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PART 1.    FINANCIAL INFORMATION
 ITEM 1.    UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 CONDENSED CONSOLIDATED BALANCE SHEETS—Unaudited

(In Thousands, Except Share Data)
 

   

June 30,
2005

  

December 31,
2004

 
ASSETS          
CURRENT ASSETS:          

Cash and cash equivalents   $ 85,622  $ 215,557 
Accounts receivable, net of allowances of $14,035 and $13,968, respectively    23,118   38,634 
Prepaid and other current assets    38,277   45,367 
Deferred income taxes    6,090   6,090 
Assets held for sale    3,389   3,389 

    
Total current assets    156,496   309,037 

    
PROPERTY AND EQUIPMENT, net    2,192,453   2,273,356 
OTHER INTANGIBLE ASSETS, net    938,128   985,303 
GOODWILL    592,683   592,683 
DEFERRED INCOME TAXES    649,256   633,814 
NOTES RECEIVABLE AND OTHER LONG-TERM ASSETS    296,647   291,779 
    
TOTAL   $ 4,825,663  $ 5,085,972 

    
LIABILITIES AND STOCKHOLDERS’ EQUITY          
CURRENT LIABILITIES:          

Accounts payable and accrued expenses   $ 119,623  $ 121,672 
Accrued interest    32,339   39,466 
Current portion of other long-term obligations    87,955   138,386 
Unearned revenue    32,281   32,681 

    
Total current liabilities    272,198   332,205 

    
LONG-TERM OBLIGATIONS    2,991,925   3,155,228 
OTHER LONG-TERM LIABILITIES    129,446   121,505 
    

Total liabilities    3,393,569   3,608,938 
    

COMMITMENTS AND CONTINGENCIES          

MINORITY INTEREST IN SUBSIDIARIES    5,905   6,081 

STOCKHOLDERS’ EQUITY:          
Preferred Stock: $.01 par value; 20,000,000 shares authorized; no shares issued or outstanding          
Class A Common Stock: $.01 par value; 500,000,000 shares authorized; 231,247,635 and 229,745,116 shares issued,

231,102,414 and 229,599,895 shares outstanding, respectively    2,312   2,297 
Additional paid-in capital    4,031,025   4,012,425 
Accumulated deficit    (2,602,782)  (2,539,403)
Treasury stock (145,221 shares at cost)    (4,366)  (4,366)

    
Total stockholders’ equity    1,426,189   1,470,953 

    
TOTAL   $ 4,825,663  $ 5,085,972 

    
 

See notes to condensed consolidated financial statements.
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS—Unaudited

(In Thousands, Except Per Share Data)
 

   

Three Months Ended
June 30,

  

Six Months Ended
June 30,

 

   

2005

  

2004

  

2005

  

2004

 
REVENUES:                  

Rental and management   $184,609  $167,587  $ 366,179  $ 332,163 
Network development services    3,451   4,705   6,236   8,920 

      
Total operating revenues    188,060   172,292   372,415   341,083 

      
OPERATING EXPENSES:                  

Rental and management    59,388   58,320   119,568   117,196 
Network development services    3,331   3,345   5,533   6,906 
Depreciation, amortization and accretion    84,784   85,464   166,755   166,809 
Corporate general, administrative and development expense    6,443   6,651   13,416   13,530 
Impairments, net loss on sale of long-lived assets and restructuring expense    1,473   5,373   4,250   9,287 

      
Total operating expenses    155,419   159,153   309,522   313,728 

      
OPERATING INCOME FROM CONTINUING OPERATIONS    32,641   13,139   62,893   27,355 
      
OTHER INCOME (EXPENSE):                  

Interest income, TV Azteca, net of interest expense of $373, $375, $746 and $751,
respectively    3,584   3,652   7,082   7,192 

Interest income    808   1,122   1,507   2,236 
Interest expense    (53,043)  (68,021)  (107,759)  (137,178)
Loss on retirement of long-term obligations    (16,388)  (31,388)  (31,430)  (39,441)
Other expense    (1,160)  (655)  (490)  (859)

      
Total other expense    (66,199)  (95,290)  (131,090)  (168,050)

      
LOSS FROM CONTINUING OPERATIONS BEFORE INCOME TAXES, MINORITY

INTEREST AND LOSS ON EQUITY METHOD INVESTMENTS    (33,558)  (82,151)  (68,197)  (140,695)
Income tax benefit    3,846   19,269   8,184   32,287 
Minority interest in net earnings of subsidiaries    (56)  (490)  (111)  (1,913)
Loss on equity method investments    (952)  (622)  (2,050)  (1,240)

      
LOSS FROM CONTINUING OPERATIONS    (30,720)  (63,994)  (62,174)  (111,561)
LOSS FROM DISCONTINUED OPERATIONS, NET OF INCOME TAX BENEFIT OF $591,

$647, $648 and $1,010, RESPECTIVELY    (1,098)  (1,203)  (1,205)  (1,874)
      
NET LOSS   $ (31,818) $ (65,197) $ (63,379) $(113,435)

      
BASIC AND DILUTED LOSS PER COMMON SHARE AMOUNTS:                  

Loss from continuing operations   $ (0.13) $ (0.29) $ (0.27) $ (0.50)
Loss from discontinued operations    (0.01)      (0.01)  (0.01)

      
NET LOSS PER COMMON SHARE   $ (0.14) $ (0.29) $ (0.28) $ (0.51)

      
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING    230,793   223,578   230,477   221,993 

      
 

See notes to condensed consolidated financial statements.
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS—Unaudited

(In Thousands)
 

   

Six Months Ended
June 30,

 

   

2005

  

2004

 
CASH FLOWS PROVIDED BY OPERATING ACTIVITIES:          

Net loss   $ (63,379) $ (113,435)
Non-cash items reflected in statements of operations    219,926   228,069 
Decrease in assets    13,644   2,934 
Decrease in liabilities    (5,182)  (12,178)

    
Cash provided by operating activities    165,009   105,390 
    
CASH FLOWS (USED FOR) PROVIDED BY INVESTING ACTIVITIES:          

Payments for purchase of property and equipment and construction activities    (36,526)  (18,666)
Payments for acquisitions    (4,184)  (18,353)
Payments for acquisition of Mexico minority interest    (7,270)  (3,947)
Proceeds from sale of businesses and other long-term assets    3,625   21,288 
Deposits, investments and other long-term assets    (587)  548 
Restricted cash and investments        170,036 

    
Cash (used for) provided by investing activities    (44,942)  150,906 
    
CASH FLOWS USED FOR FINANCING ACTIVITIES:          

Repayment of notes payable, credit facility and capital leases    (260,188)  (1,076,978)
Proceeds from issuance of debt securities        225,000 
Net proceeds from stock options and other    10,767   8,780 
Borrowings under credit facility        700,000 
Deferred financing costs and other financing activities    (581)  (20,707)

    
Cash used for financing activities    (250,002)  (163,905)
    
NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS    (129,935)  92,391 
CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR    215,557   105,465 
    
CASH AND CASH EQUIVALENTS, END OF PERIOD   $ 85,622  $ 197,856 

    
CASH PAID FOR INCOME TAXES   $ 9,453  $ 989 

    
CASH PAID FOR INTEREST   $ 90,170  $ 103,979 

    
NON-CASH TRANSACTIONS          
Issuance of common stock in connection with the acquisition of Mexico minority interest   $ 2,831  $ 24,773 
Capital leases        2,996 
 

See notes to condensed consolidated financial statements.
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited
 
1.    Basis of Presentation and Accounting Policies
 The accompanying condensed consolidated financial statements have been prepared by American Tower Corporation (the Company) pursuant to the rules
and regulations of the Securities and Exchange Commission (SEC). The financial information included herein is unaudited; however, the Company believes such
information and the disclosures herein are adequate to make the information presented not misleading and reflect all adjustments (consisting only of normal
recurring adjustments) that are necessary for a fair presentation of the Company’s financial position and results of operations for such periods. Results of interim
periods may not be indicative of results for the full year. These condensed consolidated financial statements and related notes should be read in conjunction with
the Company’s 2004 Annual Report on Form 10-K.
 

Use of Estimates—The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the amounts reported in the condensed consolidated financial statements and accompanying
notes. Actual results may differ from those estimates, and such differences could be material to the accompanying condensed consolidated financial statements.
 

Loss Per Common Share—Basic and diluted net loss per common share have been computed by dividing the Company’s net loss by the weighted average
number of common shares outstanding during the period. For the six months ended June 30, 2005 and 2004, potential common shares, including shares issuable
upon exercise of options and warrants and conversion of the Company’s convertible notes, have been excluded from the computation of diluted loss per common
share, as their effect is anti-dilutive. Potential common shares excluded from the calculation of net loss per share were approximately 68.6 million and
57.9 million for the six months ended June 30, 2005 and 2004, respectively.
 

Stock-Based Compensation—The Company continues to use Accounting Principles Board Opinion No. 25, “Accounting for Stock Issued to Employees,”
(APB No. 25) to account for equity grants and awards to employees, officers and directors and has adopted the disclosure-only provisions of Statement of
Financial Accounting Standard (SFAS) No. 148, “Accounting for Stock-Based Compensation—Transition and Disclosure—an amendment of SFAS No. 123.”
 

The following table illustrates the effect on net loss and net loss per share if the Company had applied the fair value recognition provisions of SFAS
No. 123 (as amended) to stock-based compensation. The estimated fair value of each option is calculated using the Black-Scholes option-pricing model (in
thousands, except per share amounts):
 

   

Three Months Ended
June 30,

  

Six Months Ended
June 30,

 

   

2005

  

2004

  

2005

  

2004

 
Net loss as reported   $(31,818) $(65,197) $(63,379) $(113,435)
Add: Stock-based employee compensation expense associated with

modifications, net of related tax effect, included in net loss as reported    527       660     
Less: Total stock-based employee compensation expense determined under

fair value based method for all awards, net of related tax effect    (5,617)  (6,937)  (9,937)  (12,840)
      
Pro-forma net loss   $(36,908) $(72,134) $(72,656) $(126,275)

      
Basic and diluted net loss per share—as reported   $ (0.14) $ (0.29) $ (0.28) $ (0.51)
Basic and diluted net loss per share—pro-forma   $ (0.16) $ (0.32) $ (0.32) $ (0.57)
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited—(Continued)
 

Recent Accounting Pronouncements—In December 2004, the FASB issued SFAS No. 123R, “Share-Based Payment” (SFAS No. 123R) which is a revision
of SFAS No. 123, “Accounting for Stock-Based Compensation,” and supersedes APB No. 25 and its related implementation guidance. SFAS No. 123R requires
entities to recognize stock compensation expense for awards of equity instruments to employees based on the grant-date fair value of those awards (with limited
exceptions). In April 2005, the SEC adopted a rule that deferred the required effective date for certain public companies, and SFAS No. 123R is now effective as
of the beginning of the first fiscal year beginning after June 15, 2005. The Company is in the process of evaluating the two methods of adoption allowed by SFAS
No. 123R; the modified-prospective transition method and modified-retrospective transition method. The Company will adopt SFAS No. 123R as of January 1,
2006.
 

Reclassifications—Certain reclassifications have been made to the accompanying 2004 condensed consolidated financial statements and related notes to
conform to the 2005 presentation. The Company changed the classification of its changes in restricted cash and investment balances to present such changes as an
investing activity in the accompanying condensed consolidated statement of cash flows for the six months ended June 30, 2004. The Company had previously
presented such changes as a financing activity. The change in classification resulted in an increase of $170.0 million in investing cash flows and a corresponding
decrease in financing cash flows from the amounts previously reported.
 
2.    Income Taxes
 The Company provides for income taxes at the end of each interim period based on the estimated effective tax rate for the full fiscal year. Cumulative
adjustments to the Company’s estimate are recorded in the interim period in which a change in the estimated annual effective rate is determined.
 
3.    Discontinued Operations
 As described in note 2 to the Company’s 2004 Annual Report on Form 10-K, the Company sold its tower construction services unit in November 2004 and
substantially all the assets of Kline Iron & Steel Co., Inc. (Kline) in March 2004. In accordance with SFAS No. 144, “Accounting for the Impairment or Disposal
of Long-Lived Assets,” the Company classified the operating results of these businesses as discontinued operations in the accompanying condensed consolidated
statements of operations. As described in note 9, the Company has incurred costs in connection with its involvement in the bankruptcy proceedings of its Verestar,
Inc. subsidiary, which are reflected within discontinued operations in the accompanying condensed consolidated statements of operations.
 

The following table presents summary operating results of the Company’s discontinued operations (in thousands):
 

   

Three Months Ended
June 30,

  

Six Months Ended
June 30,

 

   

2005

  

2004

  

2005

  

2004

 
Revenue       $20,900      $41,925 

      
Loss from discontinued operations        (1,850)      (2,547)
Income tax benefit on loss from discontinued operations        647       892 
Net loss on disposal of discontinued operations, net of tax benefit of $591, $0, $648

and $118, respectively   $(1,098)     $(1,205)  (219)
      
Loss from discontinued operations, net   $(1,098) $ (1,203) $(1,205) $ (1,874)
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited—(Continued)
 
4.    Goodwill and Other Intangible Assets
 The Company’s net carrying amount of goodwill was approximately $592.7 million as of June 30, 2005 and December 31, 2004, all of which related to its
rental and management segment.
 

The following table presents summary information about the Company’s acquired intangible assets subject to amortization (in thousands):
 

   

June 30, 2005

  

December 31, 2004

 
Acquired customer base and network location intangibles   $1,380,074  $ 1,369,607 
Deferred financing costs    81,925   89,736 
Acquired licenses and other intangibles    43,404   43,404 
    
Total    1,505,403   1,502,747 
Less accumulated amortization    (567,275)  (517,444)
    
Other intangible assets, net   $ 938,128  $ 985,303 

    
 

The Company amortizes its intangible assets over periods ranging from three to fifteen years. Amortization of intangible assets for the three and six months
ended June 30, 2005 was approximately $26.4 million and $50.6 million (excluding amortization of deferred financing costs, which is included in interest
expense). The Company expects to record estimated amortization expense of $99.5 million for the year ended December 31, 2005, and $96.4 million, $92.8
million, $91.3 million, $89.6 million and $87.9 million, respectively, for the years ended December 31, 2006, 2007, 2008, 2009 and 2010, respectively.
 
5.    Financing Transactions
 Credit Facility Amendment—In May 2005, the Company amended its credit facility to replace its $397.0 million term loan B due August 31, 2011 with a
new $397.0 million term loan C due August 31, 2011. The new term loan C has substantially the same terms as the previous term loan B, except that the interest
rate spreads for the existing LIBOR and base rate loans were initially reduced from 2.00% to 1.75% and from 1.00% to 0.75%, respectively. Interest rates for the
new term loan C are determined at the option of the Company at a margin based on leverage at either 1.50% to 1.75% above the LIBOR rate or 0.50% to 0.75%
above the defined base rate. As of June 30, 2005, $396.0 million principal amount remains outstanding under the term loan C. In July 2005, as a result of external
rating agency upgrades to the Company’s senior secured debt rating, the interest rate spreads on the Company’s new term loan C were further reduced to 1.50%
above LIBOR or 0.50% above the defined base rate.
 

9 3/8% Notes Redemptions—In January 2005, the Company completed the redemption of $133.0 million principal amount of its 9 3/8% senior notes due
2009 (9 3/8% Notes) in accordance with a notice of redemption issued in December 2004. The Company used a portion of the proceeds from its December 2004
offering of 7.125% senior notes due 2012, plus additional cash on hand, to redeem the 9 3/8% Notes pursuant to the terms of the indenture at a purchase price
equal to 105.11% of the principal amount, plus accrued interest. The total aggregate redemption price was $139.8 million, plus approximately $5.3 million in
accrued interest. The Company recorded a charge of $9.2 million related to amounts paid in excess of carrying value and write-off of deferred financing fees,
which is reflected in loss on retirement of long-term obligations in the accompanying condensed consolidated statement of operations for the six months ended
June 30, 2005.
 

In June 2005, the Company issued a notice for the redemption of $75.0 million principal amount of 9 3/8% Notes. Pursuant to the indenture for the 9 3/8%
Notes, once a notice of redemption is issued, notes called for
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited—(Continued)
 
redemption become irrevocably due and payable on the redemption date. Accordingly, such amount has been included in the current portion of long-term
obligations in the accompanying condensed consolidated balance sheet as of June 30, 2005. In July 2005, the Company completed the redemption pursuant to the
terms of the indenture at a purchase price equal to 104.688% of the principal amount, plus accrued interest. The total aggregate redemption price was
approximately $78.5 million, plus approximately $3.3 million in accrued interest. The Company financed the redemption through a combination of cash on hand,
internally generated funds and $50.0 million in borrowings under the revolving loan of its credit facility. Upon completion of this partial redemption, $66.9
million principal amount of the 9 3/8% Notes remained outstanding. The Company will record a charge of $4.7 million in the third quarter of 2005 from the loss
on redemption and write-off of deferred financing fees, which will be reflected in loss on retirement of long-term obligations in the condensed consolidated
statement of operations.
 

ATI 12.25% Notes Repurchases—During the six months ended June 30, 2005, the Company repurchased a portion of the 12.25% senior subordinated
discount notes due 2008 of American Towers, Inc. (ATI), the Company’s principal operating subsidiary (ATI 12.25% Notes) in privately negotiated transactions.
The Company repurchased an aggregate of $154.4 million face amount ($97.7 million accreted value, net of $6.2 million fair value allocated to warrants) of ATI
12.25% Notes for approximately $117.7 million in cash. The Company recorded a charge of $22.2 million related to the amounts paid in excess of carrying value
and write-off of deferred financing fees, which is reflected in loss on retirement of long-term obligations in the accompanying condensed consolidated statement
of operations for the six months ended June 30, 2005. As of June 30, 2005, the Company had $225.4 million accreted value of ATI 12.25% Notes outstanding (net
of fair value allocated to warrants of $12.9 million). Subsequent to the quarter ended June 30, 2005, the Company repurchased additional ATI 12.25% Notes, as
described in note 11.
 
6.    Restructuring
 During the six months ended June 30, 2005, the Company made cash payments against its accrued restructuring liability. The following table displays
activity with respect to the accrued restructuring liability for the six months ended June 30, 2005 (in thousands):
 

   

Liability as of
January 1, 2005

  

Restructuring
Expense

  

Cash
Payments

  

Liability as of
June 30, 2005

Employee separations   $ 665  $ 45  $ (430) $ 280
Lease terminations and other facility closing costs    431       (175)  256
        
Total   $ 1,096  $ 45  $ (605) $ 536

        
 

There were no material changes in estimates related to the Company’s accrued restructuring liability during the six months ended June 30, 2005. The
Company expects to pay the balance of the employee separation liabilities through the second half of 2005. Additionally, the Company continues to negotiate
certain lease terminations associated with its restructuring liability. Such liability is reflected in accounts payable and accrued expenses in the accompanying
condensed consolidated balance sheets.
 
7.    Business Segments
 The Company operates in two business segments: rental and management and network development services. The rental and management segment
provides for the leasing and subleasing of antennae sites on multi-tenant towers and other properties for a diverse range of customers primarily in the wireless
communication and broadcast industries. The network development services segment offers services activities that support the
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited—(Continued)
 
Company’s rental and management operations and the addition of new tenants on the Company’s towers, including site acquisition, zoning, permitting and
structural analysis.
 

The accounting policies applied in compiling segment information below are similar to those described in the Company’s 2004 Annual Report on Form 10-
K. In evaluating financial performance, management focuses on operating profit (loss), excluding depreciation, amortization and accretion; corporate general,
administrative and development expense; and impairments, net loss on sale of long-lived assets and restructuring expense. This measure of operating profit (loss)
is also before interest income, interest expense, loss on retirement of long-term obligations, other income (expense), income taxes, minority interest in net
earnings of subsidiaries, loss on equity method investments and discontinued operations. For reporting purposes, the rental and management segment includes
interest income, TV Azteca, net.
 

The Company’s reportable segments are strategic business units that offer different services. They are managed separately because each segment requires
different resources, skill sets and marketing strategies. Summarized financial information concerning the Company’s reportable segments for the three and six
months ended June 30, 2005 and 2004 is shown in the following tables. The Other column below represents amounts excluded from specific segments, such as
depreciation, amortization and accretion; corporate general, administrative and development expense; impairments, net loss on sale of long-lived assets and
restructuring expense; interest income; interest expense; loss on retirement of long-term obligations; and other income (expense).
 
Three months ended June 30, (in thousands)

  

RM

  

Services

  

Other

  

Total

 
2005                  

Revenues   $184,609  $3,451      $ 188,060 
Operating profit (loss)    128,805   120  $(162,483)  (33,558)

2004                  
Revenues   $167,587  $4,705      $ 172,292 
Operating profit (loss)    112,919   1,360  $(196,430)  (82,151)

Six months ended June 30, (in thousands)

             
2005                  

Revenues   $366,179  $6,236      $ 372,415 
Operating profit (loss)    253,693   703  $(322,593)  (68,197)

2004                  
Revenues   $332,163  $8,920      $ 341,083 
Operating profit (loss)    222,159   2,014  $(364,868)  (140,695)

 
8.    Acquisitions
 Merger with SpectraSite, Inc.—In May 2005, the Company entered into an agreement and plan of merger with SpectraSite, Inc. (SpectraSite) providing for,
among other things, the merger of SpectraSite with a wholly owned subsidiary of the Company. Under the terms of the merger agreement, each share of
SpectraSite common stock will be converted into the right to receive 3.575 shares of the Company’s Class A common stock. SpectraSite owns and operates
approximately 7,800 wireless and broadcast towers and in-building systems in the United States. In connection with the merger, the Company filed a registration
statement on Form S-4 with the SEC containing a joint proxy statement/prospectus, which the SEC declared effective on June 16, 2005. The joint proxy
statement/prospectus contains information regarding the merger and the separate special meetings of stockholders of the Company and SpectraSite, each of which
was held on August 3, 2005. The Company’s special meeting was held to seek stockholder approval of proposals relating to the merger and a proposal to
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AMERICAN TOWER CORPORATION AND SUBSIDIARIES
 NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—Unaudited—(Continued)
 
amend and restate the Company’s Restated Certificate of Incorporation, as described in the joint proxy statement/prospectus. At each of the special meetings, all
of the proposals were approved by the Company’s and SpectraSite’s stockholders with the requisite vote. The Company completed the transaction on August 8,
2005. (See note 11.)
 
9.    Commitments and Contingencies
 Verestar—Verestar, Inc., a subsidiary of the Company, filed for protection under Chapter 11 of the federal bankruptcy laws on December 22, 2003. If
Verestar fails to honor certain of its contractual obligations because of its bankruptcy filing or otherwise, claims may be made against the Company for breaches
by Verestar of those contracts as to which the Company is primarily or secondarily liable as a guarantor. The Company accrued its estimate of costs to settle these
obligations as of December 31, 2003 and has adjusted such estimate to reflect actual payments made through June 30, 2005. The liability of $3.2 million as of
June 30, 2005 and December 31, 2004 is included in accounts payable and accrued expenses in the accompanying condensed consolidated balance sheet.
 

In addition, on June 29, 2004, the Bankruptcy Court approved a stipulation between Verestar and the Official Committee of Unsecured Creditors appointed
in the bankruptcy proceeding (the Committee) that permits the Committee to file claims against the Company and/or its affiliates on behalf of Verestar. In
connection therewith, the Committee requested and received authorization from the Bankruptcy Court to take discovery of the Company and certain of Verestar’s
officers and directors under Bankruptcy Rule 2004. The Company produced various documents and a limited number of depositions were conducted by the
Committee. On July 8, 2005, the Committee filed a complaint in the U.S. District Court for the Southern District of New York against the Company and certain of
its and Verestar’s current and former officers, directors and advisors, and also filed a complaint in the Bankruptcy Court against the Company. The Company may
be obligated or may agree to indemnify certain of these other defendants. The District Court complaint asserts various causes of action against the defendants,
including breach of fiduciary duty, conversion, conspiracy, tortious interference with business relations, deepening insolvency, and avoidance and recovery of
fraudulent transfers and preferential transfers. The complaint filed in the Bankruptcy Court includes an objection to the Company’s claims against Verestar and
seeks to recharacterize and equitably subordinate such claims. In addition, the Committee is seeking substantive consolidation of the Company’s assets and
liabilities with Verestar’s assets and liabilities. In connection with such claims, the Committee is seeking unspecified damages of not less than $150.0 million. The
outcome of complex litigation (including claims that have been asserted against the Company by the Committee) cannot be predicted by the Company with
certainty, is dependent upon many factors beyond the Company’s control, and could take several years to resolve. In the opinion of management, the resolution of
the claims made against the Company by the Committee will not have a material adverse effect on the Company’s consolidated financial position, results of
operations or liquidity. Finally, the Company will incur additional costs in connection with its involvement in the Verestar bankruptcy proceedings. Such costs
will be recorded as incurred and reflected within discontinued operations in the accompanying condensed consolidated financial statements.
 

Litigation—The Company periodically becomes involved in various claims and lawsuits that are incidental to its business. In the opinion of Company
management, after consultation with counsel, other than the litigation related to the Verestar bankruptcy discussed above, there are no matters currently pending
which would, in the event of adverse outcome, have a material impact on the Company’s consolidated financial position, results of operations or liquidity.
 

Acquisitions—As of June 30, 2005, the Company was party to an agreement relating to the acquisition of six tower assets from Iusacell Celular (Iusacell)
for an aggregate purchase price of approximately $1.3 million. The Company may pursue acquisitions of other properties and businesses in new and existing
locations, although there are no definitive material agreements with respect thereto, except as described in notes 8 and 11.
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Build-to-Suit Agreements—As of June 30, 2005, the Company was party to various arrangements relating to the construction of tower sites under existing
build-to-suit agreements. Under the terms of the agreements, the Company is obligated over a three-year period to construct up to 750 towers, including 400
towers in Mexico and 350 towers in Brazil. During the six months ended June 30, 2005, the Company completed construction on 56 towers in Mexico pursuant to
build-to-suit agreements.
 
10.    ATC International Transactions
 ATC Mexico Holding—During 2004, the Company repurchased a 12.0% interest in ATC Mexico Holding Corp. (ATC Mexico), the subsidiary through
which the Company conducts its Mexico operations, from certain stockholders of ATC Mexico, including J. Michael Gearon, Jr. (Mr. Gearon) and William H.
Hess (Mr. Hess), executive officers of the Company. The Company paid 80% of the consideration for their interests in ATC Mexico in April 2004 (for
Mr. Gearon) and October 2004 (for Mr. Hess and the other stockholders). Payment of the remaining 20% of the purchase price of $7.3 million, plus interest (for
Mr. Gearon), and 218,566 shares of Class A common stock (for Mr. Hess and the other stockholders) was contingent upon ATC Mexico satisfying certain
performance criteria. In February 2005, the Company’s Board of Directors determined that the performance criteria had been satisfied and the Company paid to
these stockholders the remaining 20% of the purchase price. The Company paid Mr. Gearon $7.7 million in cash and issued to the other stockholders (including
Mr. Hess) an aggregate of 159,836 shares of Class A common stock, net of 58,730 shares of Class A common stock retained by the Company to satisfy employee
tax withholding obligations. The Company recorded the aggregate purchase price of $3.9 million in the accompanying condensed consolidated balance sheet as of
June 30, 2005. In accordance with SFAS No. 141 “Business Combinations” (SFAS No. 141) the acquisitions have been accounted for under the purchase method
of accounting. The purchase prices have been allocated to the net assets acquired (principally intangible assets) and liabilities assumed based on the estimated fair
values at the date of acquisition.
 
11.    Subsequent Events
 Merger with SpectraSite, Inc.—As described in note 8, the stockholders of the Company and SpectraSite held separate special meetings on August 3, 2005
to seek approval of the merger. The Company completed the transaction on August 8, 2005. The Company issued approximately 169.5 million shares of its
Class A common stock with respect to shares of SpectraSite common stock outstanding as of the closing of the merger and reserved for issuance up to
approximately 17.0 million shares issuable pursuant to SpectraSite options and warrants outstanding as of the closing of the merger.
 

The Company will account for the merger in accordance with the purchase method of accounting as defined by SFAS No. 141. Under this method of
accounting, the total purchase price will be allocated to the net assets acquired and liabilities assumed based on their estimated fair values at the date of
acquisition. The total estimated purchase price is approximately $3.2 billion, as determined using the average closing price of the Company’s Class A common
stock for the two days prior to, including and the two days subsequent to the signing of the merger agreement and the public announcement of the merger. This
total purchase price also includes the fair value of options and warrants to be issued at the closing date of the merger in exchange for similar securities of
SpectraSite and the Company’s estimated transaction costs.
 

Amendment and Restatement of Restated Certificate of Incorporation—In connection with the merger with SpectraSite, the Company sought stockholder
approval at the special meeting held on August 3, 2005 to amend and restate its Restated Certificate of Incorporation, subject to the consummation of the merger,
to increase the authorized number of shares of the Company’s Class A common stock from 500.0 million to 1.0 billion, eliminate the Company’s Class B common
stock and Class C common stock, lower the threshold to amend
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certain provisions of the Company’s Restated Certificate of Incorporation to a majority, eliminate restrictions applicable to certain holders of the Company’s Class
B common stock and make other conforming changes in connection with the foregoing. The Company’s stockholders approved the amendment and restatement
of the Restated Certificate of Incorporation at the special meeting with the requisite vote. On August 8, 2005, the Company filed the Amended and Restated
Certificate of Incorporation with the Secretary of State of Delaware.
 

ATI 12.25% Notes Repurchases—From July 1, 2005 to August 5, 2005, the Company repurchased in privately negotiated transactions an aggregate of
$15.0 million face amount ($9.9 million accreted value, net of $0.5 million fair value allocated to warrants) of ATI 12.25% Notes for approximately $11.6 million
in cash. The Company will record a charge of $1.8 million related to the amounts paid in excess of carrying value and write-off of deferred financing fees in the
third quarter of 2005. As of August 5, 2005, the Company had $218.1 million accreted value of ATI 12.25% Notes outstanding (net of fair value allocated to
warrants of $12.0 million).
 
12.    Subsidiary Guarantees
 ATI’s payment obligations under the ATI 12.25% Notes and the ATI 7.25% senior subordinated notes due 2011 (the ATI 7.25% Notes, and collectively
with the ATI 12.25% Notes, the ATI Notes) are fully and unconditionally guaranteed on joint and several bases by the Company (ATI’s parent) and substantially
all of the Company’s and ATI’s wholly owned domestic subsidiaries (collectively Restricted Guarantors). The ATI Notes and the subsidiary guarantees under the
ATI Notes are subordinated to all indebtedness under the Company’s credit facility.
 

The following condensed consolidating financial data illustrates the composition of the Company, ATI, the combined guarantor subsidiaries under the ATI
Notes and non-guarantor subsidiaries. These statements have been prepared in accordance with the rules and requirements of the SEC and the requirements
contained in the ATI Notes indentures. The Company believes that separate complete financial statements of the respective guarantors would not provide
additional material information which would be useful in assessing the financial composition of the guarantors. No single guarantor has any significant legal
restrictions on the ability of investors or creditors to obtain access to its assets in event of default on the subsidiary guarantee other than its subordination to the
Company’s credit facility.
 

Investments in subsidiaries are accounted for by the Company under the equity method for purposes of the supplemental consolidating presentation. In
addition, ATI and the guarantor subsidiaries account for their subsidiaries that are not guarantors under the equity method. (Earnings) losses of subsidiaries
accounted for under the equity method are therefore reflected in their parents’ investment accounts. In addition, for presentation purposes, the Company has
reflected its net deferred tax asset in the Company’s parent column in the following condensed consolidating financial data. Intercompany receivables and
payables related to deferred taxes are reflected in “investments in an advances to subsidiaries” in the following condensed consolidating financial data. The
principal elimination entries eliminate investments in subsidiaries and intercompany balances and transactions.
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CONDENSED CONSOLIDATING BALANCE SHEET
 JUNE 30, 2005

(In Thousands)
 

  

Parent

  

ATI

  

Guarantor
Subsidiaries

 

Non-guarantor
Subsidiaries

  

Eliminations

  

Consolidated
Totals

 
ASSETS                        
CURRENT ASSETS:                        

Cash & cash equivalents  $ 43,533  $ 25,654  $ 150 $ 16,285      $ 85,622 
Accounts receivable, net       19,045   1,369  2,704       23,118 
Prepaid & other current assets   4,235   24,290   173  9,579       38,277 
Deferred income taxes   6,090                  6,090 
Assets held for sale           3,389          3,389 

       
Total current assets   53,858   68,989   5,081  28,568       156,496 

       
PROPERTY AND EQUIPMENT, NET       1,895,088   17,495  279,870       2,192,453 
INTANGIBLE ASSETS, NET   31,680   1,340,867   9,817  148,447       1,530,811 
INVESTMENTS IN AND ADVANCES TO

SUBSIDIARIES   2,422,112   22,585   477,879     $(2,922,576)    
OTHER LONG-TERM ASSETS   649,556   177,299      119,048       945,903 
       

TOTAL  $ 3,157,206  $ 3,504,828  $ 510,272 $ 575,933  $(2,922,576) $ 4,825,663 

       
LIABILITIES AND STOCKHOLDERS’ EQUITY                        
CURRENT LIABILITIES:                        

Accounts payable and accrued expenses  $ 30,912  $ 90,326  $ 885 $ 29,839      $ 151,962 
Current portion of long-term obligations   75,047   12,419      489       87,955 
Other current liabilities       32,150   130  1       32,281 

       
Total current liabilities   105,959   134,895   1,015  30,329       272,198 

       
LONG-TERM OBLIGATIONS   1,623,784   1,333,719      34,422       2,991,925 
OTHER LONG-TERM LIABILITIES   1,274   123,261   98  4,813       129,446 
       

Total liabilities   1,731,017   1,591,875   1,113  69,564       3,393,569 
       
MINORITY INTEREST IN SUBSIDIARIES              5,905       5,905 
       
STOCKHOLDERS’ EQUITY                        

Common Stock   2,312                  2,312 
Additional paid-in capital   4,031,025   3,310,994   436,664  921,508  $(4,669,166)  4,031,025 
Accumulated (deficit) earnings   (2,602,782)  (1,398,041)  72,495  (421,044)  1,746,590   (2,602,782)
Treasury stock   (4,366)                 (4,366)

       
Total stockholders’ equity   1,426,189   1,912,953   509,159  500,464   (2,922,576)  1,426,189 

       
TOTAL  $ 3,157,206  $ 3,504,828  $ 510,272 $ 575,933  $(2,922,576) $ 4,825,663 
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
 THREE MONTHS ENDED JUNE 30, 2005

(In Thousands)
 

   

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-Guarantor
Subsidiaries

  

Eliminations

  

Consolidated
Totals

 
Operating revenues       $148,922  $ 1,448  $ 37,690      $ 188,060 
Operating expenses        129,312   877   25,230       155,419 
         
Operating income from continuing operations        19,610   571   12,460       32,641 

Other income (expense):                          
Interest income, TV Azteca, net                3,584       3,584 
Interest income   $ 262   293       253       808 
Interest expense    (25,637)  (27,017)  (1)  (388)      (53,043)
Other expense        (16,385)      (1,163)      (17,548)
Equity in (loss) income of subsidiaries, net of income

taxes recorded at the subsidiary level    (14,733)  524   12,223      $ 1,986     

         
(LOSS) INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAXES, MINORITY INTEREST
AND LOSS ON EQUITY METHOD
INVESTMENTS    (40,108)  (22,975)  12,793   14,746   1,986   (33,558)

Income tax benefit (provision)    8,881   (3,150)  58   (1,943)      3,846 
Minority interest in net earnings of subsidiaries                (56)      (56)
Loss on equity method investments        (952)              (952)
         
(LOSS) INCOME FROM CONTINUING OPERATIONS   (31,227)  (27,077)  12,851   12,747   1,986   (30,720)

LOSS FROM DISCONTINUED OPERATIONS, NET
OF INCOME TAX BENEFIT    (591)  (507)              (1,098)

         
NET (LOSS) INCOME   $(31,818) $ (27,584) $ 12,851  $ 12,747  $ 1,986  $ (31,818)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
 SIX MONTHS ENDED JUNE 30, 2005

(In Thousands)
 

   

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-Guarantor
Subsidiaries

  

Eliminations

  

Consolidated
Totals

 
Operating revenues       $295,293  $ 3,166  $ 73,956      $ 372,415 
Operating expenses        257,306   2,091   50,125       309,522 
        
Operating income from continuing operations        37,987   1,075   23,831       62,893 
Other income (expense):                          

Interest income, TV Azteca, net                7,082       7,082 
Interest income   $ 512   610       385       1,507 
Interest expense    (51,274)  (55,706)  (3)  (776)      (107,759)
Other expense    (9,166)  (21,736)      (1,018)      (31,920)
Equity in (loss) income of subsidiaries, net of income

taxes recorded at the subsidiary level    (23,835)  1,210   23,991      $ (1,366)    

        
(LOSS) INCOME FROM CONTINUING

OPERATIONS BEFORE INCOME TAXES,
MINORITY INTEREST AND LOSS ON EQUITY
METHOD INVESTMENTS    (83,763)  (37,635)  25,063   29,504   (1,366)  (68,197)

Income tax benefit (provision)    20,975   (8,843)  244   (4,192)      8,184 
Minority interest in net earnings of subsidiaries                (111)      (111)
Loss on equity method investments        (2,050)              (2,050)
        
(LOSS) INCOME FROM CONTINUING

OPERATIONS    (62,788)  (48,528)  25,307   25,201   (1,366)  (62,174)
LOSS FROM DISCONTINUED OPERATIONS, NET

OF INCOME TAX BENEFIT    (591)  (614)              (1,205)
        
NET (LOSS) INCOME   $(63,379) $ (49,142) $ 25,307  $ 25,201  $ (1,366) $ (63,379)
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
 SIX MONTHS ENDED JUNE 30, 2005

(In Thousands)
 

   

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-
guarantor

Subsidiaries

  

Consolidated
Totals

 
CASH FLOWS (USED FOR) PROVIDED BY OPERATING

ACTIVITIES   $ (57,414) $ 164,134  $ 1,172  $ 57,117  $ 165,009 

CASH FLOWS USED FOR INVESTING ACTIVITIES:                      
Payments for purchase of property and equipment and

construction activities        (17,058)  (41)  (19,427)  (36,526)
Payments for acquisitions        (2,100)      (9,354)  (11,454)
Proceeds from sale of businesses and other long-term assets        3,625           3,625 
Deposits, investments and other long-term assets        (422)  25   (190)  (587)

       
Cash used for investing activities        (15,955)  (16)  (28,971)  (44,942)
       
CASH FLOWS USED FOR FINANCING ACTIVITIES:                      

Repayment of notes payable, credit facility and capital leases    (139,799)  (120,147)      (242)  (260,188)
Net proceeds from stock options and other    10,767               10,767 
Deferred financing costs and other financing activities    (243)  (338)          (581)
Investments in and advances from (to) subsidiaries    36,739   (8,214)  (1,313)  (27,212)    

       
Cash used for financing activities    (92,536)  (128,699)  (1,313)  (27,454)  (250,002)
       

NET (DECREASE) INCREASE IN CASH AND CASH
EQUIVALENTS    (149,950)  19,480   (157)  692   (129,935)

CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR    193,483   6,174   307   15,593   215,557 
       
CASH AND CASH EQUIVALENTS, END OF PERIOD   $ 43,533  $ 25,654  $ 150  $ 16,285  $ 85,622 
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CONDENSED CONSOLIDATING BALANCE SHEET
 DECEMBER 31, 2004

(In Thousands)
 

  

Parent

  

ATI

  

Guarantor
Subsidiaries

 

Non-guarantor
Subsidiaries

  

Eliminations

  

Consolidated
Totals

 
ASSETS                        
CURRENT ASSETS:                        

Cash & cash equivalents  $ 193,483  $ 6,174  $ 307 $ 15,593      $ 215,557 
Accounts receivable, net       33,880   471  4,283       38,634 
Prepaid & other current assets   3,793   33,243   3,102  5,229       45,367 
Deferred income taxes   6,090                  6,090 
Assets held for sale           3,389          3,389 

       
Total current assets   203,366   73,297   7,269  25,105       309,037 

       
PROPERTY AND EQUIPMENT, NET       1,977,603   18,466  277,287       2,273,356 
INTANGIBLE ASSETS, NET   36,463   1,390,729   9,853  140,941       1,577,986 
INVESTMENTS IN AND ADVANCES TO

SUBSIDIARIES   2,466,908   25,658   469,552     $ (2,962,118)    
OTHER LONG-TERM ASSETS   634,317   172,867   25  118,384       925,593 
       
TOTAL  $ 3,341,054   3,640,154  $ 505,165 $ 561,717  $ (2,962,118) $ 5,085,972 

       
LIABILITIES AND STOCKHOLDERS’ EQUITY                        
CURRENT LIABILITIES:                        

Accounts payable and accrued expenses  $ 36,954   99,874  $ 2,932 $ 21,378      $ 161,138 
Current portion of long-term obligations   133,046   4,855      485       138,386 
Other current liabilities       32,233   458  (10)      32,681 

       
Total current liabilities   170,000   136,962   3,390  21,853       332,205 

       
LONG-TERM OBLIGATIONS   1,698,827   1,421,768      34,633       3,155,228 
OTHER LONG-TERM LIABILITIES   1,274   116,193   98  3,940       121,505 
       

Total liabilities   1,870,101   1,674,923   3,488  60,426       3,608,938 
       
MINORITY INTEREST IN SUBSIDIARIES              6,081       6,081 
       
STOCKHOLDERS’ EQUITY                        

Common Stock   2,297                  2,297 
Additional paid-in capital   4,012,425   3,314,130   454,489  941,455  $ (4,710,074)  4,012,425 
Accumulated (deficit) earnings   (2,539,403)  (1,348,899)  47,188  (446,245)  1,747,956   (2,539,403)
Treasury stock   (4,366)                 (4,366)

       
Total stockholders’ equity   1,470,953   1,965,231   501,677  495,210   (2,962,118)  1,470,953 

       
TOTAL  $ 3,341,054  $ 3,640,154  $ 505,165 $ 561,717  $ (2,962,118) $ 5,085,972 
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
 THREE MONTHS ENDED JUNE 30, 2004

(In Thousands)
 

  

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-
Guarantor

Subsidiaries

  

Eliminations

 

Consolidated
Totals

 
Operating revenues      $138,284  $ 3,636  $ 30,372     $ 172,292 
Operating expenses       131,782   3,641   23,730      159,153 
       
Operating income (loss) from continuing operations       6,502   (5)  6,642      13,139 

Other income (expense):                        
Interest income, TV Azteca, net               3,652      3,652 
Interest income  $ 262   544       316      1,122 
Interest expense   (34,647)  (32,863)  (2)  (509)     (68,021)
Other expense   (622)  (30,782)  (2)  (637)     (32,043)
Equity in (loss) income of subsidiaries, net of income

taxes recorded at the
subsidiary level   (35,271)  490   11,273      $ 23,508    

       
(LOSS) INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAXES, MINORITY INTEREST AND
LOSS ON EQUITY METHOD INVESTMENTS   (70,278)  (56,109)  11,264   9,464   23,508  (82,151)

Income tax benefit   5,081   11,379   20   2,789      19,269 
Minority interest in net earnings of subsidiaries               (490)     (490)
Loss on equity method investments       (622)             (622)
       
(LOSS) INCOME FROM CONTINUING OPERATIONS   (65,197)  (45,352)  11,284   11,763   23,508  (63,994)

LOSS FROM DISCONTINUED OPERATIONS, NET OF
INCOME TAX BENEFIT (PROVISION)       (550)  (653)         (1,203)

       
NET (LOSS) INCOME  $(65,197) $ (45,902) $ 10,631  $ 11,763  $ 23,508 $ (65,197)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
 SIX MONTHS ENDED JUNE 30, 2004

(In Thousands)
 

  

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-
Guarantor

Subsidiaries

  

Eliminations

 

Consolidated
Totals

 
Operating revenues      $275,584  $ 4,756  $ 60,743     $ 341,083 
Operating expenses       263,531   4,402   45,795      313,728 
       
Operating income from continuing operations       12,053   354   14,948      27,355 

Other income (expense):                        
Interest income, TV Azteca, net               7,192      7,192 
Interest income  $ 558   1,297       381      2,236 
Interest expense   (70,375)  (65,998)  (2)  (803)     (137,178)
Other expense   (8,441)  (31,020)  (2)  (837)     (40,300)
Equity in (loss) income of subsidiaries, net of income taxes

recorded at the
subsidiary level   (51,520)  920   15,228      $ 35,372    

       
(LOSS) INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAXES, MINORITY INTEREST AND
LOSS ON EQUITY METHOD INVESTMENTS   (129,778)  (82,748)  15,578   20,881   35,372  (140,695)

Income tax benefit (provision)   16,343   18,837   (73)  (2,820)     32,287 
Minority interest in net earnings of subsidiaries               (1,913)     (1,913)
Loss on equity method investments       (1,240)             (1,240)
       
(LOSS) INCOME FROM CONTINUING OPERATIONS   (113,435)  (65,151)  15,505   16,148   35,372  (111,561)

LOSS FROM DISCONTINUED OPERATIONS, NET OF
INCOME TAX BENEFIT       (1,117)  (757)         (1,874)

       
NET (LOSS) INCOME  $(113,435) $ (66,268) $ 14,748  $ 16,148  $ 35,372 $ (113,435)
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
 SIX MONTHS ENDED JUNE 30, 2004

(In Thousands)
 

   

Parent

  

ATI

  

Guarantor
Subsidiaries

  

Non-
guarantor

Subsidiaries

  

Consolidated
Totals

 
CASH FLOWS (USED FOR) PROVIDED BY OPERATING

ACTIVITIES   $ (71,376) $ 132,597  $ (1,283) $ 45,452  $ 105,390 
       
CASH FLOWS (USED FOR) PROVIDED BY INVESTING

ACTIVITIES:                      
Payments for purchase of property and equipment and

construction activities        (12,352)  (1,171)  (5,143)  (18,666)
Payments for acquisitions        (4,511)      (17,789)  (22,300)
Proceeds from sale of businesses and other long-term assets        13,444   3,683   4,161   21,288 
Deposits, investments and other        857   25   (334)  548 
Restricted cash and investments    120,915   49,121           170,036 

       
Cash (used for) provided by investing activities    120,915   46,559   2,537   (19,105)  150,906 
       

CASH FLOWS PROVIDED BY (USED FOR) FINANCING
ACTIVITIES:                      
Repayment of notes payable, credit facility and capital leases    (297,441)  (779,168)      (369)  (1,076,978)
Proceeds from issuance of debt securities    225,000               225,000 
Borrowings under credit facility        700,000           700,000 
Deferred financing costs and other financing activities    4,996   (16,923)          (11,927)
Investments in and advances from (to) subsidiaries    109,843   (81,480)  (1,879)  (26,484)    

       
Cash provided by (used for) financing activities    42,398   (177,571)  (1,879)  (26,853)  (163,905)
       

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS    91,937   1,585   (625)  (506)  92,391 

CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR    13,917   61,809   836   28,903   105,465 
       
CASH AND CASH EQUIVALENTS, END OF PERIOD   $ 105,854  $ 63,394  $ 211  $ 28,397  $ 197,856 
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ITEM 2.    MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 

This Quarterly Report on Form 10-Q contains forward-looking statements relating to our goals, beliefs, plans or current expectations and other statements
that are not of historical facts. For example, when we use words such as “project,” “believe,” “anticipate,” “expect,” “estimate,” “intend,” “should,” “would,”
“could” or “may,” or other words that convey uncertainty of future events or outcome, we are making forward-looking statements. Certain important factors may
cause actual results to differ materially from those indicated by our forward-looking statements, including those set forth below under the caption “Factors That
May Affect Future Results.” Forward-looking statements represent management’s current expectations and are inherently uncertain. We do not undertake any
obligation to update forward-looking statements made by us.
 

The discussion and analysis of our financial condition and results of operations that follows are based upon our condensed consolidated financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of our financial
statements requires us to make estimates and judgments that affect the reported amounts of assets and liabilities, revenues and expenses, and the related disclosure
of contingent assets and liabilities at the date of our financial statements. Actual results may differ significantly from these estimates under different assumptions
or conditions. This discussion should be read in conjunction with our condensed consolidated financial statements herein and the accompanying notes thereto, and
our 2004 Annual Report on Form 10-K, in particular, the information set forth therein under Item 7. “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.”
 

Our continuing operations are reported in two segments, rental and management and network development services. Management focuses on segment
operating profit (loss) as a means to measure operating performance in these business segments. We define segment operating profit (loss) as segment revenues
less segment operating expenses excluding depreciation, amortization and accretion; corporate general, administrative and development expense; and
impairments and net loss on sale of long-lived assets and restructuring expense. Segment operating profit (loss) for the rental and management segment also
includes interest income, TV Azteca, net (see note 7 to our condensed consolidated financial statements). In accordance with generally accepted accounting
principles, our accompanying condensed consolidated statements of operations for periods presented in this “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” have been adjusted to reflect certain businesses as discontinued operations (see note 3 to our condensed consolidated
financial statements).
 
Recent Developments
 On May 3, 2005, we entered into an agreement and plan of merger with SpectraSite, Inc. providing for, among other things, the merger of SpectraSite with
a wholly owned subsidiary of the Company. Under the terms of the merger agreement, each share of SpectraSite common stock will be converted into the right to
receive 3.575 shares of our Class A common stock. SpectraSite owns and operates approximately 7,800 wireless and broadcast towers and in-building systems in
the United States. In connection with the merger, we filed a registration statement on Form S-4 with the SEC containing a joint proxy statement/prospectus, which
the SEC declared effective on June 16, 2005. The joint proxy statement/prospectus contains information regarding the merger and the separate special meetings of
stockholders of American Tower and SpectraSite, each of which was held on August 3, 2005. We held our special meeting to seek stockholder approval of
proposals relating to the merger and a proposal to amend and restate our Restated Certificate of Incorporation, as described in the joint proxy
statement/prospectus. At each of the special meetings, all of the proposals were approved by our stockholders and SpectraSite’s stockholders with the requisite
vote. The Company completed the transaction on August 8, 2005.
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Results of Operations
 Three Months Ended June 30, 2005 and 2004 (dollars in thousands)
 
   Three Months Ended   

Amount of
Increase

(Decrease)

 

 

Percent
Increase

(Decrease)

 

   

June 30,

   

   

2005

  

2004

   
REVENUES:                 

Rental and management   $184,609  $167,587  $ 17,022  10%
Network development services    3,451   4,705   (1,254) (27)

        
Total revenues    188,060   172,292   15,768  9 
        
OPERATING EXPENSES:                 

Rental and management    59,388   58,320   1,068  2 
Network development services    3,331   3,345   (14) (1)
Depreciation, amortization and accretion    84,784   85,464   (680) (1)
Corporate general, administrative and development expense    6,443   6,651   (208) (3)
Impairments, net loss on sale of long-lived assets and restructuring expense    1,473   5,373   (3,900) (73)

        
Total operating expenses    155,419   159,153   (3,734) (2)

        
OTHER INCOME (EXPENSE) AND OTHER ITEMS:                 

Interest income, TV Azteca, net    3,584   3,652   (68) (2)
Interest income    808   1,122   (314) (28)
Interest expense    (53,043)  (68,021)  (14,978) (22)
Loss on retirement of long-term obligations    (16,388)  (31,388)  (15,000) (48)
Other expense    (1,160)  (655)  505  77 
Income tax benefit    3,846   19,269   (15,423) (80)
Minority interest in net earnings of subsidiaries    (56)  (490)  (434) (89)
Loss on equity method investments    (952)  (622)  330  53 
Loss from discontinued operations, net    (1,098)  (1,203)  (105) (9)

        
Net loss   $ (31,818) $ (65,197) $(33,379) (51)%

        
 

Total Revenues
 Total revenues for the three months ended June 30, 2005 were $188.1 million, an increase of $15.8 million from the three months ended June 30, 2004. The
increase resulted from an increase in rental and management revenue of $17.0 million, partially offset by a decrease in network development services revenue of
$1.3 million.
 

Rental and Management Revenue
 Rental and management revenue for the three months ended June 30, 2005 was $184.6 million, an increase of $17.0 million from the three months ended
June 30, 2004. The increase resulted primarily from adding additional wireless and broadcast tenants to towers that existed as of April 1, 2004 and, to a lesser
extent, from revenue generated on the approximately 290 towers acquired and/or constructed subsequent to April 1, 2004 and the impact of favorable currency
exchange rates. We believe that our rental and management revenue will grow as we continue to utilize existing tower capacity. We anticipate that the majority of
our new leasing activity will continue to come from wireless and broadcast service providers.
 

Network Development Services Revenue
 Network development services revenue for the three months ended June 30, 2005 was $3.5 million, a decrease of $1.3 million from the three months ended
June 30, 2004. The decrease in revenue was primarily a result of a decline in revenues on a long-term construction contract completed during the three months
ended June 30, 2005 and a decline in revenues generated by site acquisition, zoning and permitting services.
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Total Operating Expenses
 Total operating expenses for the three months ended June 30, 2005 were $155.4 million, a decrease of $3.7 million from the three months ended June 30,
2004. The decrease was primarily attributable to a decrease in impairments, net loss on sale of long-lived assets and restructuring expense of $3.9 million and a
decrease in depreciation, amortization and accretion expense of $0.7 million. This decrease was partially offset by an increase in expenses in our rental and
management segment of $1.1 million.
 

Rental and Management Expense/Segment Profit
 Rental and management expense for the three months ended June 30, 2005 was $59.4 million, an increase of $1.1 million from the three months ended
June 30, 2004. The increase resulted primarily from an increase in tower expenses related to the approximately 290 towers we have acquired/constructed since
April 1, 2004, due to their inclusion in our results for a full quarter in 2005. This increase was partially offset by a reduction in expenses related to non-cash
straight-line rent expense and overhead efficiencies.
 

Rental and management segment profit for the three months ended June 30, 2005 was $128.8 million, an increase of $15.9 million from the three months
ended June 30, 2004. The increase resulted primarily from additional revenue from adding tenants to towers that existed as of April 1, 2004, revenue generated on
the 290 towers acquired and constructed subsequent to April 1, 2004 and the impact of favorable currency exchange rates. This increase was partially offset by an
increase in rental and management expenses.
 

Interest Expense
 Interest expense for the three months ended June 30, 2005 was $53.0 million, a decrease of $15.0 million from the three months ended June 30, 2004. The
decrease resulted primarily from the redemption of a portion of our 9 3/8% senior notes due 2009 (9 3/8% Notes) and repurchases of our ATI 12.25% senior
subordinated discount notes due 2008 (ATI 12.25% Notes), partially offset by higher interest expense on our credit facility and additional interest incurred related
to the issuance of our 3.00% convertible notes due August 15, 2012 (3.00% Notes) and 7.125% senior notes due 2012 (7.125% Notes) subsequent to June 30,
2004.
 

Loss on Retirement of Long-Term Obligations
 During the three months ended June 30, 2005, we repurchased $117.4 million face amount of our ATI 12.25% Notes ($75.1 million accreted value, net of
$4.6 million in fair value allocated to warrants) for approximately $89.8 million in cash and recorded a charge of $16.4 million related to the amounts paid in
excess of carrying value and the write-off of the related deferred financing fees.
 

During the three months ended June 30, 2004, we refinanced our previous credit facility and recorded a charge of $11.7 million related to the write-off of
deferred financing fees. We also repurchased a total of $129.2 million of face value of debt securities consisting of: $22.5 million of our 5.0% convertible notes
due 2010 (5.0% Notes); $100.1 million face amount ($56.3 million accreted value, net of $5.0 million fair value allocated to warrants) of our ATI 12.25% Notes;
and $6.6 million of our 9 3/8% Notes; all for an aggregate of $102.8 million in cash. As a result of these repurchases, we recorded a $19.7 million charge related to
the write-off of deferred financing fees and amounts paid in excess of the carrying value of the notes.
 

Income Tax Benefit
 The income tax benefit for the three months ended June 30, 2005 was $3.8 million, a decrease of $15.4 million from the three months ended June 30, 2004.
The effective tax rate was 11.5% for the three months ended June 30, 2005, as compared to 23.5% for the three months ended June 30, 2004. The effective tax
rate on loss from continuing operations for the three months ended June 30, 2005 and 2004 differs from the federal statutory rate due primarily to valuation
allowances related to our capital losses and foreign items. The decrease in the effective rate from 2005 to 2004 is attributed to an increase in foreign items and the
decline in our projected annual net loss.
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SFAS No. 109, “Accounting for Income Taxes,” requires that we record a valuation allowance when it is “more likely than not that some portion or all of
the deferred tax assets will not be realized.” At June 30, 2005, we have provided a valuation allowance of approximately $177.8 million primarily related to net
state deferred tax assets, capital loss carryforwards, certain foreign items and the lost tax benefit and costs associated with our tax refund claims. We have not
provided a valuation allowance for the remaining deferred tax assets, primarily our tax refund claims as discussed below and our federal net operating loss
carryforwards, as management believes that we will be successful with our tax refund claims and will have sufficient time to realize these federal net operating
loss carryforwards during the twenty-year tax carryforward period.
 

In June 2003, we filed an income tax refund claim with the IRS related to carrying back net operating losses that we generated in 1998, 1999 and 2001. We
filed a similar claim in October 2003 with respect to net operating losses generated in 2002. In total, we carried back $380.0 million in federal net operating losses
generated prior to 2003. We anticipate receiving a refund of approximately $90.0 million as a result of these claims, which will monetize a portion of our deferred
tax asset. We estimate recovery of these amounts within three years of the dates the claims were filed with the Internal Revenue Service (IRS). There can be no
assurances, however, with respect to the specific amount and timing of the refund, as the refund claims are currently under examination by the IRS.
 

We intend to recover a portion of our deferred tax asset through our tax refund claims discussed above. The recoverability of our remaining net deferred tax
asset has been assessed utilizing stable state (no growth) projections based on our current operations. The projections show a significant decrease in depreciation
and interest expense in the later years of the carryforward period as a result of a significant portion of our assets being fully depreciated during the first fifteen
years of the carryforward period and debt repayments reducing interest expense. Accordingly, the recoverability of our net deferred tax asset is not dependent on
material improvements to operations, material asset sales or other non-routine transactions. Based on our current outlook of future taxable income during the
carryforward period, management believes that our net deferred tax asset will be realized. The realization of our deferred tax assets as of June 30, 2005 will be
dependent upon our ability to generate approximately $1.5 billion in taxable income from July 1, 2005 to December 31, 2024. If we are unable to generate
sufficient taxable income in the future, or carry back losses, as described above, we will be required to reduce our net deferred tax asset through a charge to
income tax expense, which would result in a corresponding decrease in stockholders’ equity.
 

Depending on the resolution of the Verestar bankruptcy proceedings described in note 9 to our accompanying condensed consolidated financial statements,
we may be entitled to a worthless stock or bad debt deduction for our investment in Verestar. No income tax benefit has been provided for these potential
deductions due to the uncertainty surrounding the bankruptcy proceedings.
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Six Months Ended June 30, 2005 and 2004 (dollars in thousands)
 
   Six Months Ended   

Amount of
Increase

(Decrease)

 

 

Percent
Increase

(Decrease)

 

   

June 30,

   

   

2005

  

2004

   
REVENUES:                 

Rental and management   $ 366,179  $ 332,163  $ 34,016  10%
Network development services    6,236   8,920   (2,684) (30)

        
Total revenues    372,415   341,083   31,332  9 
        
OPERATING EXPENSES:                 

Rental and management    119,568   117,196   2,372  2 
Network development services    5,533   6,906   (1,373) (20)
Depreciation, amortization and accretion    166,755   166,809   (54) (1)
Corporate general, administrative and development expense    13,416   13,530   (114) (1)
Impairments, net loss on sale of long-lived assets and restructuring expense    4,250   9,287   (5,037) (54)

        
Total operating expenses    309,522   313,728   (4,206) (1)

        
OTHER INCOME (EXPENSE) AND OTHER ITEMS:                 

Interest income, TV Azteca, net    7,082   7,192   (110) (2)
Interest income    1,507   2,236   (729) (33)
Interest expense    (107,759)  (137,178)  (29,419) (21)
Loss on retirement of long-term obligations    (31,430)  (39,441)  (8,011) (20)
Other expense    (490)  (859)  (369) (43)
Income tax benefit    8,184   32,287   (24,103) (75)
Minority interest in net earnings of subsidiaries    (111)  (1,913)  (1,802) (94)
Loss on equity method investments    (2,050)  (1,240)  810  65 
Loss from discontinued operations, net    (1,205)  (1,874)  (669) (36)

        
Net loss   $ (63,379) $(113,435) $(50,056) (44)%

        
 

Total Revenues
 Total revenues for the six months ended June 30, 2005 were $372.4 million, an increase of $31.3 million from the six months ended June 30, 2004. The
increase resulted from an increase in rental and management revenues of $34.0 million, partially offset by a decrease in network development services revenue of
$2.7 million.
 

Rental and Management Revenue
 Rental and management revenue for the six months ended June 30, 2005 was $366.2 million, an increase of $34.0 million from the six months ended
June 30, 2004. The increase resulted primarily from adding additional wireless and broadcast tenants to towers that existed as of January 1, 2004 and, to a lesser
extent, from revenue generated on the approximately 410 towers acquired and/or constructed subsequent to January 1, 2004 and the impact of favorable currency
exchange rates. This increase was partially offset by a reduction in revenue on the approximately 110 owned towers sold or disposed of subsequent to January 1,
2004. We believe that our rental and management revenue will grow as we continue to utilize existing tower capacity. We anticipate that the majority of our new
leasing activity will continue to come from wireless and broadcast service providers.
 

Network Development Services Revenue
 Network development services revenue for the six months ended June 30, 2005 was $6.2 million, a decrease of $2.7 million from the six months ended
June 30, 2004. The decrease in revenue was primarily a result of a decline in revenues on a long-term construction contract completed during the six months
ended June 30, 2005 and a decline in revenues generated by site acquisition, zoning and permitting services.
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Total Operating Expenses
 Total operating expenses for the six months ended June 30, 2005 were $309.5 million, a decrease of $4.2 million from the six months ended June 30, 2004.
The principal components of the decrease were attributable to decreases in expenses within our network development services segment of $1.4 million and a
decrease in impairments, net loss on sale of long-lived assets and restructuring expense of $5.0 million. These decreases were partially offset by an increase in
expenses within our rental and management segment of $2.4 million.
 

Rental and Management Expense/Segment Profit
 Rental and management expense for the six months ended June 30, 2005 was $119.6 million, an increase of $2.4 million from the six months ended
June 30, 2004. The increase resulted primarily from an increase in tower expenses related to the approximately 410 towers we have acquired/constructed since
January 1, 2004, due to their inclusion in our results for a full six months in 2005. The increase was partially offset by a reduction in expenses related non-cash
straight-line rent expense and overhead efficiencies.
 

Rental and management segment profit for the six months ended June 30, 2005 was $253.7 million, an increase of $31.5 million from the six months ended
June 30, 2004. The increase resulted primarily from additional revenue from adding tenants to towers that existed as of January 1, 2004 and revenue generated on
the 410 towers acquired and constructed subsequent to January 1, 2004 and the impact of favorable currency exchange rates. This increase was partially offset by
a reduction in revenue on the approximately 110 owned towers sold or disposed of subsequent to January 1, 2004, coupled with an increase in rental and
management expenses.
 

Network Development Services Expense
 Network development services expense for the six months ended June 30, 2005 was $5.5 million, a decrease of $1.4 million from the six months ended
June 30, 2004. The majority of the decrease correlates directly to the decline in services performed as noted above.
 

Interest Expense
 Interest expense for the six months ended June 30, 2005 was $107.8 million, a decrease of $29.4 million from the six months ended June 30, 2004. The
decrease resulted primarily from the redemption of a portion of our 9 3/8% Notes, repurchases of our ATI 12.25% Notes, and to a lesser extent, the full redemption
of our 6.25% convertible notes due 2009 (6.25% Notes) and repurchases of our 5.0% Notes. This decrease was partially offset by higher interest expense on our
credit facility and our 7.50% senior notes due 2012 (7.50% Notes) issued in February 2004 and additional interest incurred related to the issuance of our 3.00%
Notes and 7.125% Notes subsequent to June 30, 2004.
 

Loss on Retirement of Long-Term Obligations
 During the six months ended June 30, 2005, we redeemed $133.0 million of our 9 3/8% Notes and recorded a charge of $9.2 million related to the loss on
redemption and the write-off of the related deferred financing fees. In addition, we repurchased $154.4 million face amount of our ATI 12.25% Notes ($97.7
million accreted value, net of $6.2 million in fair value allocated to warrants) for approximately $117.7 million in cash and recorded a charge of $22.2 million
related to the amounts paid in excess of carrying value and the write-off of the related deferred financing fees.
 

During the six months ended June 30, 2004, we refinanced our previous credit facility and recorded a charge of $11.7 million related to the write-off of
deferred financing fees. We also repurchased a total of $180.4 million of face amount of debt securities, redeemed all of our 6.25% Notes for $221.9 million in
cash (including $4.8 million in accrued interest) and made a voluntary repayment of $21.0 million of term loans under our previous credit facility. The debt
repurchases consisted of: $73.7 million of our 5.0% Notes; $100.1 million face amount ($56.3 million accreted value, net of $5.0 million fair value discount
allocated to warrants) of our ATI 12.25%
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Notes; and $6.6 million of our 9 3/8% Notes; all for an aggregate of $153.8 million in cash. As a result of these transactions, we recorded an aggregate charge of
$27.7 million.
 

Income Tax Benefit
 The income tax benefit for the six months ended June 30, 2005 was $8.2 million, a decrease of $24.1 million from the six months ended June 30, 2004. The
effective tax rate was 12.0% for the six months ended June 30, 2005, as compared to 23.0% for the six months ended June 30, 2004. The effective tax rate on loss
from continuing operations for the six months ended June 30, 2005 and 2004 differs from the federal statutory rate due primarily to valuation allowances related
to our capital losses and foreign items. The decrease in the effective rate from 2005 to 2004 is attributed to an increase in foreign items and the decline in our
projected annual net loss.
 

SFAS No. 109, “Accounting for Income Taxes,” requires that we record a valuation allowance when it is “more likely than not that some portion or all of
the deferred tax assets will not be realized.” At June 30, 2005, we have provided a valuation allowance of approximately $177.8 million primarily related to net
state deferred tax assets, capital loss carryforwards, certain foreign items and the lost tax benefit and costs associated with our tax refund claims. We have not
provided a valuation allowance for the remaining deferred tax assets, primarily our tax refund claims as discussed below and our federal net operating loss
carryforwards, as management believes that we will be successful with our tax refund claims and will have sufficient time to realize these federal net operating
loss carryforwards during the twenty-year tax carryforward period.
 

In June 2003, we filed an income tax refund claim with the IRS related to carrying back net operating losses that we generated in 1998, 1999 and 2001. We
filed a similar claim in October 2003 with respect to net operating losses generated in 2002. In total, we carried back $380.0 million in federal net operating losses
generated prior to 2003. We anticipate receiving a refund of approximately $90.0 million as a result of these claims, which will monetize a portion of our deferred
tax asset. We estimate recovery of these amounts within three years of the dates the claims were filed with the IRS. There can be no assurances, however, with
respect to the specific amount and timing of the refund, as the refund claims are currently under examination by the IRS.
 

We intend to recover a portion of our deferred tax asset through our tax refund claims discussed above. The recoverability of our remaining net deferred tax
asset has been assessed utilizing stable state (no growth) projections based on our current operations. The projections show a significant decrease in depreciation
and interest expense in the later years of the carryforward period as a result of a significant portion of our assets being fully depreciated during the first fifteen
years of the carryforward period and debt repayments reducing interest expense. Accordingly, the recoverability of our net deferred tax asset is not dependent on
material improvements to operations, material asset sales or other non-routine transactions. Based on our current outlook of future taxable income during the
carryforward period, management believes that our net deferred tax asset will be realized. The realization of our deferred tax assets as of June 30, 2005 will be
dependent upon our ability to generate approximately $1.5 billion in taxable income from July 1, 2005 to December 31, 2024. If we are unable to generate
sufficient taxable income in the future, or carry back losses, as described above, we will be required to reduce our net deferred tax asset through a charge to
income tax expense, which would result in a corresponding decrease in stockholders’ equity.
 

Depending on the resolution of the Verestar bankruptcy proceedings described in note 9 to our accompanying condensed consolidated financial statements,
we may be entitled to a worthless stock or bad debt deduction for our investment in Verestar. No income tax benefit has been provided for these potential
deductions due to the uncertainty surrounding the bankruptcy proceedings.
 

Minority Interest in Net Earnings of Subsidiaries
 Minority interest in net earnings of subsidiaries for the six months ended June 30, 2005 was $0.1 million, a decrease of $1.8 million from the six months
ended June 30, 2004. The decrease is a result of the Company’s repurchase of its 12.0% interest in ATC Mexico during 2004.
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Liquidity and Capital Resources
 The information in this section updates as of June 30, 2005, the “Liquidity and Capital Resources” section of our 2004 Annual Report on Form 10-K and
should be read in conjunction with that report.
 

As of June 30, 2005, we had total outstanding indebtedness of approximately $3.1 billion. During the six months ended June 30, 2005 and the year ended
December 31, 2004, we generated sufficient cash flows from operations to fund our capital expenditures and cash interest obligations. We believe our cash
generated from operations for the year ending December 31, 2005 will be sufficient to fund our obligations for capital expenditures and cash debt service,
including interest and principal repayments, for 2005.
 

In addition, SpectraSite, which became a wholly owned subsidiary of American Tower in connection with the merger, had total outstanding indebtedness of
approximately $748.0 million as of June 30, 2005. Giving effect to our merger with SpectraSite, our pro forma indebtedness as of June 30, 2005 would have been
approximately $3.8 billion.
 
Uses of Cash
 Tower Acquisitions, Construction and Improvements.    During the six months ended June 30, 2005, payments for purchases of property and equipment and
construction activities totaled $36.5 million, including capital expenditures incurred in connection with the construction of 115 towers. We anticipate that we will
build between 225 and 250 total new towers through the end of 2005, and expect our 2005 total capital expenditures for construction, improvements and
corporate purposes to be between approximately $75.0 million and $80.0 million.
 

Refinancing and Repurchases of Indebtedness.    During the six months ended June 30, 2005, we repurchased approximately $287.4 million face amount of
our outstanding debt securities and refinanced our $397.0 million term loan B under our credit facility. For more information about our financing activities, see
“—Financing Activities” below.
 

Contractual Obligations.    Our contractual obligations relate primarily to borrowings under our credit facility and our outstanding notes. We included a
table of our contractual obligations in our 2004 Annual Report on Form 10-K. Since December 31, 2004, we refinanced and repurchased a portion of our
outstanding indebtedness, as discussed below under “Financing Activities.” Following our merger with SpectraSite, our contractual obligations will also include
borrowings under the SpectraSite credit facility. For more information about the SpectraSite credit facility, see “—Sources of Cash” below.
 
Sources of Cash
 Total Liquidity at June 30, 2005.    As of June 30, 2005, we had approximately $467.3 million of total liquidity, comprised of approximately $85.6 million
in cash and cash equivalents and the ability to draw approximately $381.7 million of the revolving loan under our credit facility.
 

Cash Generated by Operations.    For the six months ended June 30, 2005, our cash provided by operating activities was $165.0 million, compared to
$105.4 million for the same period in 2004. Each of our rental and management and network development services segments are expected to generate cash flows
from operations during 2005 in excess of their cash needs for operations and expenditures for tower construction, improvements and acquisitions. See “Results of
Operations.” We currently expect to use the excess cash generated by operations principally to service and repurchase our debt.
 

SpectraSite Credit Facility.    In addition to our credit facility, following our merger with SpectraSite we also have the ability to borrow pursuant to the
SpectraSite $900.0 million senior secured credit facility. As of August 8, 2005, SpectraSite had $698.0 million outstanding and the ability to borrow
approximately $195.4 million under its credit facility. As SpectraSite is designated as an unrestricted subsidiary for purposes of our credit facility, borrowings
under the SpectraSite credit facility do not have an impact on our ability to borrow under our credit facility. Accordingly, the SpectraSite credit facility will
provide us with additional borrowing capacity and additional liquidity.
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Financing Activities
 9 3/8% Senior Notes Redemption.    In January 2005, we redeemed $133.0 million principal amount of our outstanding 9 3/8% Notes using a portion of net
proceeds from our December 2004 7.125% Notes offering, plus additional cash on hand. We redeemed these notes pursuant to the terms of the indenture at a
purchase price equal to 105.11% of the principal amount, for $139.8 million, plus $5.3 million in accrued interest. In June 2005, we commenced a partial
redemption of $75.0 million principal amount of our outstanding 9 3/8% Notes. On July 21, 2005, we redeemed these notes pursuant to the terms of the indenture
at a purchase price equal to 104.688% of the principal amount, for $78.5 million, plus $3.3 million in accrued interest. We financed this redemption through a
combination of internally generated funds and $50.0 million of borrowings under the revolving loan of our credit facility. Upon completion of this partial
redemption, $66.9 million principal amount of 9 3/8% Notes remained outstanding.
 

ATI 12.25% Notes Repurchases—During the six months ended June 30, 2005, we repurchased an aggregate of $154.4 million face amount of our ATI
12.25% Notes ($97.7 million accreted value, net of $6.2 million fair value allocated to warrants) for approximately $117.7 million in cash, in privately negotiated
transactions, primarily using cash on hand. In addition, from July 1, 2005 to August 5, 2005, we repurchased an aggregate of $15.0 million face amount of our
ATI 12.25% Notes ($9.9 million accreted value, net of $0.5 million fair value allocated to warrants) for approximately $11.6 million in cash, in privately
negotiated transactions. As of August 5, 2005, $218.1 million accreted value of our ATI 12.25% Notes remained outstanding (net of fair value allocated to
warrants of $12.0 million).
 

Credit Facility Amendment—In May 2005, we amended our credit facility to replace our $397.0 million term loan B due August 31, 2011 with a new
$397.0 million term loan C due August 31, 2011. The new term loan C has substantially the same terms as the previous term loan B, except that the interest rate
spreads for the existing LIBOR and base rate loans were initially reduced from 2.00% to 1.75% and from 1.00% to 0.75%, respectively. Interest rates for the new
term loan C are determined at the option of the Company at a margin based on leverage at either 1.50% to 1.75% above the LIBOR rate or 0.50% to 0.75% above
the defined base rate. As of June 30, 2005, $396.0 million principal amount remains outstanding under the term loan C. In July 2005, as a result of external rating
agency upgrades to our senior secured debt rating, the interest rate spreads on our new term loan C were further reduced to 1.50% above LIBOR or 0.50% above
the defined base rate.
 
Critical Accounting Policies and Estimates
 Management’s discussion and analysis of financial condition and results of operations are based upon our condensed consolidated financial statements,
which have been prepared in accordance with generally accepted accounting principles in the United States. The preparation of these financial statements requires
us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, as well as related disclosures of contingent
assets and liabilities. We evaluate our policies and estimates on an ongoing basis, including those related to income taxes, impairment of assets, allowances for
accounts receivable, investment impairment charges and revenue recognition. Management bases its estimates on historical experience and various other
assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions.
 

In our Form 10-K for the year ended December 31, 2004, our most critical accounting policies and estimates upon which our consolidated financial
statements were prepared were those relating to income taxes, impairment of assets, allowances for accounts receivable, investment impairment charges and
revenue recognition. We have reviewed our policies and determined that these remain our most critical accounting policies for the quarter ended June 30, 2005.
We did not make any changes to those policies during the quarter.
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Factors That May Affect Future Results
 Risks Related to Our Business
 Decrease in demand for tower space would materially and adversely affect our operating results and we cannot control that demand.
 Many of the factors affecting the demand for wireless communications tower space, and to a lesser extent our network development services business,
could materially affect our operating results. Those factors include:
 
 •  consumer demand for wireless services;
 
 •  the financial condition of wireless service providers;
 
 •  the ability and willingness of wireless service providers to maintain or increase their capital expenditures;
 
 •  the growth rate of wireless communications or of a particular wireless segment;
 
 •  governmental licensing of spectrum;
 
 •  mergers or consolidations among wireless service providers;
 
 •  increased use of network sharing arrangements or roaming and resale arrangements by wireless service providers;
 
 •  delays or changes in the deployment of 3G or other technologies;
 
 •  zoning, environmental, health and other government regulations; and
 
 •  technological changes.
 

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

Substantial leverage and debt service obligations may adversely affect us.
 We have a substantial amount of indebtedness. As of June 30, 2005, we had approximately $3.1 billion of consolidated debt. Giving effect to our merger
with SpectraSite, our pro forma indebtedness as of June 30, 2005 would have been approximately $3.8 billion. Our substantial level of indebtedness increases the
possibility that we may be unable to generate cash sufficient to pay when due the principal of, interest on, or other amounts due with respect to our indebtedness.
As of June 30, 2005, approximately 23% of our outstanding indebtedness bore interest at floating rates. As a result, our interest payment obligations on such
indebtedness will increase if interest rates increase. Subject to certain restrictions under our existing indebtedness, we may also obtain additional long-term debt
and working capital lines of credit to meet future financing needs. This would have the effect of increasing our total leverage.
 

Our substantial leverage could have significant negative consequences on our financial condition and results of operations, including:
 

 
•  impairing our ability to meet one or more of the financial ratios contained in our debt agreements or to generate cash sufficient to pay interest or

principal, including periodic principal amortization payments, which events could result in an acceleration of some or all of our outstanding debt as a
result of cross-default provisions;

 
 •  increasing our vulnerability to general adverse economic and industry conditions;
 
 •  limiting our ability to obtain additional debt or equity financing;
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•  requiring the dedication of a substantial portion of our cash flow from operations to service our debt, thereby reducing the amount of our cash flow

available for other purposes, including capital expenditures;
 
 •  requiring us to sell debt or equity securities or to sell some of our core assets, possibly on unfavorable terms, to meet payment obligations;
 
 •  limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we compete; and
 
 •  placing us at a possible competitive disadvantage with less leveraged competitors and competitors that may have better access to capital resources.
 

Restrictive covenants in our credit facility and indentures and the SpectraSite credit facility could adversely affect our business by limiting flexibility.
 Our credit facility and the indentures governing the terms of our debt securities contain restrictive covenants and, in the case of our credit facility,
requirements that we comply with certain leverage and other financial tests. In addition, the credit facility for SpectraSite, which became a wholly owned
subsidiary of American Tower in connection with the merger, contains restrictive covenants and requirements that SpectraSite comply with certain leverage and
other financial tests. These covenants and requirements limit our ability to take various actions, including incurring additional debt, guaranteeing indebtedness,
issuing preferred stock, engaging in various types of transactions, including mergers and sales of assets, and paying dividends and making distributions or other
restricted payments, including investments. These covenants could place us at a disadvantage compared to some of our competitors which may have fewer
restrictive covenants and may not be required to operate under these restrictions. Further, these covenants could have an adverse effect on our business by limiting
our ability to take advantage of financing, new tower development, merger and acquisition or other opportunities.
 

If our wireless service provider customers consolidate or merge with each other to a significant degree, our growth, revenue and ability to generate positive
cash flows could be adversely affected.

 Significant consolidation among our wireless service provider customers, such as the recently completed transaction between Cingular Wireless and AT&T
Wireless and the pending transaction between Sprint PCS and Nextel, may result in reduced capital expenditures in the aggregate because the existing networks of
many wireless carriers overlap, as do their expansion plans. Similar consequences might occur if wireless service providers engage in extensive sharing, roaming
or resale arrangements as an alternative to leasing our antennae space. In January 2003, the Federal Communications Commission (FCC) eliminated its spectrum
cap, which prohibited wireless carriers from owning more than 45 MHz of spectrum in any given geographical area. The FCC has also eliminated the cross-
interest rule for metropolitan areas, which limited an entity’s ability to own interests in multiple cellular licenses in an overlapping geographical service area.
Also, in May 2003, the FCC adopted new rules authorizing wireless radio services holding exclusive licenses to freely lease unused spectrum. Some wireless
carriers may be encouraged to consolidate with each other as a result of these regulatory changes as a means to strengthen their financial condition. Consolidation
among wireless carriers would also increase our risk that the loss of one or more of our major customers could materially decrease revenues and cash flows.
 

Due to the long-term expectations of revenue from tenant leases, the tower industry is sensitive to the creditworthiness of its tenants.
 Due to the long-term nature of our tenant leases, we, like others in the tower industry, are dependent on the continued financial strength of our tenants.
Many wireless service providers operate with substantial leverage. During the past few years, several of our customers have filed for bankruptcy, although to date
these bankruptcies have not had a material adverse effect on our business or revenues. If one or more of our major customers experience financial difficulties, it
could result in uncollectible accounts receivable and our loss of significant customers and anticipated lease revenues.
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Our foreign operations are subject to economic, political and other risks that could adversely affect our revenues or financial position.
 Our business operations in Mexico and Brazil, and any other possible foreign operations in the future, could result in adverse financial consequences and
operational problems not experienced in the United States. For the six months ended June 30, 2005 and the year ended December 31, 2004, approximately 18.5%
and 16.6%, respectively, of our consolidated revenues were generated by our international operations. Giving effect to our merger with SpectraSite, our
international operations would have represented approximately 12.2% of the combined company’s revenues for the six months ended June 30, 2005. We
anticipate that our revenues from our international operations may grow in the future. Accordingly, our business is subject to risks associated with doing business
internationally, including:
 
 •  changes in a specific country’s or region’s political or economic conditions;
 
 •  laws and regulations that restrict repatriation of earnings or other funds;
 
 •  difficulty in recruiting trained personnel; and
 
 •  language and cultural differences.
 

In addition, we face risks associated with changes in foreign currency exchange rates. While many of the contracts for our international operations are
denominated in the U.S. dollar, others are denominated in the Mexican Peso or the Brazilian Real. We have not historically engaged in significant hedging
activities relating to our non-U.S. dollar operations, and we may suffer future losses as a result of changes in currency exchange rates.
 

A substantial portion of our revenues is derived from a small number of customers.
 A substantial portion of our total operating revenues is derived from a small number of customers. Approximately 63% of our revenues for the six months
ended June 30, 2005 and approximately 64% of our revenues for the year ended December 31, 2004 were derived from ten customers. Our largest domestic
customer is Cingular Wireless, which merged with AT&T Wireless in October 2004. Cingular Wireless represented approximately 14% of our total revenues for
the six months ended June 30, 2005, and the combined revenues of Cingular Wireless and AT&T Wireless represented approximately 14% of our total revenues
for the year ended December 31, 2004. Verizon Wireless represented approximately 12% of our total revenues for the six months ended June 30, 2005 and for the
year ended December 31, 2004. Sprint PCS and Nextel, which announced their merger plans in December 2004, had combined revenues that would have
represented approximately 10% of our total revenues for the six months ended June 30, 2005 and for the year ended December 31, 2004. Our largest international
customer is Iusacell Celular, which accounted for approximately 5% of our total revenues for the six months ended June 30, 2005 and the year ended
December 31, 2004. Iusacell is an affiliate of TV Azteca, which owns a minority interest in Unefon, which is our second largest customer in Mexico and
accounted for approximately 4% and 3% of our total revenues for the six months ended June 30, 2005 and the year ended December 31, 2004, respectively. In
addition, we received $7.1 million and $14.3 million in interest income, net, from TV Azteca for the six months ended June 30, 2005 and the year ended
December 31, 2004, respectively.
 

As a result of our merger with SpectraSite, our revenues are further dependent on a small number of customers. For the six months ended June 30, 2005, on
a pro forma basis after giving effect to the merger:
 
 •  Approximately 59% of the combined company’s revenues would be derived from six customers;
 
 •  Approximately 20% of the combined company’s revenues would be derived from Cingular Wireless;
 
 •  Approximately 17% of the combined company’s revenues would be derived from Sprint PCS and Nextel; and
 
 •  Approximately 10% of the combined company’s revenues would be derived from Verizon Wireless.
 

If any of these customers were unwilling or unable to perform their obligations under our agreements with them, our revenues, results of operations, and
financial condition could be adversely affected. In the ordinary
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course of our business, we also sometimes experience disputes with our customers, generally regarding the interpretation of terms in our agreements. Although
historically we have resolved these disputes in a manner that did not have a material adverse effect on our company or our customer relationships, in the future
these disputes could lead to a termination of our agreements with customers or a material modification of the terms of those agreements, either of which could
have a material adverse effect on our business, results of operations and financial condition. If we are forced to resolve any of these disputes through litigation,
our relationship with the applicable customer could be terminated or damaged, which could lead to decreased revenues or increased costs, resulting in a
corresponding adverse effect on our business, results of operations and financial condition.
 

Status of Iusacell Celular’s financial restructuring exposes us to certain risks and uncertainties.
 Iusacell Celular is our largest customer in Mexico and accounted for approximately 5% of our total revenues for the six months ended June 30, 2005 and
the year ended December 31, 2004. Giving effect to our merger with SpectraSite, Iusacell would have represented approximately 3% of the combined company’s
revenues for the six months ended June 30, 2005. Iusacell currently is in default under certain of its debt obligations and is involved in litigation with certain of its
creditors. If Iusacell files for bankruptcy, or if the creditor litigation has an adverse impact on Iusacell’s overall liquidity, it could interfere with Iusacell’s ability to
meet its operating obligations, including rental payments under our leases with them.
 

New technologies could make our tower antenna leasing services less desirable to potential tenants and result in decreasing revenues.
 The development and implementation of new technologies designed to enhance the efficiency of wireless networks could reduce the use and need for
tower-based wireless services transmission and reception and have the effect of decreasing demand for antenna space. Examples of such technologies include
technologies that enhance spectral capacity, such as lower-rate vocoders, which can increase the capacity at existing sites and reduce the number of additional
sites a given carrier needs to serve any given subscriber base. In addition, the emergence of new technologies could reduce the need for tower-based broadcast
services transmission and reception. For example, the growth in delivery of video services by direct broadcast satellites could adversely affect demand for our
antenna space. The development and implementation of any of these and similar technologies to any significant degree could have an adverse effect on our
operations.
 

We could have liability under environmental laws.
 Our operations, like those of other companies engaged in similar businesses, are subject to the requirements of various federal, state and local and foreign
environmental and occupational safety and health laws and regulations, including those relating to the management, use, storage, disposal, emission and
remediation of, and exposure to, hazardous and non-hazardous substances, materials and wastes. As owner, lessee or operator of many thousands of real estate
sites underlying our towers, we may be liable for substantial costs of remediating soil and groundwater contaminated by hazardous materials, without regard to
whether we, as the owner, lessee or operator, knew of or were responsible for the contamination. In addition, we cannot assure you that we are at all times in
complete compliance with all environmental requirements. We may be subject to potentially significant fines or penalties if we fail to comply with any of these
requirements. The current cost of complying with these laws is not material to our financial condition or results of operations. However, the requirements of these
laws and regulations are complex, change frequently, and could become more stringent in the future. It is possible that these requirements will change or that
liabilities will arise in the future in a manner that could have a material adverse effect on our business, financial condition and results of operations.
 

Our business is subject to government regulations and changes in current or future laws or regulations could restrict our ability to operate our business as
we currently do.

 We are subject to federal, state, local and foreign regulation of our business, including regulation by the Federal Aviation Administration (FAA), the FCC,
the Environmental Protection Agency and the Occupational
 

32



Table of Contents

Safety and Health Administration. Both the FCC and the FAA regulate towers used for wireless communications and radio and television antennae and the FCC
separately regulates transmitting devices operating on towers. Similar regulations exist in Mexico, Brazil and other foreign countries regarding wireless
communications and the operation of communications towers. Local zoning authorities and community organizations are often opposed to construction in their
communities and these regulations can delay, prevent or increase the cost of new tower construction, modifications, collocations or site upgrade projects, thereby
limiting our ability to respond to customer demands and requirements. Existing regulatory policies may adversely affect the timing or cost of new tower
construction and tower modifications and additional regulations may be adopted that increase delays or result in additional costs to us or that prevent or restrict
new tower construction and tower modifications in certain locations. These factors could adversely affect our operations.
 

Increasing competition in the tower industry may create pricing pressures that may adversely affect us.
 Our industry is highly competitive, and our customers have numerous alternatives for leasing antenna space. Some of our competitors, such as national
wireless carriers that allow collocation on their towers, are larger and have greater financial resources than we do, while other competitors are in weak financial
condition or may have lower return on investment criteria than we do. Competitive pricing pressures for tenants on towers from these competitors could adversely
affect our lease rates and services income.
 

In addition, if we lose customers due to pricing, we may not be able to find new customers, leading to an accompanying adverse effect on our profitability.
Increasing competition could also make the acquisition of high quality tower assets more costly.
 

Our competition includes:
 
 •  national tower companies;
 
 •  wireless carriers that own towers and lease antenna space to other carriers;
 
 •  site development companies that purchase antenna space on existing towers for wireless carriers and manage new tower construction; and
 
 •  alternative site structures (e.g., building rooftops, billboards and utility poles).
 

If we are unable to protect our rights to the land under our towers, it could adversely affect on our business and operating results.
 Our real property interests relating to our towers consist primarily of leasehold and sub-leasehold interests, fee interests, easements, licenses and rights-of-
way. A loss of these interests may interfere with our ability to operate our towers and generate revenues. For various reasons, we may not always have the ability
to access, analyze and verify all information regarding titles and other issues prior to completing an acquisition of sites. Further, we may not be able to renew
ground leases on commercially viable terms. Approximately 80% of the towers in our portfolio as of June 30, 2005 are located on leased land. Approximately
89% of these sites are on land where our property interests in such land have a final expiration date of 2014 and beyond. Our inability to protect our rights to the
land under our towers may have a material adverse affect on us.
 

Our costs could increase and our revenues could decrease due to perceived health risks from radio emissions, especially if these perceived risks are
substantiated.

 Public perception of possible health risks associated with cellular and other wireless communications media could slow the growth of wireless companies,
which could in turn slow our growth. In particular, negative public perception of, and regulations regarding, these perceived health risks could slow the market
acceptance of wireless communications services and increase opposition to the development and expansion of tower sites. The potential connection between radio
frequency emissions and certain negative health effects has been the subject of substantial study by the scientific community in recent years. To date, the results
of these studies have been inconclusive.
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If a connection between radio frequency emissions and possible negative health effects, including cancer, were established, or if the public perception that
such a connection exists were to increase, our operations, costs and revenues would be materially and adversely affected. We do not maintain any significant
insurance with respect to these matters.
 

The bankruptcy proceeding of our Verestar subsidiary exposes us to risks and uncertainties.
 Our wholly owned subsidiary, Verestar, Inc., filed for protection under Chapter 11 of the federal bankruptcy laws on December 22, 2003. Verestar was
reported as a discontinued operation through the date of the bankruptcy filing in 2003 for financial statement purposes and, as of the date of the bankruptcy filing,
was deconsolidated for financial statement purposes. In December 2004, substantially all of the remaining fixed assets of Verestar were sold. The bankruptcy
proceeding will continue, however, until such time as all claims against Verestar are settled and approved by the Bankruptcy Court.
 

If Verestar fails to honor certain of its contractual obligations because of its bankruptcy filing or otherwise, claims may be made against us for breaches by
Verestar of those contracts as to which we are primarily or secondarily liable as a guarantor. As of June 30, 2005, we do not expect claims from these contractual
obligations to exceed $5.0 million. In addition, on June 29, 2004, the Bankruptcy Court approved a stipulation between Verestar and the Official Committee of
Unsecured Creditors appointed in the bankruptcy proceeding (the Committee) that permits the Committee to file claims against us and/or our affiliates on behalf
of Verestar. In connection therewith, the Committee requested and received authorization from the Bankruptcy Court to take discovery of us and certain of
Verestar’s officers and directors under Bankruptcy Rule 2004. We produced various documents and a limited number of depositions were conducted by the
Committee. On July 8, 2005, the Committee filed a complaint in the U.S. District Court for the Southern District of New York against us and certain of our and
Verestar’s current and former officers, directors and advisors, and also filed a complaint in the Bankruptcy Court against us. We may be obligated or may agree to
indemnify certain of these other defendants. The District Court complaint asserts various causes of action against the defendants, including breach of fiduciary
duty, conversion, conspiracy, tortious interference with business relations, deepening insolvency, and avoidance and recovery of fraudulent transfers and
preferential transfers. The complaint filed in the Bankruptcy Court includes an objection to our claims against Verestar and seeks to recharacterize and equitably
subordinate such claims. In addition, the Committee is seeking substantive consolidation of our assets and liabilities with Verestar’s assets and liabilities. In
connection with such claims, the Committee is seeking unspecified damages of not less than $150.0 million. The outcome of complex litigation (including claims
that have been asserted against us by the Committee) cannot be predicted with certainty, is dependent upon many factors beyond our control, and could take
several years to resolve. If any such claims are successful, however, they could have a material adverse impact on our financial position and results from
operations. Finally, we will incur additional costs in connection with our involvement in the Verestar bankruptcy proceedings.
 

Risks Related to Our Merger with SpectraSite, Inc.
 The merger is subject to challenge by the Antitrust Division of the Department of Justice, which could delay or reduce the anticipated benefits of the

merger.
 Prior to the closing of the merger, the Antitrust Division of the Department of Justice issued Civil Investigative Demands relating to the merger, seeking
information and documents from both us and SpectraSite. This investigation is ongoing and we continue to cooperate with the Antitrust Division to provide the
information and documents that have been requested. If the Antitrust Division believes that the merger violates the antitrust laws by substantially lessening
competition in any relevant market, the Antitrust Division has the authority and may seek to require divestitures of assets by us, and also could seek to impose
restrictions on our conduct of business following the merger to address alleged competitive concerns. We can give no assurance that the Antitrust Division will
not take any such actions or, if such actions are taken, that they would not be successful. Any such actions by the Antitrust Division, if successful, could reduce
the anticipated benefits of the merger.
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We may not realize the intended benefits of the merger if we are unable to integrate SpectraSite’s operations, wireless communications tower portfolio,
customers and personnel in a timely and efficient manner, which could adversely affect our business and the value of our Class A common stock.

 Achieving the benefits of the merger depends in part on the integration of our operations, wireless communications tower portfolios and personnel with
those of SpectraSite in a timely and efficient manner and the ability of the combined company to realize the anticipated synergies from this integration.
Integration may be difficult and unpredictable for many reasons, including, among others, the size of SpectraSite’s wireless communications tower portfolio and
because SpectraSite’s and our internal systems and processes were developed without regard to such integration. Our successful integration with SpectraSite
requires coordination of different personnel, which may be difficult and unpredictable because of possible cultural conflicts and differences in policies,
procedures and operations between the companies and the different geographical locations of the companies. Our successful integration also requires attention to
and maintenance of our business relationships with current customers, which if compromised, would result in disruptions to our business. If we cannot
successfully integrate SpectraSite’s operations, wireless communications tower portfolio, customers and personnel, we may not realize the expected benefits of
the merger, which could adversely affect the combined company’s business and could adversely affect the value of our Class A common stock. In addition, the
integration of our business with SpectraSite may place a significant burden on management and its internal resources. The diversion of management’s attention
from ongoing business concerns and any difficulties encountered in the transition and integration process could harm our business and financial results of the
combined company and the value of our Class A common stock.
 

We expect to incur substantial expenses related to the integration of SpectraSite.
 We expect to incur substantial expenses in connection with the integration of the business, policies, procedures, operations and systems of SpectraSite. The
failure of the combined company to meet the challenges involved in integrating the companies’ business and operations, or to do so in a timely basis, could cause
substantial additional expenses and serious harm to the combined company. For example, there are a large number of systems that must be integrated, including
management information, accounting and finance, sales, billing, payroll and benefits, lease administration systems and regulatory compliance. While we have
assumed that a certain level of expenses would be incurred, there are a number of factors, some of which are beyond our control, that could affect the total amount
or the timing of all of the expected integration expenses including:
 
 •  employee redeployment, relocation or severance, as well as reorganization or closures of facilities;
 
 •  consolidating and rationalizing information technology and administrative infrastructures;
 
 •  consolidating operation and management of combined tower portfolio;
 
 •  coordinating sales and marketing efforts to effectively communicate the capabilities of the combined company;
 
 •  preserving our supply, marketing or other important relationships and those of SpectraSite, and resolving potential conflicts that may arise; and
 
 

•  minimizing the diversion of management’s attention from ongoing business concerns and successfully returning managers to regular business
responsibilities from their integration planning activities.

 
These expenses could, particularly in the near term, exceed the savings that the combined company expects to achieve from the elimination of duplicative

expenses and the realization of economies of scale and cost savings related to the integration of the businesses.
 

Resales of our Class A common stock and additional obligations to issue shares of our Class A common stock may cause the market price of our stock to
fall.

 The merger dilutes the ownership position of our present stockholders. As of August 8, 2005, we had approximately 231.5 million shares of Class A
common stock outstanding, approximately 28.9 million shares of
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Class A common stock subject to outstanding options and warrants, as well as outstanding convertible notes that, if converted, would represent approximately
39.4 million shares of Class A common stock and approximately 4.0 million shares of Class A common stock subject to our employee stock purchase plan. We
issued approximately 169.5 million shares of Class A common stock with respect to shares of SpectraSite common stock outstanding as of the closing of the
merger and reserved for issuance up to approximately 17.0 million shares issuable pursuant to SpectraSite options and warrants outstanding as of the closing of
the merger. The issuance of these new shares and the sale of additional shares of our Class A common stock that may become eligible for sale in the public market
from time to time upon exercise of options and warrants, including shares of our Class A common stock subject to SpectraSite stock options and warrants
assumed by us in the merger, could have the effect of depressing the market price for our Class A common stock.
 
Information Presented Pursuant to the Indentures of Our 9 3/8% Notes, 7.50% Notes, 7.125% Notes, ATI 12.25% Notes and ATI 7.25% Notes
 The following table sets forth information that is presented solely to address certain tower cash flow reporting requirements contained in the indentures for
our 9 3/8% Notes, 7.50% Notes, 7.125% Notes, ATI 12.25% Notes and ATI 7.25% senior subordinated notes due 2011 (ATI 7.25% Notes). The information
contained in note 12 to our condensed consolidated financial statements is also presented to address certain reporting requirements contained in the indentures for
our ATI 12.25% Notes and ATI 7.25% Notes.
 

Tower Cash Flow, Adjusted Consolidated Cash Flow and Non-Tower Cash Flow for the Company and its restricted subsidiaries, as defined in the
indentures for such notes, are as follows (in thousands):
 

   

9 3/8% Notes

  

ATI 12.25% Notes,
ATI 7.25% Notes,
7.50% Notes and

7.125% Notes

 
Tower Cash Flow, for the three months ended June 30, 2005   $ 128,805  $ 127,439 

    
Consolidated Cash Flow, for the twelve months ended June 30, 2005    471,602   465,892 

Less: Tower Cash Flow, for the twelve months ended June 30, 2005    (492,960)  (487,270)
Plus: four times Tower Cash Flow, for the three months ended June 30, 2005    515,220   509,756 

    
Adjusted Consolidated Cash Flow, for the twelve months ended June 30, 2005   $ 493,862  $ 488,378 

    
Non-Tower Cash Flow, for the twelve months ended June 30, 2005   $ (29,416) $ (29,436)

    
 
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 We are exposed to market risk from changes in interest rates on long-term debt obligations. We attempt to reduce these risks by utilizing derivative
financial instruments, namely interest rate caps pursuant to our policies. All derivative financial instruments are for purposes other than trading. During the six
months ended June 30, 2005, we repaid or repurchased $287.4 million face amount of outstanding debt for $257.5 million in cash, including the redemption of
$133.0 million of 9 3/8% Notes, $154.4 million face amount ($97.7 million accreted value) of ATI 12.25% Notes and $2.0 million in principal payments under our
credit facility.
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The following tables provide information as of June 30, 2005 about our market risk exposure associated with changing interest rates. For long-term debt
obligations, the tables present principal cash flows by maturity date and average interest rates related to outstanding obligations. For interest rate caps, the tables
present notional principal amounts and weighted-average interest rates by contractual maturity dates.
 

Twelve month period ended June 30, 2005
Principal Payments and Interest Rate Detail by Contractual Maturity Dates

(In thousands, except percentages)
 
Long-Term Debt

  

2006

  

2007

  

2008

  

2009

  

2010

  

Thereafter

  

Total

  

Fair Value

Fixed Rate Debt(a)   $ 76,485  $ 291,872  $ 336  $ 410,787  $ 12  $ 1,721,640  $ 2,501,132  $ 2,698,905
Average Interest Rate(a)    6.92%   7.08%   7.45%   6.64%   6.03%   6.33%        
Variable Rate Debt(a)   $ 11,470  $ 41,470  $ 63,970  $ 63,970  $ 71,470  $ 443,658  $ 696,008  $ 699,894
Average Interest Rate(a)                                 
 

Aggregate Notional Amounts Associated with Interest Rate Caps in Place As of June 30, 2005 and Interest Rate Detail by Contractual Maturity Dates
(In thousands, except percentages)

 
Interest Rate CAPS

  

2006

                     
Notional Amount(b)   $ 350,000(b)                     
Cap Rate    6.00%                     

(a)  As of June 30, 2005, variable rate debt consists of our credit facility ($696.0 million) and fixed rate debt consists of: the 2.25% convertible notes due 2009 (2.25% Notes) ($0.1 million); the 7.125% Notes
($500.0 million principal amount due at maturity; the balance as of June 30, 2005 is $501.8 million); the 5.0% Notes ($275.7 million); the 3.25% convertible notes due August 1, 2010 (3.25% Notes)
($210.0 million); the 7.50% Notes ($225.0 million); the ATI 7.25% Notes ($400.0 million); the ATI 12.25% Notes ($343.9 million principal amount due at maturity; the balance as of June 30, 2005 is
$225.4 million accreted value, net of the allocated fair value of the related warrants of $12.9 million); the 9 3/8% Notes ($141.9 million); the 3.00% convertible notes due August 15, 2012 (3.00% Notes)
($345.0 million principal amount due at maturity; the balance as of June 30, 2005 is $344.4 million accreted value) and other debt of $59.6 million. Interest on our credit facility is payable in accordance
with the applicable London Interbank Offering Rate (LIBOR) agreement or quarterly and accrues at our option either at LIBOR plus margin (as defined) or the base rate plus margin (as defined). The
weighted average interest rate in effect at June 30, 2005 for our credit facility was 5.11% For the six months ended June 30, 2005, the weighted average interest rate under our credit facility was 4.73% The
7.125% Notes bear interest at 7.125% per annum, which is payable semiannually on April 15 and October 15 of each year, beginning April 15, 2005. The 5.0% Notes bear interest at 5.0% per annum,
which is payable semiannually on February 15 and August 15 of each year. The ATI 12.25% Notes bear interest (after giving effect to the accretion of the original discount and the accretion of the fair
value of the warrants) at 14.7% per annum, payable upon maturity. The 2.25% Notes bear interest (after giving effect to the accretion of the original discount) at 6.25% per annum, which is payable
semiannually on April 15 and October 15 of each year. The 9 3/8% Notes bear interest at 9 3/8% per annum, which is payable semiannually on February 1 and August 1 of each year. The 3.25% Notes bear
interest at 3.25% per annum, which is payable semiannually on February 1 and August 1 of each year. The ATI 7.25% Notes bear interest at 7.25% per annum, which is payable semiannually on June 1 and
December 1 of each year. The 7.50% Notes bear interest at 7.50% per annum, which is payable semiannually on May 1 and November 1 of each year. The 3.00% Notes bear interest at 3.00% per annum,
which is payable semiannually on February 15 and August 15 of each year. Other debt consists of notes payable, capital leases and other obligations bearing interest at rates ranging from 7.9% to 12.0%,
payable.

(b)  Includes notional amounts of $250,000 and $100,000 that expire in June and July 2006, respectively.
 

We maintain a portion of our cash and cash equivalents in short-term financial instruments that are subject to interest rate risks. Due to the relatively short
duration of such instruments, we believe fluctuations in interest rates with respect to those investments will not materially affect our financial condition or results
of operations. However, changes in interest rates can cause interest rate charges to fluctuate on our variable rate debt, comprised of $696.0 million under our
credit facility as of June 30, 2005. A 10% increase, or approximately 51 basis points, in current interest rates would cause an additional pre-tax charge to our net
loss of approximately $1.8 million for the six months ended June 30, 2005.
 

Our foreign operations include rental and management segment divisions in Mexico and Brazil. The remeasurement gain for the three and six months
ended June 30, 2005 approximated $0.4 million and $0.6 million, respectively. The remeasurement loss for the three and six months ended June 30, 2004
approximated $0.5 million and $0.7 million, respectively.
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ITEM 4.    CONTROLS AND PROCEDURES
 Disclosure Controls and Procedures
 We have established disclosure controls and procedures to ensure that material information relating to us, including our consolidated subsidiaries, is made
known to the officers who certify our financial reports and to other members of senior management and the Board of Directors.
 

Our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of the design and
operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended) as of
the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our principal executive officer and principal financial officer
concluded that these disclosure controls and procedures are effective and designed to ensure that the information required to be disclosed in our reports filed or
submitted under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within the requisite time periods.
 
Changes in Internal Control over Financial Reporting
 Our management, with the participation of our principal executive officer and principal financial officer, is responsible for establishing and maintaining
adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended. Our
internal control system is designed to provide reasonable assurance to our management and Board of Directors regarding the preparation and fair presentation of
published financial statements.
 

There have not been any changes in the our internal control over financial reporting during the quarter ended June 30, 2005 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
 
ITEM 1.    LEGAL PROCEEDINGS
 As previously reported, Verestar filed for protection under Chapter 11 of the federal bankruptcy laws on December 22, 2003. On June 29, 2004, the
Bankruptcy Court approved a stipulation between Verestar and the Official Committee of Unsecured Creditors appointed in the bankruptcy proceeding (the
Committee) that permits the Committee to file claims against us and/or our affiliates on behalf of Verestar. In connection therewith, the Committee requested and
received authorization from the Bankruptcy Court to take discovery of us and certain of Verestar’s officers and directors under Bankruptcy Rule 2004. We
produced various documents and a limited number of depositions were conducted by the Committee. On July 8, 2005, the Committee filed a complaint in the U.S.
District Court for the Southern District of New York against us and certain of our and Verestar’s current and former officers, directors and advisors, and also filed
a complaint in the Bankruptcy Court against us. We may be obligated or may agree to indemnify certain of these other defendants. The District Court complaint
asserts various causes of action against the defendants, including breach of fiduciary duty, conversion, conspiracy, tortious interference with business relations,
deepening insolvency, and avoidance and recovery of fraudulent transfers and preferential transfers. The complaint filed in the Bankruptcy Court includes an
objection to our claims against Verestar and seeks to recharacterize and equitably subordinate such claims. In addition, the Committee is seeking substantive
consolidation of our assets and liabilities with Verestar’s assets and liabilities. In connection with such claims, the Committee is seeking unspecified damages of
not less than $150.0 million. The outcome of complex litigation (including claims that have been asserted against us by the Committee) cannot be predicted by us
with certainty, is dependent upon many factors beyond our control, and could take several years to resolve. In the opinion of management, the resolution of the
claims made against us by the Committee will not have a material adverse effect on our consolidated financial position, results of operations or liquidity.
 

As previously reported, the Antitrust Division of the Department of Justice issued Civil Investigative Demands in June 2005, relating to the merger, seeking
information and documents from both us and SpectraSite. This investigation is ongoing and we continue to cooperate with the Antitrust Division to provide the
information and documents that have been requested. If the Antitrust Division believes that the merger violates the antitrust laws by substantially lessening
competition in any relevant market, the Antitrust Division has the authority and may seek to require divestitures of assets by us, and also could seek to impose
restrictions on our conduct of business following the merger to address alleged competitive concerns. We can give no assurance that the Antitrust Division will
not take any such actions or, if such actions are taken, that they would not be successful. In the opinion of management, however, if the Antitrust Division were to
seek to take any such actions, the resolution thereof would not have a material adverse effect on our consolidated financial position, results of operations or
liquidity.
 

The Company periodically becomes involved in various claims and lawsuits that are incidental to its business. In the opinion of Company management,
after consultation with counsel, other than the litigation related to the Verestar bankruptcy discussed above, there are no matters currently pending which would,
in the event of adverse outcome, have a material impact on the Company’s consolidated financial position, results of operations or liquidity.
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ITEM 4.    SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
 The 2005 Annual Meeting of Stockholders was held on May 26, 2005, to consider and act upon the following matters, all of which were approved and
adopted. The results of the stockholder voting were as follows:
 
1.  Election of the following directors for the ensuing year or until their successors are elected and qualified.
 

   

Vote Cast For

  

Votes Withheld

Raymond P. Dolan   211,630,843  118,726
Carolyn F. Katz   211,257,032  492,537
Gustavo Lara Cantu   211,639,035  110,534
Fred R. Lummis   209,610,902  2,138,667
Pamela D.A. Reeve   211,247,077  502,492
James D. Taiclet, Jr.   202,228,475  9,521,094

 
2.  Ratification of the selection of Deloitte & Touche LLP as the Company’s independent auditors for 2005.
 

Votes Cast For

 

Votes Against

 

Votes Abstained

210,354,056  1,336,196 59,316
 
ITEM 5.    OTHER INFORMATION
 Merger with SpectraSite, Inc.—On May 3, 2005, we entered into an agreement and plan of merger with SpectraSite, Inc. providing for, among other things,
the merger of SpectraSite with a wholly owned subsidiary of American Tower. Stockholders of American Tower and SpectraSite approved the transaction in
separate special stockholders meetings held on August 3, 2005. We completed the transaction on August 8, 2005. We issued approximately 169.5 million shares
of our Class A common stock with respect to shares of SpectraSite common stock outstanding as of the closing of the merger and reserved for issuance up to
approximately 17.0 million shares issuable pursuant to SpectraSite options and warrants outstanding as of the closing of the merger.
 

Appointment of New Directors—Pursuant to the merger agreement with SpectraSite, we agreed to expand the size of our board of directors effective upon
the closing of the merger from six to ten members and to elect Stephen H. Clark, Paul M. Albert, Jr., Dean J. Douglas and Samme L. Thompson to our board. On
August 8, 2005, each of Messrs. Clark, Albert, Douglas and Thompson were elected as directors to serve in accordance with our By-Laws until the next annual
meeting of stockholders or until their successors are duly elected and qualified.
 

Amendment and Restatement of Restated Certificate of Incorporation—In connection with the merger with SpectraSite, we sought stockholder approval at
the special meeting held on August 3, 2005 to amend and restate our Restated Certificate of Incorporation, subject to the consummation of the merger, to increase
the authorized number of shares of the Class A common stock from 500.0 million to 1.0 billion, eliminate the Class B common stock and Class C common stock,
lower the threshold to amend certain provisions of our Restated Certificate of Incorporation to a majority, eliminate restrictions applicable to certain holders of the
Class B common stock and make other conforming changes in connection with the foregoing. Our stockholders approved the amendment and restatement of the
Restated Certificate of Incorporation at the special meeting with the requisite vote. On August 8, 2005, we filed the Amended and Restated Certificate of
Incorporation with the Secretary of State of Delaware.
 
ITEM 6.    EXHIBITS
 See the Exhibit Index on Page EX-1 of this Quarterly Report on Form 10-Q, which Exhibit Index is incorporated herein by reference.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
    AMERICAN TOWER CORPORATION

Date: August 8, 2005
 

 

 

By:
 

/s/    BRADLEY E. SINGER        

 

 

 

 

 

 

 

 

Bradley E. Singer
Chief Financial Officer and Treasurer

(Duly Authorized Officer and Principal
Financial Officer)
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EXHIBIT INDEX
 

Exhibit No.

  

Description

2.1

  

Agreement and Plan of Merger by and among American Tower Corporation, Asteroid Merger Sub, LLC and SpectraSite, Inc., dated as
of May 3, 2005 (incorporated by reference from Exhibit 2 to the Company’s Current Report on Form 8-K (File No. 001-14195) filed on
May 5, 2005).

3

  

Amended and Restated Certificate of Incorporation of the Company as filed with the Secretary of State of the State of Delaware on
August 8, 2005 (incorporated by reference to Annex E to the Company’s Registration Statement on Form S-4 (File No. 333-125328)
filed on May 27, 2005).

10.1
  

Second Amendment to Loan Agreement, dated as of May 26, 2005, by and among American Tower, L.P., American Towers, Inc.,
American Tower, LLC, and American Tower International, Inc., Toronto Dominion (Texas) LLC and certain financial institutions.

10.2  Notice of Incremental Facility Commitment, dated as of May 26, 2005.

31.1  Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2  Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32  Certifications pursuant to 18 U.S.C. Section 1350.
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Exhibit 10.1
 

SECOND AMENDMENT TO LOAN AGREEMENT
 

THIS SECOND AMENDMENT TO LOAN AGREEMENT, dated as of the 26th day of May, 2005 (this “Amendment”), is made by and among
AMERICAN TOWER, L.P., a Delaware limited partnership (“AT LP”), AMERICAN TOWERS, INC., a Delaware corporation (“AT Inc.”), AMERICAN
TOWER, LLC, a Delaware limited liability company (“AT LLC”) and AMERICAN TOWER INTERNATIONAL, INC., a Delaware corporation (collectively,
with AT LP, AT Inc., and AT LLC, the “Borrowers”), THE FINANCIAL INSTITUTIONS SIGNATORIES HERETO and TORONTO DOMINION (TEXAS)
LLC, as administrative agent (in such capacity, the “Administrative Agent”).
 

W I T N E S S E T H:
 

WHEREAS, the Borrowers, the Lenders (as defined therein), the Issuing Bank (as defined therein) and the Administrative Agent are all parties to that
certain Loan Agreement dated as of May 24, 2004 (as hereafter amended, modified, restated and supplemented from time to time, the “Loan Agreement”); and
 

WHEREAS, the Borrowers have requested amendments to certain provisions of the Loan Agreement, and, subject to the terms and conditions set forth
herein, the Lenders are willing to amend certain provisions of the Loan Agreement as more specifically set forth herein;
 

NOW, THEREFORE, in consideration of the premises set forth above, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree that all capitalized terms used and not defined herein shall have the meanings ascribed to such terms in the
Loan Agreement, and further hereby agree as follows:
 1. Amendments to Loan Agreement.
 (a) Amendment to Section1.1.
 (i) Section 1.1 of the Loan Agreement, Definitions, is hereby amended by inserting the following at the beginning of such Section 1.1:
 “‘7.125% Senior Notes Due 2012’ shall mean the $500,000,000 original principal amount of 7.125% senior notes due 2012 and issued

pursuant to the indenture dated October 5, 2004, as supplemented.”
 (ii) Section 1.1 of the Loan Agreement is hereby further amended by inserting the following in place of the current definition of “Cash on

Hand (Borrowers)”:
 “‘Cash on Hand (Borrowers)’ shall mean $233,000,000.”
 

(b) Amendment of Section 2.15. Section 2.15 of the Loan Agreement, Incremental Facility Advances, is hereby amended by deleting subsection (a)
thereof in its entirety and substituting in lieu thereof the following:



“(a) Subject to the terms and conditions of this Agreement, the Borrowers may request an Incremental Facility Commitment (which may be in
the form of a revolver (to the extent such Incremental Facility Commitment is a Refinancing Incremental Facility (as defined below) of the Revolving Loan
Commitment) or a term loan) on any Business Day; provided, however, that (i) the Borrowers may not request any Incremental Facility Commitment or an
Incremental Facility Advance after the occurrence and during the continuance of a Default or an Event of Default, including, without limitation, any
Default or Event of Default that would result after giving effect to any Incremental Facility Advance, (ii) the aggregate amount of Incremental Facilities,
the proceeds of which do not refinance the Loans (a “Non-Refinancing Incremental Facility”), shall not exceed $500,000,000.00 and (iii) the aggregate
amount of Incremental Facilities the entire net proceeds of which are used to refinance all or any portion of the Loans or the Revolving Loan Commitment
(which Revolving Loan Commitment shall be reduced by the corresponding amount of such net proceeds or canceled if the entire Revolving Loan
Commitment is being refinanced) shall be unlimited (a “Refinancing Incremental Facility”), provided that the amount of any Refinancing Incremental
Facility shall be limited to the principal amount, accrued interest, fees and premiums payable with respect to the Loans or Revolving Loan Commitment
being refinanced and any costs and expenses incurred to effect any such refinancing. Any repayment of the Term Loan A Loans or Term Loan B Loans, as
applicable, from the proceeds of an Incremental Facility shall be applied pro rata across the remaining scheduled repayments set forth in Sections 2.7(b)(i)
and 2.7(b)(ii) hereof, and any repayment of the Revolving Loans, if applicable, shall reduce the Revolving Loan Commitments in an amount equal to such
repayment. No Incremental Facility Maturity Date (x) for a Non-Refinancing Incremental Facility shall be earlier than six (6) months after the Term Loan
B Maturity Date (without giving effect to the proviso set forth in such definition) and (y) for a Refinancing Incremental Facility shall be earlier than the
Maturity Date for the Loans being refinanced with the proceeds of such Refinancing Incremental Facility. The decision of any Lender to provide an
Incremental Facility Commitment to the Borrowers shall be at such Lender’s sole discretion and shall be made in writing. The Incremental Facility
Commitment of a Lender providing an Incremental Facility Commitment shall be evidenced by an Incremental Facility Note. Persons not then Lenders
may be included as Lenders holding a portion of such Incremental Facility Commitment with the written approval of the Borrowers and the Administrative
Agent (such approval not to be unreasonably withheld, delayed, or conditioned). The Incremental Facility Commitments shall be governed by this
Agreement and the other Loan Documents and be on terms and conditions no more restrictive than those set forth herein and therein. The terms and
conditions in this Section 2.15 may be amended with the consent of the Majority Lenders and the Borrowers, except to the extent that a specific Lender’s
consent is otherwise required with respect to an issuance by such Lender of any Incremental Facility Commitment.”

 
(c) Amendment to Section 5.10. Section 5.10 of the Loan Agreement, Use of Proceeds, is hereby amended by deleting subsection (b) thereof in its

entirety and substituting in lieu thereof the following:
 “(b) with respect to all proceeds:
 

-2-



(i) to refinance or repurchase Indebtedness for Money Borrowed of the Borrowers and, to the extent permitted under Section 7.7 hereof,
the Parent;

 (ii) to fund Acquisitions and Investments (including, without limitation, investments in Unrestricted Subsidiaries) permitted under
Section 7.6 hereof;

 (iii) to make Restricted Payments to the extent permitted under Section 7.7 hereof;
 (iv) to fund Capital Expenditures;
 (v) for working capital needs and other general corporate purposes of the Borrowers and the Restricted Subsidiaries; and
 (vi) fees and expenses incurred in connection with the execution and delivery of this Agreement, and other costs associated with

transactions contemplated by this Agreement.”
 

(d) Amendment to Section 6.1. Section 6.1 of the Loan Agreement, Quarterly Financial Statements and Information, is hereby amended by deleting
such section in its entirety and substituting in lieu thereof the following:
 “Section 6.1 Quarterly Financial Statements and Information. Within forty-five (45) days after the last day of each of the first three (3) quarters

of each fiscal year of the Borrowers, the balance sheet of the Borrowers on a consolidated basis with the Restricted Subsidiaries as at the end of such
quarter and as of the end of the preceding fiscal year, and the related statement of operations and the related statement of cash flows of the Borrowers on a
consolidated basis with the Restricted Subsidiaries for such quarter and for the elapsed portion of the year ended with the last day of such quarter, which
shall set forth in comparative form
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such figures as at the end of and for such quarter and appropriate prior period and shall be certified by the chief financial officer of AT Inc. to have been
prepared in accordance with GAAP and to present fairly in all material respects the financial position of the Borrowers on a consolidated basis with the
Restricted Subsidiaries as at the end of such period and the results of operations for such period, and for the elapsed portion of the year ended with the last
day of such period, subject only to normal year-end and audit adjustments. If the aggregate operating revenue of the Unrestricted Subsidiaries at the end of
a fiscal quarter is equal to or greater than twenty percent (20%) of the aggregate operating revenue of the Borrowers and their Restricted Subsidiaries at the
end of such quarter, the Borrowers shall provide, in addition to the foregoing financial statements and information, the balance sheet of the Borrowers on a
consolidating basis with the Unrestricted Subsidiaries as at the end of such quarter and as of the end of the preceding fiscal year, and the related statement
of operations and the related statement of cash flows of the Borrowers on a consolidating basis with the Unrestricted Subsidiaries for such quarter and for
the elapsed portion of the year ended with the last day of such quarter, which shall set forth in comparative form such figures as at the end of and for such
quarter and appropriate prior period and shall be certified by the chief financial officer of AT Inc. to have been prepared in accordance with GAAP and to
present fairly in all material respects the financial position of the Borrowers on a consolidating basis with the Unrestricted Subsidiaries as at the end of such
period and the results of operations for such period, and for the elapsed portion of the year ended with the last day of such period, subject only to normal
year-end and audit adjustments.”

 
(e) Amendment to Section 6.2. Section 6.2 of the Loan Agreement, Annual Financial Statements and Information, is hereby amended by deleting

such section in its entirety and substituting in lieu thereof the following:
 “Section 6.2 Annual Financial Statements and Information. Within ninety (90) days after the end of each fiscal year of the Borrowers, the

audited consolidated balance sheet of the Borrowers and the Restricted Subsidiaries as of the end of such fiscal year and the related audited consolidated
statement of operations for such fiscal year and for the previous fiscal year, the related audited consolidated statements of cash flow and stockholders’
equity for such fiscal year and for the previous fiscal year, which shall be accompanied by an opinion of Deloitte & Touche, LLP, or other independent
certified public accountants of recognized national standing reasonably acceptable to the Administrative Agent, together with a statement of such
accountants (unless the giving of such statement is contrary to accounting practice for the continuing independence of such accountant) that in connection
with their audit, nothing came to their attention that caused them to believe that the Borrowers were not in compliance with the terms, covenants,
provisions or conditions of Sections 7.8, 7.9, 7.10 and 7.11 hereof insofar as they relate to accounting matters. If the aggregate operating revenue of the
Unrestricted Subsidiaries at the end of a fiscal year is equal to or greater than twenty percent (20%) of the aggregate operating revenue of the Borrowers
and their Restricted Subsidiaries at the end of such fiscal year, the Borrowers shall provide, in addition to the foregoing financial statements and
information, the consolidating balance sheet of the Borrowers and the Unrestricted Subsidiaries as of the end of such fiscal year and the related unaudited
consolidating statements of operations and cash flows for such fiscal year and for the previous fiscal year.”

 
(f) Amendment to Section 6.3. Section 6.3 of the Loan Agreement, Performance Certificates, is hereby amended by deleting the “and” and “.” at the

end of clauses (c) and (d), respectively, and by inserting the following new clause (e) at the end of such Section:
 “; and (e) setting forth as and at the end of such quarterly period or fiscal year, as the case may be, the Consolidated Leverage Ratio for such

period, together with the arithmetical calculations required to establish the Consolidated Leverage Ratio.”
 

(g) Amendment to Section 7.4. Section 7.4 of the Loan Agreement, Liquidation, Merger or Disposition of Assets, is hereby amended by deleting
subsection (a) thereof in its entirety and substituting in lieu thereof the following:
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“(a) Disposition of Assets. The Borrowers shall not, and shall not permit any of the Restricted Subsidiaries to, at any time sell, lease, abandon,
or otherwise dispose of any assets (other than assets disposed of in the ordinary course of business) without the prior written consent of the Majority
Lenders; provided, however, that the prior written consent of the Lenders shall not be required for (i) the transfer of assets (including cash or cash
equivalents) among the Borrowers and the Restricted Subsidiaries (excluding Subsidiaries of such Persons described in clause (b) of the definition of
“Subsidiary”) or the transfer of assets (including cash or cash equivalents) between or among Restricted Subsidiaries (excluding Subsidiaries of such
Persons described in clause (b) of the definition of “Subsidiary”) or (ii) the disposition of assets (A) in any quarter that contribute, in the aggregate, together
with all other assets disposed of during such quarter less than fifteen percent (15%) of Annualized Operating Cash Flow of the Borrowers and the
Restricted Subsidiaries as of the calendar quarter end immediately preceding such disposition and (B) after April 1, 2004, that contribute, in the aggregate,
together with all other assets disposed of since April 1, 2004, Operating Cash Flow (Towers) and Operating Cash Flow (Other Business) of the Borrowers
and the Restricted Subsidiaries for the period from April 1, 2004 through the end of the calendar quarter immediately preceding such disposition, less than
twenty-five percent (25%) of the total Operating Cash Flow (Towers) and Operating Cash Flow (Other Business) of the Borrowers and the Restricted
Subsidiaries for the period from April 1, 2004 through the end of the calendar quarter immediately preceding such disposition; provided, further, however,
that, in each case under clause (ii) hereof, no Default or Event of Default exists and none shall be caused to occur as a result thereof. Upon any sale or
disposition of a Restricted Subsidiary permitted hereunder, the Administrative Agent and the Lenders shall, at the Borrowers’ expense, take such actions as
the Borrowers reasonably request to cause such Restricted Subsidiary to be released from its obligations under the Loan Documents to which it is a party.”

 
(h) Amendment to Section 7.6. Section 7.6 of the Loan Agreement, Investments and Acquisitions, is hereby amended by deleting subsections (b) and

(c) thereof in their entirety and substituting in lieu thereof the following:
 

“(b) so long as no Default then exists or would be caused thereby, establish Unrestricted Subsidiaries and make Investments in (i) such
Unrestricted Subsidiaries (in addition to Investments permitted under Sections 7.6(d) and (f) hereof), and (ii) Persons (other than any Verestar Entity)
primarily engaged in domestic and foreign communications tower, tower management and related businesses (but not primarily Teleport Businesses),
directly or indirectly; provided that except (x) to the extent such Investments are made with cash proceeds from the issuance of Capital Stock of the Parent,
or (y) if, after giving effect to such Investment, the Consolidated Leverage Ratio would be less than or equal to 6.50 to 1.00, the aggregate Net Investment
Amount (after giving effect to such additional Investment) made pursuant to the provisions of this Section 7.6(b) shall not exceed, from and after the
Agreement Date, the sum of (A) the aggregate amount of Excess Cash Flow for each of the preceding fiscal quarters (commencing with the fiscal quarter
ending March 31, 2004), (B) Cash on Hand (Borrowers), (C) cash contributed as equity to any Borrower by the Parent following the Agreement Date, (D)
the amount of any income tax refunds received by any Borrower or
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any Restricted Subsidiary after the Agreement Date, and (E) an amount equal to the sum of all amounts available to be borrowed as Revolving Loans on
such date, and all amounts available to be borrowed for such purpose as Incremental Facility Loans on such date, less any portion of such Excess Cash
Flow, Cash on Hand (Borrowers), cash contributions and income tax refunds used in accordance with Section 7.7(a) and Section 7.15 hereof; provided
further that, in the case of Investments made pursuant to clause (ii) of this Section 7.6(b), the Parent, any Borrower or any of the Restricted Subsidiaries has
executed a binding acquisition, merger, lease/sublease or management agreement with such Person and that notwithstanding the foregoing Unrestricted
Subsidiaries may make Investments and Acquisitions otherwise prohibited under this Section 7.6 hereof (provided, however, that Unrestricted Subsidiaries
shall, from and after the Agreement Date, make Investments only (1) in Persons primarily engaged in domestic and foreign communications tower, tower
management and related businesses (but not primarily Teleport Businesses) and (2) as permitted pursuant to Section 7.6(a) hereof);

 (c) so long as no Default then exists or would be caused thereby, and subject to compliance with Section 5.13 hereof, make Acquisitions;
provided, however, that (x) any Acquisition of any Person that is not a Restricted Subsidiary by any Borrower or any of the Restricted Subsidiaries, which
Person shall then become consolidated with any Borrower or any of the Restricted Subsidiaries in accordance with GAAP, shall be of a Person primarily
engaged in the tower, tower management or related businesses and not primarily engaged in the Teleport Businesses and (y) any Acquisition by any
Borrower or any of the Restricted Subsidiaries of all or any substantial part of the assets of any Person that is not a Restricted Subsidiary shall be from a
Person primarily engaged in the tower, tower management or related businesses and not primarily engaged in the Teleport Businesses;”

 
(i) Amendment to Section 7.7. Section 7.7 of the Loan Agreement, Restricted Payments, is hereby amended by deleting such section in its entirety

and substituting in lieu thereof the following:
 “Section 7.7 Restricted Payments. The Borrowers shall not, and shall not permit any of the Restricted Subsidiaries to, directly or indirectly

declare or make any Restricted Payment; provided, however, that so long as no Default or Event of Default hereunder then exists or would be caused
thereby, the Borrowers may make, (a) cash distributions to the Parent in an aggregate amount for all Borrowers not to exceed the sum of (i) the aggregate
amount of Excess Cash Flow for each of the preceding fiscal quarters (commencing with the fiscal quarter ending March 31, 2004), (ii) Cash on Hand
(Borrowers), (iii) cash contributed as equity to any Borrower by the Parent following the Agreement Date, and (iv) the amount of any income tax refunds
received by any Borrower or any Restricted Subsidiary after the Agreement Date, less any portion of such Excess Cash Flow, Cash on Hand (Borrowers),
cash contributions and income tax refunds used in accordance with Section 7.6(b) and Section 7.15 hereof; (b) distributions to the Parent to make scheduled
principal and
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interest payments on the Convertible Notes, the Senior Notes Due 2009, the Senior Notes Due 2012 and the 7.125% Senior Notes Due 2012 and any
refinancings thereof that would not cause a Default under Section 8.1(n) hereof; (c) distributions to the Parent to make scheduled principal and interest
payments on the Indebtedness permitted under Sections 8.1(n)(vii), (viii), (ix) and (x) hereof; (d) distributions to the Parent (including distributions from
proceeds of the Loans) to prepay, redeem, otherwise retire or repurchase (including payment of premiums and accrued interest associated therewith) all or
any portion of Indebtedness for Money Borrowed of the Parent outstanding on the Agreement Date (excluding any Indebtedness for Money Borrowed of
the Parent relating exclusively to any Verestar Entity); (e) distributions to the Parent on any date in an amount not to exceed the sum of all amounts
available to be borrowed as Revolving Loans on such date, and all amounts available to be borrowed for such purpose as Incremental Facility Loans on
such date for the purpose of (i) repurchasing at the then prevailing market price the Capital Stock of the Parent or (ii) for paying dividends on the Capital
Stock of the Parent; and (f) notwithstanding anything to the contrary herein (but subject to there not being any Default or Event of Default at the time of
such Restricted Payment and after giving pro forma effect thereto), any Restricted Payment so long as, after giving pro forma effect to such Restricted
Payment, the Consolidated Leverage Ratio would be less than or equal to 6.50 to 1.00.”

 
(j) Amendment to Section 7.15. Section 7.15 of the Loan Agreement, Prepayments on Subordinated Debt, is hereby amended by deleting such

section in its entirety and substituting in lieu thereof the following:
 “Section 7.15 Prepayments on Subordinated Debt. The Borrowers shall not nor shall they permit any Restricted Subsidiary to make (a) any

prepayment of principal or interest on any Indebtedness which by its terms is subordinated to the Obligations or (b) any payment of principal or interest on
the 2003 Senior Subordinated Discount Notes or the November 2003 Senior Subordinated Notes that is in violation of the subordination provisions with
respect thereto, except, in the case of clauses (a) and (b), (x) in connection with a refinancing thereof permitted under this Agreement or (y) so long as no
Default or Event of Default hereunder then exists or would be caused thereby.”

 
(k) Amendment to Section 8.1. Section 8.1 of the Loan Agreement, Events of Default, is hereby amended by deleting subsection (n) thereof in its

entirety and substituting in lieu thereof the following:
 “(n) the Parent shall incur or permit to remain outstanding any Indebtedness for Money Borrowed other than (i) the Convertible Notes, (ii) the

Senior Notes Due 2009, (iii) the Senior Notes Due 2012 and the 7.125% Senior Notes Due 2012, (iv) that certain Guaranty Agreement dated as of February
10, 2000 made by the Parent in favor of TV Azteca and Television Azteca, S.A. de C.V., a sociedad anonima de capital variable organized under the laws
of Mexico, (v) that certain guaranty made by the Parent of the Indebtedness under the 2003 Senior Subordinated Discount Notes and the November 2003
Senior Subordinated Notes and any permitted refinancings thereof, (vi) any guaranty by the Parent of the Obligations, (vii) Indebtedness, the net cash
proceeds of which are used to refinance or repurchase all or any portion of the 2003 Senior Subordinated Discount Notes or the November 2003 Senior
Subordinated Notes or any refinancings thereof, so long as such Indebtedness is in a principal amount not exceeding
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the accreted value or principal amount of the Indebtedness being refinanced or the then-current market value of the Indebtedness being repurchased, as
applicable (plus any accrued interest thereon, the amount of any premiums required by the terms thereof and any costs and expenses incurred to effect such
refinancing or repurchase or any permitted refinancing thereof) and the maturity date of such refinancing Indebtedness is no earlier than the maturity date
of the Indebtedness being refinanced; provided, however, that any Restricted Payments necessary to make payments on such Indebtedness shall be subject
to Section 7.7 hereof, (viii) (A) additional unsecured Indebtedness; provided that the net cash proceeds thereof are promptly used to refinance or repurchase
all or any portion of any Indebtedness of the Parent or the Loans (including any premiums and accrued interest required to be paid for such Indebtedness
being refinanced or repurchased and any costs and expenses incurred to effect such refinancing or repurchase), and (B) any refinancing or repurchase of the
foregoing, the net cash proceeds of which do not exceed the outstanding principal amount of the Indebtedness being refinanced or the then current market
value of the Indebtedness being repurchased, as applicable, on the date of such refinancing or repurchase, plus accrued interest thereon, premiums payable
with respect thereto and any costs and expenses incurred in connection with such refinancing or repurchase, and the maturity date of such refinancing
Indebtedness is no earlier than the maturity date of the Indebtedness being refinanced, (ix) (A) additional unsecured Indebtedness the net cash proceeds of
which are, within ninety (90) days thereafter, downstreamed to a Borrower as equity and used for the payment of all or a portion of the purchase price of
Acquisitions by any Borrower or any Restricted Subsidiary permitted hereunder or Investments in or Acquisitions by any Unrestricted Subsidiary; provided
that no such Indebtedness in this Section 8.1(n)(ix) shall be permitted if, after giving pro forma effect to the incurrence of such Indebtedness and Operating
Cash Flow associated with such Acquisition, the Consolidated Leverage Ratio would be greater than 7.50 to 1.00, and (B) any refinancing or repurchase of
the foregoing, the net cash proceeds of which do not exceed the outstanding principal amount of the Indebtedness being refinanced or the then current
market value of the Indebtedness being repurchased, as applicable, on the date of such refinancing or repurchase, plus accrued interest thereon, premiums
payable with respect thereto and any costs and expenses incurred in connection with such refinancing or repurchase, and the maturity date of such
refinancing Indebtedness is no earlier than the maturity date of the Indebtedness being refinanced, and (x) (A) additional unsecured Indebtedness, the net
cash proceeds of which are used for any corporate purposes of the Parent or the Borrowers, including, without limitation, for (1) the repurchase of shares of
the Capital Stock of the Parent at the then prevailing market price or (2) paying dividends on the Capital Stock of the Parent; provided that no such
Indebtedness in this Section 8.1(n)(x) shall be permitted if, after giving pro forma effect to the incurrence of such Indebtedness, the Consolidated Leverage
Ratio would be greater than 6.50 to 1.00, and (B) any refinancing or repurchase of the foregoing, the net cash proceeds of which do not exceed the
outstanding principal amount of the Indebtedness being refinanced or the then current market value of the Indebtedness being repurchased, as applicable,
on the date of such refinancing or repurchase, plus accrued interest thereon, premiums payable with respect thereto and any costs and expenses incurred in
connection with such refinancing or repurchase, and the maturity date of such refinancing Indebtedness is no earlier than the maturity date of the
Indebtedness being refinanced; or”
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2. No Other Amendments. Except for the amendments and consent set forth above, the text of the Loan Agreement and all other Loan Documents shall
remain unchanged and in full force and effect. No amendment, waiver or consent by the Administrative Agent, the Issuing Bank or the Lenders under the Loan
Agreement or any other Loan Document is granted or intended except as expressly set forth herein, and the Administrative Agent, the Issuing Bank and the
Lenders expressly reserve the right to require strict compliance in all other respects (whether or not in connection with any Requests for Advance). Except as set
forth herein, the amendments agreed to herein shall not constitute a modification of the Loan Agreement or any of the other Loan Documents, or a course of
dealing with the Administrative Agent, the Issuing Bank and the Lenders at variance with the Loan Agreement or any of the other Loan Documents, such as to
require further notice by the Administrative Agent, the Issuing Bank, the Lenders or the Majority Lenders to require strict compliance with the terms of the Loan
Agreement and the other Loan Documents in the future. In accordance with the foregoing, the Loan Documents shall be deemed to be amended solely to the
extent necessary to give effect to the amendments set forth herein.
 

3. Conditions Precedent. The effectiveness of this Amendment is subject to:
 (a) receipt by the Administrative Agent of duly executed signature pages evidencing the consent of the Majority Lenders to the amendments set forth
herein; and
 

(b) the representations and warranties contained in Article 4 of the Loan Agreement and contained in the other Loan Documents remaining true and
correct in all material respects as of the date hereof, both before and after giving effect to this Amendment, except to the extent previously fulfilled in accordance
with the terms of the Loan Agreement or such other Loan Document, as applicable, or to the extent relating specifically to the earlier date. No Default or Event of
Default now exists or will be caused hereby.
 

4. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such separate
counterparts shall together constitute but one and the same instrument.
 

5. Governing Law. This Amendment shall be construed in accordance with and governed by the laws of the State of New York without regard to conflicts
of laws principles (other than Section 5-1401 of the New York General Obligations Law) thereof.
 

6. Severability. Any provision of this Amendment which is prohibited or unenforceable shall be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof in that jurisdiction or affecting the validity or enforceability of such provision in any other
jurisdiction.
 

7. Guarantor Acknowledgment.
 (a) Each of ATC GP, Inc., ATC LP, Inc., ATS/PCS, LLC, New Loma Communications, Inc., ATC Tower Services, Inc., UniSite, LLC, American
Tower Delaware
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Corporation, American Tower Management, LLC, ATC Midwest, LLC, Telecom Towers, L.L.C., Shreveport Tower Company, ATC South LLC, MHB Tower
Rentals of America, LLC, ATC International Holding Corp., Iron & Steel Co., Inc., Columbia Steel, Inc., ATC Mexico Holding Corp., ATC MexHold, Inc., ATC
South America Holding Corp., American Tower Corporation de Mexico S. de R.L. de C.V., MATC Celular S. de R.L. de C.V., MATC Digital S. de R.L. de C.V.,
MATC Servicios, S. de R.L. de C.V. and Towers of America, L.L.L.P. are collectively referred to herein as the “Guarantors,” and the Guaranties executed by the
Guarantors are collectively referred to herein as the “Guaranties.”
 

(b) Each Guarantor hereby acknowledges that it has reviewed the terms and provisions of the Loan Agreement and this Amendment. Each Guarantor
hereby confirms that the Guaranty to which it is a party or otherwise bound will continue to guarantee, as the case may be, to the fullest extent possible in
accordance with such Guaranty the payment and performance of all “Guarantied Obligations” under each of the Guaranties, as the case may be (in each case as
such term is defined in the applicable Guaranty), including without limitation the payment and performance of all Obligations of the Borrowers now or hereafter
existing under or in respect of the Loan Agreement and the Notes defined therein.
 

(c) Each Guarantor acknowledges and agrees that any of the other Loan Documents to which it is a party or otherwise bound shall continue in full
force and effect and that all of its obligations thereunder shall be valid and enforceable, subject, as to enforcement of remedies, to applicable bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to
enforceability, to general principles of equity, and shall not be impaired or limited by the execution or effectiveness of this Amendment. Each Guarantor
represents and warrants that all representations and warranties contained in the Loan Agreement, this Amendment and any other Loan Documents to which it is a
party or otherwise bound are true, correct and complete in all material respects on and as of the date hereof to the same extent as though made on and as of that
date, except to the extent such representations and warranties specifically relate to an earlier date, in which case they were true, correct and complete in all
material respects on and as of such earlier date.
 

(d) Each Guarantor acknowledges and agrees that (i) notwithstanding the conditions to effectiveness set forth in this Amendment, such Guarantor is
not required by the terms of the Loan Agreement or any other Loan Document to consent to the amendments of the Loan Agreement effected pursuant to this
Amendment and (ii) nothing in the Loan Agreement, this Amendment or any other Loan Document shall be deemed to require the consent of such Guarantor to
any future amendments to the Loan Agreement.
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IN WITNESS WHEROF, the parties hereto have executed this Amendment or caused it to be executed by their duly authorized officers, all as of the day
and year first above written.
 
BORROWERS:

AMERICAN TOWER, L.P.,
a Delaware limited partnership

 By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer

 
AMERICAN TOWERS, INC.,
a Delaware corporation

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer

 
AMERICAN TOWER, LLC,
a Delaware limited liability company

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer

 
AMERICAN TOWER INTERNATIONAL, INC.,
a Delaware corporation

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Treasurer
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GUARANTORS:
ATC GP, INC.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC LP, INC.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATS/PCS, LLC

 
By: AMERICAN TOWER, L.P.,
        its general partner and its sole member
        (as applicable)

 
By: ATC GP, INC., its general partner

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
TOWERS OF AMERICA, L.L.L.P.

 
By: AMERICAN TOWER, L.P.,
        its general partner and its sole member
        (as applicable)

 
By: ATC GP, INC., its general partner

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer
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NEW LOMA COMMUNICATIONS, INC.
 

By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC TOWER SERVICES, INC.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
UNISITE, LLC

 
By: AMERICAN TOWERS, INC.,
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
AMERICAN TOWER DELAWARE CORPORATION

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
AMERICAN TOWER MANAGEMENT, LLC

 
By: AMERICAN TOWERS, INC.,
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer
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ATC MIDWEST, LLC
 

By: AMERICAN TOWER MANAGEMENT, INC.,
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
TELECOM TOWERS, L.L.C.

 
By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
SHREVE PORT TOWER COMPANY

 
By: TELECOM TOWERS, L.L.C. and ATC SOUTH, LLC,
        its general partners

 
By: AMERICAN TOWERS, INC.
        their sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC SOUTH LLC

 
By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer
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MHB TOWER RENTALS OF AMERICA, LLC
 

By: ATC SOUTH, LLC, its sole member
 

By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC INTERNATIONAL HOLDING CORP.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
IRON & STEEL CO., INC.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Executive Vice President

 
COLUMBIA STEEL, INC.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Executive Vice President

 
ATC MEXICO HOLDING CORP.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Chief Financial Officer
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ADMINISTRATIVE AGENT
AND LENDERS:

TORONTO DOMINION (TEXAS) LLC,
as Administrative Agent and as a Lender

 
By: /s/ Jim Bridwell
        Name: Jim Bridwell
        Title: Authorized Signatory

 
BABSON CLO LTD 2005-I

 
By: Babson Capital Management LLC as Collateral Manager

 
By: /s/ David P. Wells
        Name: David P. Wells
        Title: Managing Director

 
CALYON, NEW YORK BRANCH, as a Lender

 
By: /s/ Stephane Ducroizet
        Name: Stephane Ducroizet
        Title: Vice President

 
By: /s/ John McCloskey
        Name: John McCloskey
        Title: Director

 
CITIZENS BANK OF MASSACHUSETTS,
as a Lender

 
By: /s/ Daniel G. Eastman
        Name: Daniel G. Eastman
        Title: Senior Vice President
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CITICORP NORTH AMERICA, INC., as a Lender
 

By: /s/ John Judge
        Name: John Judge
        Title: Vice President

 
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEEN
BANK B.A., “RABOBANK INTERNATIONAL,”
NEW YORK BRANCH, as a Lender

 
By: /s/ Michael R. Phelan
        Name: Michael R. Phelan
        Title: Executive Director

 
By: /s/ Brett Delfino
        Name: Brett Delfino
        Title: Executive Director

 
CREDIT INDUSTRIEL ET COMMERCIAL, as a Lender

 
By: /s/ Marcus Edward
        Name: Marcus Edward
        Title: Vice President

 
By: /s/ Sean Mounier
        Name: Sean Mounier
        Title: First Vice President
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as a Lender
 

By: /s/ Anca Trifan
        Name: Anca Trifan
        Title: Director

 
By: /s/ Paul O’ Leary
        Name: Paul O’Leary
        Title: Vice President

 
GENERAL ELECTRIC CAPITAL CORPORATION, as a Lender

 
By: /s/ Matthew A. Toth III
        Name: Matthew A. Toth III
        Title: Authorized Signatory

 
GOLDMAN SACHS CREDIT PARTNERS L.P., as a Lender

 
By: /s/ Christopher Burns
        Name: Christopher Burns
        Title: Vice President

 
JPMORGAN CHASE BANK, N.A., as a Lender

 
By: /s/ James L. Stone
        Name: James L. Stone
        Title: Managing Director
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KEYBANK NATIONAL ASSOCIATION, as a Lender
 

By: /s/ Jennifer O’Brien
        Name: Jennifer O’Brien
        Title: Vice President

 
MORGAN STANLEY SENIOR FUNDING, INC., as a Lender

 
By: /s/ Lisa Malone
        Name: Lisa Malone
        Title: Vice President

 
NATIONAL CITY BANK, as a Lender

 
By: /s/ Jon W. Peterson
        Name: Jon W. Peterson
        Title: Senior Vice President

 
ROYAL BANK OF CANADA, as a Lender

 
By: /s/ James F. Disher
        Name: James F. Disher
        Title: Authorized Signatory

 
TD BANKNORTH, NA, as a Lender

 
By: /s/ Nicolas Caussada
        Name: Nicolas Caussada
        Title: AVP

 
SECOND AMENDMENT TO LOAN AGREEMENT

Signature Page



THE BANK OF NEW YORK, as a Lender
 

By: /s/ Steven J. Correll
        Name: Steven J. Correll
        Title: Vice President

 
THE ROYAL BANK OF SCOTLAND PLC, as a Lender

 
By: /s/ Andrew Wynn
        Name: Andrew Wynn
        Title: Senior Vice President

 
UNION BANK OF CALIFORNIA, N.A., as a Lender

 
By: /s/ Peter Connoy
        Name: Peter Connoy
        Title: SVP

 
WEBSTER BANK, NATIONAL ASSOCIATION, as a Lender

 
By: /s/ Robert E. Meditz
        Name: Robert E. Meditz
        Title: Vice President
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Exhibit 10.2
 

NOTICE OF INCREMENTAL FACILITY COMMITMENT
 

THIS NOTICE OF INCREMENTAL FACILITY COMMITMENT is made as of May 26, 2005 (the “Closing Date”) by and among AMERICAN
TOWER, L.P., a Delaware limited partnership (“AT LP”), AMERICAN TOWERS, INC., a Delaware corporation (“AT Inc.”), AMERICAN TOWER, LLC, a
Delaware limited liability company (“AT LLC”) and AMERICAN TOWER INTERNATIONAL, INC., a Delaware corporation (collectively, with AT LP, AT
Inc. and AT LLC, the “Borrowers”), in connection with that Loan Agreement dated as of May 24, 2004 (as amended, modified, restated and supplemented from
time to time, the “Loan Agreement”) by and among the Borrowers, the Lenders signatory thereto, the Issuing Bank (as defined therein) and TORONTO
DOMINION (TEXAS) LLC, as administrative agent (the “Administrative Agent”), and the financial institutions signatory hereto (the “Term Loan C Lenders”
and collectively, together with the Lenders signatory to the Loan Agreement and any other financial institutions which hereafter become ‘Lenders’ under the Loan
Agreement, the “Lenders”):
 1. The Borrowers have obtained an agreement to provide a term loan (the “Term Loan C Loan”) pursuant to an Incremental Facility Commitment (“Term
Loan C Loan Commitment”) in the aggregate amount of THREE HUNDRED NINETY-SEVEN MILLION AND 00/100ths DOLLARS ($397,000,000.00)
from the Term Loan C Lenders in such amounts as set forth in Schedule 1 attached hereto. The Applicable Margins for Incremental Facility Advances under the
Term Loan C Loan Commitment and the terms for repayment of the Term Loan C Loan are set forth on Schedule 2 attached hereto.
 

2. The Borrowers hereby certify that all of the representations and warranties of the Borrowers under the Loan Agreement and the other Loan Documents
(including, without limitation, all representations and warranties with respect to the Restricted Subsidiaries) are on the date hereof, and will be as of the effective
date of such Term Loan C Loan Commitment, true and correct in all material respects, both before and after giving effect to the Term Loan C Loan, and after
giving effect to any updates to information provided to the Lenders in accordance with the terms of such representations and warranties.
 

3. The Borrowers hereby certify that there does not exist, on this date, and there will not exist after giving effect to the Term Loan C Loan, any Default or
Event of Default under the Loan Agreement.
 

4. In addition, with respect to the Term Loan C Lenders and any other holders of Term Loan C Loans (including any successors and assigns of the Term
Loan C Lenders pursuant to the Loan Agreement), Sections 1.1, 2.15(a), 5.10(b), 6.1, 6.2, 6.3, 7.4(a), 7.6(b), 7.6(c), 7.7, 7.15 and 8.1(n) of the Loan Agreement
shall not be as set forth in the Loan Agreement (unless and until Lenders comprising the Majority Lenders approve the following modifications) but shall be as
follows:



A. The following definition is added to Section 1.1:
 “‘7.125% Senior Notes Due 2012’ shall mean the $500,000,000 original principal amount of 7.125% senior notes due 2012 and issued

pursuant to the indenture dated October 5, 2004, as supplemented.”
 

B. The definition of “Cash on Hand (Borrowers)” in Section 1.1 reads as follows:
 “‘Cash on Hand (Borrowers)’ shall mean $233,000,000.”
 

C. Section 2.15(a).
 “(a) Subject to the terms and conditions of this Agreement, the Borrowers may request an Incremental Facility Commitment (which may be in

the form of a revolver (to the extent such Incremental Facility Commitment is a Refinancing Incremental Facility (as defined below) of the
Revolving Loan Commitment) or a term loan) on any Business Day; provided, however, that (i) the Borrowers may not request any Incremental
Facility Commitment or an Incremental Facility Advance after the occurrence and during the continuance of a Default or an Event of Default,
including, without limitation, any Default or Event of Default that would result after giving effect to any Incremental Facility Advance, (ii) the
aggregate amount of Incremental Facilities, the proceeds of which do not refinance the Loans (a “Non-Refinancing Incremental Facility”), shall not
exceed $500,000,000.00 and (iii) the aggregate amount of Incremental Facilities the entire net proceeds of which are used to refinance all or any
portion of the Loans or the Revolving Loan Commitment (which Revolving Loan Commitment shall be reduced by the corresponding amount of
such net proceeds or canceled if the entire Revolving Loan Commitment is being refinanced) shall be unlimited (a “Refinancing Incremental
Facility”), provided that the amount of any Refinancing Incremental Facility shall be limited to the principal amount, accrued interest, fees and
premiums payable with respect to the Loans or Revolving Loan Commitment being refinanced and any costs and expenses incurred to effect any
such refinancing. Any repayment of the Term Loan A Loans or Term Loan B Loans, as applicable, from the proceeds of an Incremental Facility shall
be applied pro rata across the remaining scheduled repayments set forth in Sections 2.7(b)(i) and 2.7(b)(ii) hereof, and any repayment of the
Revolving Loans, if applicable, shall reduce the Revolving Loan Commitments in an amount equal to such repayment. No Incremental Facility
Maturity Date (x) for a Non-Refinancing Incremental Facility shall be earlier than six (6) months after the Term Loan B Maturity Date (without
giving effect to the proviso set forth in such definition) and (y) for a Refinancing Incremental Facility shall be earlier than the Maturity Date for the
Loans being refinanced with the proceeds of such Refinancing Incremental Facility. The decision of
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any Lender to provide an Incremental Facility Commitment to the Borrowers shall be at such Lender’s sole discretion and shall be made in writing.
The Incremental Facility Commitment of a Lender providing an Incremental Facility Commitment shall be evidenced by an Incremental Facility
Note. Persons not then Lenders may be included as Lenders holding a portion of such Incremental Facility Commitment with the written approval of
the Borrowers and the Administrative Agent (such approval not to be unreasonably withheld, delayed, or conditioned). The Incremental Facility
Commitments shall be governed by this Agreement and the other Loan Documents and be on terms and conditions no more restrictive than those set
forth herein and therein. The terms and conditions in this Section 2.15 may be amended with the consent of the Majority Lenders and the Borrowers,
except to the extent that a specific Lender’s consent is otherwise required with respect to an issuance by such Lender of any Incremental Facility
Commitment.”

 
D. Section 5.10(b).

 “(b) with respect to all proceeds:
 (i) to refinance or repurchase Indebtedness for Money Borrowed of the Borrowers and, to the extent permitted under Section 7.7 hereof,

the Parent;
 (ii) to fund Acquisitions and Investments (including, without limitation, investments in Unrestricted Subsidiaries) permitted under

Section 7.6 hereof;
 (iii) to make Restricted Payments to the extent permitted under Section 7.7 hereof;
 (iv) to fund Capital Expenditures;
 (v) for working capital needs and other general corporate purposes of the Borrowers and the Restricted Subsidiaries; and
 (vi) fees and expenses incurred in connection with the execution and delivery of this Agreement, and other costs associated with

transactions contemplated by this Agreement.”
 

E. Section 6.1.
 “Section 6.1 Quarterly Financial Statements and Information. Within forty-five (45) days after the last day of each of the first three (3) quarters

of each fiscal year of the Borrowers, the balance sheet of the Borrowers on a consolidated basis with the Restricted Subsidiaries as at the end of such
quarter and as of the end of the preceding fiscal year, and the related statement of operations and the related statement of cash flows of the Borrowers
on a consolidated basis with the
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Restricted Subsidiaries for such quarter and for the elapsed portion of the year ended with the last day of such quarter, which shall set forth in
comparative form such figures as at the end of and for such quarter and appropriate prior period and shall be certified by the chief financial officer of
AT Inc. to have been prepared in accordance with GAAP and to present fairly in all material respects the financial position of the Borrowers on a
consolidated basis with the Restricted Subsidiaries as at the end of such period and the results of operations for such period, and for the elapsed
portion of the year ended with the last day of such period, subject only to normal year-end and audit adjustments. If the aggregate operating revenue
of the Unrestricted Subsidiaries at the end of a fiscal quarter is equal to or greater than twenty percent (20%) of the aggregate operating revenue of
the Borrowers and their Restricted Subsidiaries at the end of such quarter, the Borrowers shall provide, in addition to the foregoing financial
statements and information, the balance sheet of the Borrowers on a consolidating basis with the Unrestricted Subsidiaries as at the end of such
quarter and as of the end of the preceding fiscal year, and the related statement of operations and the related statement of cash flows of the Borrowers
on a consolidating basis with the Unrestricted Subsidiaries for such quarter and for the elapsed portion of the year ended with the last day of such
quarter, which shall set forth in comparative form such figures as at the end of and for such quarter and appropriate prior period and shall be certified
by the chief financial officer of AT Inc. to have been prepared in accordance with GAAP and to present fairly in all material respects the financial
position of the Borrowers on a consolidating basis with the Unrestricted Subsidiaries as at the end of such period and the results of operations for
such period, and for the elapsed portion of the year ended with the last day of such period, subject only to normal year-end and audit adjustments.”

 
F. Section 6.2.

 “Section 6.2 Annual Financial Statements and Information. Within ninety (90) days after the end of each fiscal year of the Borrowers, the
audited consolidated balance sheet of the Borrowers and the Restricted Subsidiaries as of the end of such fiscal year and the related audited
consolidated statement of operations for such fiscal year and for the previous fiscal year, the related audited consolidated statements of cash flow and
stockholders’ equity for such fiscal year and for the previous fiscal year, which shall be accompanied by an opinion of Deloitte & Touche, LLP, or
other independent certified public accountants of recognized national standing reasonably acceptable to the Administrative Agent, together with a
statement of such accountants (unless the giving of such statement is contrary to accounting practice for the continuing independence of such
accountant) that in connection with their audit, nothing came to their attention that caused them to believe that the Borrowers were not in compliance
with the terms, covenants, provisions or conditions of Sections 7.8, 7.9, 7.10 and 7.11 hereof insofar as they relate to accounting matters. If the
aggregate operating revenue of the Unrestricted Subsidiaries at the end of a fiscal year is equal to or greater than twenty percent (20%) of the
aggregate operating revenue of the Borrowers and their Restricted Subsidiaries at the end of such fiscal year, the Borrowers shall
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provide, in addition to the foregoing financial statements and information, the consolidating balance sheet of the Borrowers and the Unrestricted
Subsidiaries as of the end of such fiscal year and the related unaudited consolidating statements of operations and cash flows for such fiscal year and
for the previous fiscal year.”

 
G. Section 6.3.

 “; and (e) setting forth as and at the end of such quarterly period or fiscal year, as the case may be, the Consolidated Leverage Ratio for such
period, together with the arithmetical calculations required to establish the Consolidated Leverage Ratio.”

 
H. Section 7.4(a).

 “(a) Disposition of Assets. The Borrowers shall not, and shall not permit any of the Restricted Subsidiaries to, at any time sell, lease, abandon,
or otherwise dispose of any assets (other than assets disposed of in the ordinary course of business) without the prior written consent of the Majority
Lenders; provided, however, that the prior written consent of the Lenders shall not be required for (i) the transfer of assets (including cash or cash
equivalents) among the Borrowers and the Restricted Subsidiaries (excluding Subsidiaries of such Persons described in clause (b) of the definition of
“Subsidiary”) or the transfer of assets (including cash or cash equivalents) between or among Restricted Subsidiaries (excluding Subsidiaries of such
Persons described in clause (b) of the definition of “Subsidiary”) or (ii) the disposition of assets (A) in any quarter that contribute, in the aggregate,
together with all other assets disposed of during such quarter less than fifteen percent (15%) of Annualized Operating Cash Flow of the Borrowers
and the Restricted Subsidiaries as of the calendar quarter end immediately preceding such disposition and (B) after April 1, 2004, that contribute, in
the aggregate, together with all other assets disposed of since April 1, 2004, Operating Cash Flow (Towers) and Operating Cash Flow (Other
Business) of the Borrowers and the Restricted Subsidiaries for the period from April 1, 2004 through the end of the calendar quarter immediately
preceding such disposition, less than twenty-five percent (25%) of the total Operating Cash Flow (Towers) and Operating Cash Flow (Other
Business) of the Borrowers and the Restricted Subsidiaries for the period from April 1, 2004 through the end of the calendar quarter immediately
preceding such disposition; provided, further, however, that, in each case under clause (ii) hereof, no Default or Event of Default exists and none
shall be caused to occur as a result thereof. Upon any sale or disposition of a Restricted Subsidiary permitted hereunder, the Administrative Agent
and the Lenders shall, at the Borrowers’ expense, take such actions as the Borrowers reasonably request to cause such Restricted Subsidiary to be
released from its obligations under the Loan Documents to which it is a party.”
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I. Section 7.6(b).
 “(b) so long as no Default then exists or would be caused thereby, establish Unrestricted Subsidiaries and make Investments in (i) such

Unrestricted Subsidiaries (in addition to Investments permitted under Sections 7.6(d) and (f) hereof), and (ii) Persons (other than any Verestar Entity)
primarily engaged in domestic and foreign communications tower, tower management and related businesses (but not primarily Teleport Businesses),
directly or indirectly; provided that except (x) to the extent such Investments are made with cash proceeds from the issuance of Capital Stock of the
Parent, or (y) if, after giving effect to such Investment, the Consolidated Leverage Ratio would be less than or equal to 6.50 to 1.00, the aggregate
Net Investment Amount (after giving effect to such additional Investment) made pursuant to the provisions of this Section 7.6(b) shall not exceed,
from and after the Agreement Date, the sum of (A) the aggregate amount of Excess Cash Flow for each of the preceding fiscal quarters (commencing
with the fiscal quarter ending March 31, 2004), (B) Cash on Hand (Borrowers), (C) cash contributed as equity to any Borrower by the Parent
following the Agreement Date, (D) the amount of any income tax refunds received by any Borrower or any Restricted Subsidiary after the
Agreement Date, and (E) an amount equal to the sum of all amounts available to be borrowed as Revolving Loans on such date, and all amounts
available to be borrowed for such purpose as Incremental Facility Loans on such date, less any portion of such Excess Cash Flow, Cash on Hand
(Borrowers), cash contributions and income tax refunds used in accordance with Section 7.7(a) and Section 7.15 hereof; provided further that, in the
case of Investments made pursuant to clause (ii) of this Section 7.6(b), the Parent, any Borrower or any of the Restricted Subsidiaries has executed a
binding acquisition, merger, lease/sublease or management agreement with such Person and that notwithstanding the foregoing Unrestricted
Subsidiaries may make Investments and Acquisitions otherwise prohibited under this Section 7.6 hereof (provided, however, that Unrestricted
Subsidiaries shall, from and after the Agreement Date, make Investments only (1) in Persons primarily engaged in domestic and foreign
communications tower, tower management and related businesses (but not primarily Teleport Businesses) and (2) as permitted pursuant to Section
7.6(a) hereof);”

 
J. Section 7.6(c).

 “(c) so long as no Default then exists or would be caused thereby, and subject to compliance with Section 5.13 hereof, make Acquisitions;
provided, however, that (x) any Acquisition of any Person that is not a Restricted Subsidiary by any Borrower or any of the Restricted Subsidiaries,
which Person shall then become consolidated with any Borrower or any of the Restricted Subsidiaries in accordance with GAAP, shall be of a Person
primarily engaged in the tower, tower
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management or related businesses and not primarily engaged in the Teleport Businesses and (y) any Acquisition by any Borrower or any of the
Restricted Subsidiaries of all or any substantial part of the assets of any Person that is not a Restricted Subsidiary shall be from a Person primarily
engaged in the tower, tower management or related businesses and not primarily engaged in the Teleport Businesses;”

 
K. Section 7.7.

 “Section 7.7 Restricted Payments. The Borrowers shall not, and shall not permit any of the Restricted Subsidiaries to, directly or indirectly
declare or make any Restricted Payment; provided, however, that so long as no Default or Event of Default hereunder then exists or would be caused
thereby, the Borrowers may make, (a) cash distributions to the Parent in an aggregate amount for all Borrowers not to exceed the sum of (i) the
aggregate amount of Excess Cash Flow for each of the preceding fiscal quarters (commencing with the fiscal quarter ending March 31, 2004), (ii)
Cash on Hand (Borrowers), (iii) cash contributed as equity to any Borrower by the Parent following the Agreement Date, and (iv) the amount of any
income tax refunds received by any Borrower or any Restricted Subsidiary after the Agreement Date, less any portion of such Excess Cash Flow,
Cash on Hand (Borrowers), cash contributions and income tax refunds used in accordance with Section 7.6(b) and Section 7.15 hereof; (b)
distributions to the Parent to make scheduled principal and interest payments on the Convertible Notes, the Senior Notes Due 2009, the Senior Notes
Due 2012 and the 7.125% Senior Notes Due 2012 and any refinancings thereof that would not cause a Default under Section 8.1(n) hereof; (c)
distributions to the Parent to make scheduled principal and interest payments on the Indebtedness permitted under Sections 8.1(n)(vii), (viii), (ix) and
(x) hereof; (d) distributions to the Parent (including distributions from proceeds of the Loans) to prepay, redeem, otherwise retire or repurchase
(including payment of premiums and accrued interest associated therewith) all or any portion of Indebtedness for Money Borrowed of the Parent
outstanding on the Agreement Date (excluding any Indebtedness for Money Borrowed of the Parent relating exclusively to any Verestar Entity); (e)
distributions to the Parent on any date in an amount not to exceed the sum of all amounts available to be borrowed as Revolving Loans on such date,
and all amounts available to be borrowed for such purpose as Incremental Facility Loans on such date for the purpose of (i) repurchasing at the then
prevailing market price the Capital Stock of the Parent or (ii) for paying dividends on the Capital Stock of the Parent; and (f) notwithstanding
anything to the contrary herein (but subject to there not being any Default or Event of Default at the time of such Restricted Payment and after giving
pro forma effect thereto), any Restricted Payment so long as, after giving pro forma effect to such Restricted Payment, the Consolidated Leverage
Ratio would be less than or equal to 6.50 to 1.00.”
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L. Section 7.15.
 “Section 7.15 Prepayments on Subordinated Debt. The Borrowers shall not nor shall they permit any Restricted Subsidiary to make (a) any

prepayment of principal or interest on any Indebtedness which by its terms is subordinated to the Obligations or (b) any payment of principal or
interest on the 2003 Senior Subordinated Discount Notes or the November 2003 Senior Subordinated Notes that is in violation of the subordination
provisions with respect thereto, except, in the case of clauses (a) and (b), (x) in connection with a refinancing thereof permitted under this Agreement
or (y) so long as no Default or Event of Default hereunder then exists or would be caused thereby.”

 
M. Section 8.1(n).

 “(n) the Parent shall incur or permit to remain outstanding any Indebtedness for Money Borrowed other than (i) the Convertible Notes, (ii) the
Senior Notes Due 2009, (iii) the Senior Notes Due 2012 and the 7.125% Senior Notes Due 2012, (iv) that certain Guaranty Agreement dated as of
February 10, 2000 made by the Parent in favor of TV Azteca and Television Azteca, S.A. de C.V., a sociedad anonima de capital variable organized
under the laws of Mexico, (v) that certain guaranty made by the Parent of the Indebtedness under the 2003 Senior Subordinated Discount Notes and
the November 2003 Senior Subordinated Notes and any permitted refinancings thereof, (vi) any guaranty by the Parent of the Obligations, (vii)
Indebtedness, the net cash proceeds of which are used to refinance or repurchase all or any portion of the 2003 Senior Subordinated Discount Notes
or the November 2003 Senior Subordinated Notes or any refinancings thereof, so long as such Indebtedness is in a principal amount not exceeding
the accreted value or principal amount of the Indebtedness being refinanced or the then-current market value of the Indebtedness being repurchased,
as applicable (plus any accrued interest thereon, the amount of any premiums required by the terms thereof and any costs and expenses incurred to
effect such refinancing or repurchase or any permitted refinancing thereof) and the maturity date of such refinancing Indebtedness is no earlier than
the maturity date of the Indebtedness being refinanced; provided, however, that any Restricted Payments necessary to make payments on such
Indebtedness shall be subject to Section 7.7 hereof, (viii) (A) additional unsecured Indebtedness; provided that the net cash proceeds thereof are
promptly used to refinance or repurchase all or any portion of any Indebtedness of the Parent or the Loans (including any premiums and accrued
interest required to be paid for such Indebtedness being refinanced or repurchased and any costs and expenses incurred to effect such refinancing or
repurchase), and (B) any refinancing or repurchase of the foregoing, the net cash proceeds of which do not exceed the outstanding principal amount
of the Indebtedness being refinanced or the then current
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market value of the Indebtedness being repurchased, as applicable, on the date of such refinancing or repurchase, plus accrued interest thereon,
premiums payable with respect thereto and any costs and expenses incurred in connection with such refinancing or repurchase, and the maturity date
of such refinancing Indebtedness is no earlier than the maturity date of the Indebtedness being refinanced, (ix) (A) additional unsecured Indebtedness
the net cash proceeds of which are, within ninety (90) days thereafter, downstreamed to a Borrower as equity and used for the payment of all or a
portion of the purchase price of Acquisitions by any Borrower or any Restricted Subsidiary permitted hereunder or Investments in or Acquisitions by
any Unrestricted Subsidiary; provided that no such Indebtedness in this Section 8.1(n)(ix) shall be permitted if, after giving pro forma effect to the
incurrence of such Indebtedness and Operating Cash Flow associated with such Acquisition, the Consolidated Leverage Ratio would be greater than
7.50 to 1.00, and (B) any refinancing or repurchase of the foregoing, the net cash proceeds of which do not exceed the outstanding principal amount
of the Indebtedness being refinanced or the then current market value of the Indebtedness being repurchased, as applicable, on the date of such
refinancing or repurchase, plus accrued interest thereon, premiums payable with respect thereto and any costs and expenses incurred in connection
with such refinancing or repurchase, and the maturity date of such refinancing Indebtedness is no earlier than the maturity date of the Indebtedness
being refinanced, and (x) (A) additional unsecured Indebtedness, the net cash proceeds of which are used for any corporate purposes of the Parent or
the Borrowers, including, without limitation, for (1) the repurchase of shares of the Capital Stock of the Parent at the then prevailing market price or
(2) paying dividends on the Capital Stock of the Parent; provided that no such Indebtedness in this Section 8.1(n)(x) shall be permitted if, after
giving pro forma effect to the incurrence of such Indebtedness, the Consolidated Leverage Ratio would be greater than 6.50 to 1.00, and (B) any
refinancing or repurchase of the foregoing, the net cash proceeds of which do not exceed the outstanding principal amount of the Indebtedness being
refinanced or the then current market value of the Indebtedness being repurchased, as applicable, on the date of such refinancing or repurchase, plus
accrued interest thereon, premiums payable with respect thereto and any costs and expenses incurred in connection with such refinancing or
repurchase, and the maturity date of such refinancing Indebtedness is no earlier than the maturity date of the Indebtedness being refinanced; or”

 
In furtherance of the foregoing provisions of this Section 4, each Term Loan C Lender hereby agrees that for all purposes under the Loan Agreement, such Term
Loan C Lender shall be deemed to have consented to any amendment, consent, waiver or deletion of any of the foregoing provisions of the Loan Agreement (as
such provisions are in effect with respect to all Lenders (other than the Term Loan C Lenders)), upon the consent of the Majority Lenders (which shall be
determined after the Closing Date and after giving effect to the consent hereby of the Term Loan C Lenders) and so long as such amendment, waiver, consent or
deletion does not result in a change to such provisions which is less restrictive to the Borrowers and the Restricted Subsidiaries than the provisions set forth in this
Section 4.
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5. Each Term Loan C Lender hereby agrees that on and after the date hereof, such Term Loan C Lender is bound by the terms and conditions set forth in
this Notice of Incremental Facility Commitment and the Loan Agreement as a Term Loan C Lender.
 

6. It is understood and agreed that any Term Loan C Lender that also holds any Term Loan B Loans (“Existing Loans”) under the Loan Agreement shall be
deemed to have agreed, unless it notifies the Administrative Agent otherwise, that the Term Loan C Loans to be made by such Term Loan C Lender shall, to the
extent of the portion thereof not exceeding the aggregate principal amount of the Existing Loans of such Term Loan C Lender, be made through such Existing
Loans being converted into Term Loan C Loans (and each reference in this Notice of Incremental Facility Commitment or the Loan Agreement to the “making”
of any Incremental Facility Loan, or words of similar import, shall in the case of such Term Loan C Lender be deemed to include such conversion).
 

7. It is understood and agreed that for purposes of the Term Loan C, all references to “Term Loan B Commitments”, “Term Loan B Loans”, “Term Loan B
Maturity Date” and “Term Loan B Notes” in the Loan Agreement shall be deemed to include the “Term Loan C Commitments”, “Term Loan C Loans”, “Term
Loan C Maturity Date” and “Term Loan C Notes”, respectively.
 

8. The parties hereto agree that this Notice shall be construed in accordance with and governed by the internal laws of the State of New York applicable to
agreements made and to be performed the State of New York without regard to conflicts of laws principles (other than Section 5-1401 of the New York General
Obligations Law) thereof.
 

Capitalized terms used in this Notice of Incremental Facility Commitment and not otherwise defined herein are used as defined in the Loan Agreement.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of the Borrowers, acting through an Authorized Signatory, has signed this Notice of Incremental Facility Commitment on
the 26th day of May, 2005.
 
BORROWERS:  AMERICAN TOWER, L.P.,
  a Delaware limited partnership

  By:  ATC GP INC., its General Partner

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer

  AMERICAN TOWERS, INC.,
  a Delaware corporation

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer

  AMERICAN TOWER INTERNATIONAL, INC.,
  a Delaware corporation

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Treasurer

  AMERICAN TOWER, LLC,
  a Delaware limited liability company

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

SIGNATURE PAGE



Affirmation of Guarantors
 
Each of the Guarantors listed on Annex A attached hereto, by affixing their signature hereto, affirm that the Term Loan C Loans constitute Obligations under the
Loan Agreement and the other Loan Documents, including the Guarantees and that all Collateral pledged by them continues to secure all of the Obligations
(including the Term Loan C Loans) of the Borrowers, the Restricted Subsidiaries and any other Guarantors.
 

For each of the Guarantors listed on Annex A attached hereto:
 
  ATC GP, INC.

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer & Treasurer

  ATC LP, INC.

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer & Treasurer

  ATC/PCS, LLC

 

 

By:
 

AMERICAN TOWER, L.P.,
its general partner and its sole member (as applicable)

  By:  ATC GP, INC., its general partner

 

 

By:
 

/s/ Bradley E. Singer

 

 

Name:
 

Bradley E. Singer

 

 

Title:
 

Chief Financial Officer & Treasurer



ANNEX A
 

List of Guarantors
 ATC GP, Inc.
 ATC LP, Inc.
 ATS/PCS, LLC
 New Loma Communications, Inc.
 ATC Tower Services, Inc.
 UNIsite, LLC
 American Tower Delaware Corporation
 American Tower Management, LLC
 ATC Midwest, LLC
 Telecom Towers, L.L.C.
 Shreveport Tower Company
 ATC South LLC
 MHB Tower Rentals of America, LLC
 ATC International Holding Corp.
 Iron & Steel Co., Inc.
 Columbia Steel, Inc.
 ATC Mexico Holding Corp.
 ATC MexHold, Inc.
 ATC South America Holding Corp.
 American Tower Corporation de Mexico S. de R.L. de C.V.
 MATC Celular S. de R.L. de C.V.
 MATC Digital S. de R.L. de C.V.
 MATC Servicios, S. de R.L. de C.V.
 Towers of America, L.L.L.P.



SCHEDULE 1
 

Financial Institution

  

Amount

Toronto Dominion (Texas), LLC   $15,375,000.00
AIM Canada Fund Inc.   $ 1,982,487.44
Trimark Floating Rate Income Fund   $ 1,982,487.44
AIM Floating Rate Fund   $ 791,556.73
Avalon Capital Ltd. 3   $ 1,583,113.46
Champlain CLO Ltd.   $ 1,583,113.46
Charter View Portfolio   $ 2,638,522.43
Diversified Credit Portfolio Ltd.   $ 791,556.73
Loan Funding IX LLC   $ 395,778.35
Sequils-Liberty, Ltd.   $ 1,055,408,97
Sagamore CLO Ltd.   $ 263,852.24
Saratoga CLO I, Limited   $ 897,097.63
American Express Certificate Company   $ 504,484.30
Centurion CDO II, Ltd.   $ 768,459.64
Centurion CDO VI, Ltd.   $ 667,562.77
Centurion CDO VII, Ltd.   $ 3,719,730.95
Centurion CDO 9, Limited   $ 1,355,457.41
IDS Life Insurance Company   $ 504,484.30
Sequils-Centurion V, Ltd.   $ 1,479,820.63
Apex (IDM) CDO I, Ltd.   $ 701,901.04
Babson CLO Ltd. 2004-I   $ 1,736,875.00
ELC (Cayman) Ltd. 2000-I   $ 161,977.17
Tryon CLO Ltd. 2000-I   $ 1,191,000.00
Ballantyne Funding LLC   $ 1,000,000.00
Stanwich Loan Funding LLC   $ 2,481,250.00
Harbour Town Funding LLC   $ 1,333,333.33
Long Lane Master Trust IV,   $ 666,666.67
Seminole Funding LLC   $ 992,500.00



Financial Institution

  

Amount

Calyon, New York Branch   $10,000,000.00
Citicorp North America, Inc.   $19,000,000.00
Rabobank International, New York Branch   $22,387,500.00
Credit Industriel et Commercial   $ 4,962,500.00
First Trust/Four Corners Senior Floating Rate Income Fund II   $ 7,940,000.00
Macquarie/First Trust Global Infrastructure/Utilities Dividend & Income

Fund   $ 1,985,000.00
Highland Floating Rate Advantage Fund   $ 4,962,500.00
Loan Funding VII LLC   $ 3,970,000.00
General Electric Capital Corporation   $36,872,500.00
Hamilton Floating Rate Fund, LLC   $ 2,000,000.00
KeyBank National Association   $10,000,000.00
Loan Funding V, LLC   $ 2,500,000.00
Avery Point CLO, Ltd.   $ 1,333,333.33
Brant Point II CBO 2000-1 Ltd.   $ 1,000,000.00
Castle Hill I-INGOTS, Ltd.   $ 1,666,666.67
Castle Hill II-INGOTS, Ltd.   $ 2,000,000.00
Castle Hill III CLO, Limited   $ 1,333,333.33
Race Point CLO, Limited   $ 1,333,333.33
Race Point II CLO, Limited   $ 1,000,000.00
The Bank of New York   $ 5,000,000.00
The Royal Bank of Scotland plc   $10,000,000.00
Trumbull THC2 Loan Funding LLC   $ 2,481,250.00
Union Bank of California, N.A.   $10,000,000.00
Webster Bank, National Association   $ 1,985,000.00



SCHEDULE 2
 

Incremental Facility
Amount:   

$397,000,000.00 (“Term Loan C Loans”)

Administrative Agent:   Toronto Dominion (Texas) LLC

Lead Arrangers and
Joint Book Runners:   

TD Securities (USA) LLC and J.P. Morgan Securities, Inc.

Purpose:   The proceeds shall be used solely for the purpose of refinancing the Term Loan B Loans.

Loans:

  

The Incremental Facility Lenders having Term Loan C Loan Commitments (the “Term Loan C Lenders”) agree severally, and not
jointly, upon the terms and subject to the conditions of this Notice and the Loan Agreement to lend to the Borrowers
$397,000,000.00 on the effective date of the Term Loan C Loan Commitments, such amounts not to exceed, (i) in the aggregate at
any one time outstanding, the Term Loan C Loan Commitments and, (ii) individually, such Term Loan C Lender’s Term Loan C
Loan Commitment, in each case, as in effect from time to time; provided, however that amounts repaid under the Term Loan C
Loans may not be reborrowed.

Conditions Precedent:
  

The obligation of the Term Loan C Lenders to undertake the Term Loan C Loan Commitments, and the effectiveness of the Term
Loan C Loan Commitments are subject to the prior or contemporaneous fulfillment of each of the following conditions:

   (a) The Administrative Agent and the Term Loan C Lenders shall have received each of the following:

 

  

(i) Notice of Incremental Facility Commitment, duly executed by the Borrowers, the Restricted Subsidiaries and the
other Guarantors;

   (ii) duly executed Term Loan C Notes;

 

  

(iii) revised projections, which shall be in form and substance reasonably satisfactory to the Administrative Agent and
which shall demonstrate the Borrowers’ ability to timely repay the Term Loan C Loans and to comply with Sections 7.8, 7.9, 7.10
and 7.11 of the Loan Agreement after giving effect thereto;

 

  

(iv) all such other documents as either the Administrative Agent or any Term Loan C Lender may reasonably request,
certified by an appropriate governmental official or an Authorized Signatory if so requested; and



   (v) any and all fees which may be due upon closing.

 

  

(b) The Administrative Agent and the Term Loan C Lenders shall have received evidence satisfactory to them that all
Necessary Authorizations, other than Necessary Authorizations the absence of which could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, including, without limitation, all necessary consents to the closing of
the Term Loan C Loans, have been obtained or made, are in full force and effect and are not subject to any pending or, to the
knowledge of the Borrowers, threatened reversal or cancellation, and the Administrative Agent and the Term Loan C Lenders shall
have received a certificate of an Authorized Signatory so stating.

Availability:

  

Subject to the provisions herein and in the Loan Agreement, the Term Loan C Loans shall be fully drawn on the Closing Date;
provided, however, that additional revolving or term loan incremental facilities shall be available after the Closing Date subject to
the terms and conditions of Section 2.15 of the Loan Agreement.

Term Loan C Loan
Maturity Date:

  

August 31, 2011, or such earlier date as the payment of the Term Loan C Loans shall be due (whether by acceleration or
otherwise), provided, however, that the Term Loan C Maturity Date shall be October 31, 2008 if on or prior to August 1, 2008,
both (a) the Senior Notes Due 2009 have not been (i) refinanced with Indebtedness for Money Borrowed of the Parent having a
maturity date of or after February 28, 2012, (ii) refinanced with proceeds of the Loans or (iii) repaid, prepaid, redeemed,
repurchased or otherwise retired with Restricted Payments permitted under Section 7.7(a), (b) or (d) of the Loan Agreement or
with cash of the Parent and (b) the Borrowers have not delivered to the Lenders a certificate that the Consolidated Leverage Ratio
as of June 30, 2008 was less than or equal to 4.50 to 1.00, based upon the unaudited consolidated financial statements of the
Parent.



Repayment Schedule:
  

The Term Loan C Loans shall amortize in quarterly installments commencing on June 30, 2005, in the quarterly percentages set forth
below on the dates set forth below based on the principal amount of the Term Loan C Loans outstanding on June 29, 2005:

 

Date

  

Quarterly Percentage
of Term Loan C Loans

Outstanding on June 29,
2005 Due on Each
Repayment Date

June 30, 2005, September 30, 2005 and December 31, 2005   0.25%

March 31, 2006, June 30, 2006, September 30, 2006 and December 31, 2006   0.25%

March 31, 2007, June 30, 2007, September 30, 2007 and December 31, 2007   0.25%

March 31, 2008, June 30, 2008, September 30, 2008 and December 31, 2008   0.25%

March 31, 2009, June 30, 2009, September 30, 2009 and December 31, 2009   0.25%

March 31, 2010, June 30, 2010, September 30, 2010, December 31, 2010 and March 31,
2011   0.25%

June 30, 2011 and August 31, 2011   47.00%
 

Applicable Margin:

  

For all purposes under the Loan Agreement, the Applicable Margin for the Term Loan C Loans shall be with respect to (a) Base Rate
Advances, 0.75% and (b) with respect to LIBOR Advances, 1.75%; provided, however, that for all times from and after the
Borrowers’ senior secured debt receives a Standard and Poor’s rating of BB- or better and a Moody’s rating of Ba3 or better, the
Applicable Margin for the Term Loan C Loans shall be with respect to (a) Base Rate Advances, 0.50% and (b) with respect to
LIBOR Advances, 1.50%.

Payments:
  

Payments of interest and principal shall, except to the extent set forth herein, be payable in the same manner as payments for interest
and principal of the Term Loan B Loans under the Loan Agreement.



Mandatory
Reduction/
Repayment:

  

As set forth in the Loan Agreement with respect to Term Loan B Loans, which mandatory repayments include, but are not limited to,
100.0% of the Unreinvested Net Proceeds from all sales, transfers or other dispositions of assets of the Borrowers and their Restricted
Subsidiaries or from any insurance or condemnation proceedings in respect of such assets above US$10,000,000 in the aggregate
during the term of the Facilities.

Assignments/
Participations:

  

The Term Loan C Lenders shall be permitted to assign and sell participations in their loans and commitments, subject, in the case of
assignments (other than to any Affiliate of such Lender or to another Lender), to the consent of the Borrowers (other than when any
Event of Default shall have occurred and is continuing) and the Administrative Agent (which consent shall not be unreasonably
withheld). In the case of assignments (other than to another Lender or Affiliate of a Lender), the minimum assignment amount shall be
in minimum principal amounts of the lesser of (X) $1,000,000 or (Y) the amount of such Lender’s Revolving Loan Commitment, Term
Loan A Loans, Term Loan C Loans or Incremental Facility Commitment (in a single assignment only) unless otherwise agreed by the
Borrowers and Administrative Agent. The Administrative Agent shall receive a processing fee of $3,500 payable by the assignor and/or
the assignee.



TOWERS OF AMERICA, L.L.L.P.
 

By: AMERICAN TOWER, L.P.,
        its general partner and its sole member
        (as applicable)

 
By: ATC GP, INC., its general partner

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
NEW LOMA COMMUNICATIONS, INC.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC TOWER SERVICES, INC.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
UNISITE, LLC

 
By: AMERICAN TOWERS, INC.,
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT
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AMERICAN TOWER DELAWARE CORPORATION
 

By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
AMERICAN TOWER MANAGEMENT, LLC

 
By: AMERICAN TOWERS, INC.,
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC MIDWEST, LLC

 
By: AMERICAN TOWER MANAGEMENT,
        INC., its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
TELECOM TOWERS, L.L.C.

 
By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT
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SHREVE PORT TOWER COMPANY
 

By: TELECOM TOWERS, L.L.C. and ATC
        SOUTH, LLC, its general partners

 
By: AMERICAN TOWERS, INC.
        their sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC SOUTH LLC

 
By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
MHB TOWER RENTALS OF AMERICA, LLC

 
By: ATC SOUTH, LLC, its sole member

 
By: AMERICAN TOWERS, INC.
        its sole member and manager

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
ATC INTERNATIONAL HOLDING CORP.

 
By: /s/ Bradley E. Singer
        Name: Bradley E. Singer
        Title: Chief Financial Officer & Treasurer

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



IRON & STEEL CO., INC.
 

By: /s/ William H. Hess
        Name: William H. Hess
        Title: Executive Vice President

 
COLUMBIA STEEL, INC.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Executive Vice President

 
ATC MEXICO HOLDING CORP.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Chief Financial Officer

 
ATC MEXHOLD, INC.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Chief Financial Officer

 
ATC SOUTH AMERICA HOLDING CORP.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Chief Financial Officer

 
AMERICAN TOWER CORPORATION de MEXICO S. de
R. L. de C.V.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Attorney-In-Fact

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



MATC CELULAR S. de R.L. de C.V.
 

By: /s/ William H. Hess
        Name: William H. Hess
        Title: Attorney-In-Fact

 
MATC DIGITAL S. de R.L. de C.V.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Attorney-In-Fact

 
MATC SERVICIOS, de R.L. de C.V.

 
By: /s/ William H. Hess
        Name: William H. Hess
        Title: Attorney-In-Fact

 
TORONTO DOMINION (TEXAS) LLC,
as a Lender

 
By: /s/ Jim Bridwell
        Name: Jim Bridwell
        Title: Authorized Signatory

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



AIM CANADA FUND INC. (for its TRIMARK
DIVERSIFIED INCOME CLASS), as Assignee

 
By: /s/ Rex Chong
        Name: AIM Funds Management Inc., in its capacity as
                manager of TRIMARK DIVERSIFIED INCOME
                CLASS of AIM Canada Fund Inc.
        Title: Rex Chong, Portfolio Manager

 
TRIMARK FLOATING RATE INCOME FUND, as Assignee

 
By: /s/ Rex Chong
        Name: AIM Funds Management Inc., in its capacity as
                manager of TRIMARK FLOATING RATE
                INCOME FUND
        Title: Rex Chong, Portfolio Manager

 
AIM FLOATING RATE FUND

 
By: INVESCO Senior Secured Management, Inc.,
        as Sub-Adviser

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
AVALON CAPITAL LTD. 3

 
By: INVESCO Senior Secured Management, Inc., as
        Asset Manager

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



CHAMPLAIN CLO LTD.
 

By: INVESCO Senior Secured Management, Inc.,
        as Collateral Manager

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
CHARTER VIEW PORTFOLIO

 
By: INVESCO Senior Secured Management, Inc.,
        as Investment Advisor

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
DIVERSIFIED CREDIT PORTFOLIO LTD.

 
By: INVESCO Senior Secured Management, Inc.,
        as Investment Advisor

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
LOAN FUNDING IX LLC, for itself or as agent for
Corporate Loan Funding IX LLC

 
By: INVESCO Senior Secured Management, Inc.,
        as Portfolio Manager

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



SEQUILS-LIBERTY, LTD.
 

By: INVESCO Senior Secured Management, Inc., as Collateral Manager
 

By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
SAGAMORE CLO LTD.

 
By: INVESCO Senior Secured Management, Inc., as Collateral Manager

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
SARATOGA CLO I, LIMITED

 
By: INVESCO Senior Secured Management, Inc., as the Asset Manager

 
By: /s/ Gregory Stoeckle
        Name: Gregory Stoeckle
        Title: Authorized Signatory

 
AMERICAN EXPRESS CERTIFICATE COMPANY

 
By: American Express Asset Management Group,
        Inc., as Collateral Manager, as a Lender

 
By: /s/ Yvonne E. Stevens
        Name: Yvonne E. Stevens
        Title: Senior Managing Director

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



CENTURION CDO II, LTD.
 

By: American Express Asset Management Group,
        Inc. as Collateral Manager, as a Lender

 
By: /s/ Vincent P. Pham
        Name: Vincent P. Pham
        Title: Director – Operations

 
CENTURION CDO VI, LTD.

 
By: American Express Asset Management Group,
        Inc. as Collateral Manager, as a Lender

 
By: /s/ Vincent P. Pham
        Name: Vincent P. Pham
        Title: Director – Operations

 
CENTURION CDO VII, LTD.

 
By: American Express Asset Management Group,
        Inc. as Collateral Manager, as a Lender

 
By: /s/ Vincent P. Pham
        Name: Vincent P. Pham
        Title: Director – Operations

 
CENTURION CDO 9, LTD.

 
By: American Express Asset Management Group,
        Inc. as Collateral Manager, as a Lender

 
By: /s/ Vincent P. Pham
        Name: Vincent P. Pham
        Title: Director – Operations

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



IDS LIFE INSURANCE COMPANY
 

By: American Express Asset Management Group,
        Inc., as Collateral Manager, as a Lender

 
By: /s/ Yvonne E. Stevens
        Name: Yvonne E. Stevens
        Title: Senior Managing Director

 
SEQUILS-CENTURION V, LTD.

 
By: American Express Asset Management Group,
        Inc. as Collateral Manager, as a Lender

 
By: /s/ Vincent P. Pham
        Name: Vincent P. Pham
        Title: Director – Operations

 
APEX (IDM) CDO I, LTD.
BABSON CLO LTD 2004-I
ELC (CAYMAN) LTD. 2000-I
TRYON CLO LTD. 2000-I
By: Babson Capital Management LLC as Collateral Manager

 
By: /s/ David P. Wells
        Name: David P. Wells
        Title: Managing Director

 
BALLANTYNE FUNDING LLC, as a Lender

 
By: /s/ Meredith J. Koslick
        Name: Meredith J. Koslick
        Title: Assistant Vice President

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



STANWICH LOAN FUNDING LLC, as a Lender
 

By: /s/ Meredith J. Koslick
        Name: Meredith J. Koslick
        Title: Assistant Vice President

 
CALYON, NEW YORK BRANCH, as a Lender

 
By: /s/ Stephane Ducroizet
        Name: Stephane Ducroizet
        Title: Vice President

 
By: /s/ John McCloskey
        Name: John McCloskey
        Title: Director

 
CITICORP NORTH AMERICA, INC., as a Lender

 
By: /s/ John Judge
        Name: John Judge
        Title: Vice President

 
COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEEN BANK B.A., “RABOBANK
INTERNATIONAL,” NEW YORK BRANCH, as a
Lender

 
By: /s/ Michael R. Phelan
        Name: Michael R. Phelan
        Title: Executive Director

 
By: /s/ Brett Delfino
        Name: Brett Delfino
        Title: Executive Director

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



CREDIT INDUSTRIEL ET COMMERCIAL, as a Lender
 

By: /s/ Marcus Edward
        Name: Marcus Edward
        Title: Vice President

 
By: /s/ Sean Mounier
        Name: Sean Mounier
        Title: First Vice President

 
FIRST TRUST/FOUR CORNERS SENIOR
FLOATING RATE INCOME FUND II

 
By: Four Corners Capital Management, LLC as Sub-Adviser

 
By: /s/ Steve Columbaro
        Name: Steve Columbaro
        Title: Vice President

 
MACQUARIE/FIRST TRUST GLOBAL
INFRASTRUCTURE/UTILITIES DIVIDEND &
INCOME FUND

 
By: Four Corners Capital Management, LLC as Sub-Adviser

 
By: /s/ Steve Columbaro
        Name: Steve Columbaro
        Title: Vice President

 
HARBOUR TOWN FUNDING LLC, as a Lender

 
By: /s/ Meredith J. Koslick
        Name: Meredith J. Koslick
        Title: Assistant Vice President

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



HIGHLAND FLOATING RATE ADVANTAGE FUND
 

By: Highland Capital Management, L.P., its
        Investment Advisor, as a Lender

 
By: /s/ Todd Travers
        Name: Todd Travers
        Title: Senior Portfolio Manager, Highland
        Capital Management, L.P.

 
LOAN FUNDING VII LLC

 
By: Highland Capital Management, L.P., its
        Collateral Manager, as a Lender

 
By: /s/ Mark Okada
        Name: Mark Okada
        Title: Chief Investment Officer, Highland
        Capital Management, L.P.

 
GENERAL ELECTRIC CAPITAL
CORPORATION, as a Lender

 
By: /s/ Matthew A. Toth III
        Name: Matthew A. Toth III
        Title: Authorized Signatory

 
HAMILTON FLOATING RATE FUND, LLC, as a Lender

 
By: /s/ Dean Stephan
        Name: Dean Stephan
        Title: Managing Director

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



KEYBANK NATIONAL ASSOCIATION, as a Lender
 

By: /s/ Jennifer O’Brien
        Name: Jennifer O’Brien
        Title: Vice President

 
LOAN FUNDING V, LLC, for itself or as agent for
CORPORATE LOAN FUNDING V, LLC, as a Lender

 
By: Prudential Investment Management, Inc.,
        as Portfolio Manager

 
By: /s/ B. Ross Smead
        Name: B. Ross Smead
        Title: Vice President

 
LONG LANE MASTER TRUST IV, as a Lender

 
By: /s/ Meredith J. Koslick
        Name: Meredith J. Koslick

 
SANKATY ADVISORS, LLC as Collateral
Manager for AVERY POINT CLO, LTD., as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



SANKATY ADVISORS, LLC as Collateral
Manager for BRANT POINT II CBO 2001-1 LTD., as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
SANKATY ADVISORS, LLC as Collateral
Manager for CASTLE HILL I – INGOTS, LTD.,
as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
SANKATY ADVISORS, LLC as Collateral
Manager for CASTLE HILL II – INGOTS, LTD.,
as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
SANKATY ADVISORS, LLC as Collateral
Manager for CASTLE HILL III CLO, LIMITED,
as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



SANKATY ADVISORS, LLC as Collateral
Manager for RACE POINT CLO, LIMITED, as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
SANKATY ADVISORS, LLC as Collateral
Manager for RACE POINT II CLO, LIMITED, as Term Lender

 
By: /s/ Diane J. Exter
        Name: Diane J. Exter
        Title: Managing Director, Portfolio Manager

 
SEMINOLE FUNDING LLC, as a Lender

 
By: /s/ Meredith J. Koslick
        Name: Meredith J. Koslick

 
THE BANK OF NEW YORK, as a Lender

 
By: /s/ Steven J. Correll
        Name: Steven J. Correll
        Title: Vice President

 
THE ROYAL BANK OF SCOTLAND PLC, as a Lender

 
By: /s/ Andrew Wynn
        Name: Andrew Wynn
        Title: Senior Vice President

 
NOTICE OF INCREMENTAL FACILITY COMMITMENT

Signature Page



TRUMBULL THC2 LOAN FUNDING LLC, for
itself or as agent for Trumbull THC2 CFPI Loan
Funding LLC, as a Lender

 
By: /s/ Dominic Blea
        Name: Dominic Blea
        Title: As Attorney-in-Fact

 
UNION BANK OF CALIFORNIA, N.A., as a Lender

 
By: /s/ Peter Connoy
        Name: Peter Connoy
        Title: SVP

 
WEBSTER BANK, NATIONAL ASSOCIATION, as a Lender

 
By: /s/ Robert E. Meditz
        Name: Robert E. Meditz
        Title: Vice President



Exhibit 31.1
 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
 
I, James D. Taiclet, Jr., certify that:
 
1.  I have reviewed this quarterly report on Form 10-Q of American Tower Corporation;
 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of and for the periods presented in this report;
 
4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 

(c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 
Date: August 8, 2005

 

By:

 

/s/    JAMES D. TAICLET, JR.        

 

 

 

 

 

 

James D. Taiclet, Jr.
Chairman, President and Chief Executive Officer

 
 



Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
 
I, Bradley E. Singer, certify that:
 
1.  I have reviewed this quarterly report on Form 10-Q of American Tower Corporation;
 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of and for the periods presented in this report;
 
4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 

(c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 
(d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
 

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

 
Date: August 8, 2005

 

By:

 

/s/    Bradley E. Singer        

 

 

 

 

 

 

Bradley E. Singer
Chief Financial Officer and Treasurer



Exhibit 32
 

CERTIFICATIONS PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with this Quarterly Report on Form 10-Q of American Tower Corporation (the “Company”) for the six months ended June 30, 2005, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers of the Company hereby certifies, pursuant to 18
U.S.C. Section 1350, that:
 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

Date: August 8, 2005
 

 

 

By:

 

/s/    JAMES D. TAICLET, JR.        

 

 

 

 

 

 

 

 

James D. Taiclet, Jr.
Chairman, President and Chief Executive Officer

 

Date: August 8, 2005
 

 

 

By:

 

/s/    BRADLEY E. SINGER        

 

 

 

 

 

 

 

 

Bradley E. Singer
Chief Financial Officer and Treasurer

 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished

to the Securities and Exchange Commission or its staff upon request.


