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Item 2.01 Completion of Acquisition.
 On August 8, 2005, American Tower Corporation (the “Company”) announced that it had completed its previously disclosed merger (the “Merger”) with
SpectraSite, Inc. (“SpectraSite”), effective August 8, 2005. The Merger was approved by the stockholders of the Company and SpectraSite at separate special
stockholders’ meetings held on August 3, 2005. Under the terms of the Agreement and Plan of Merger (the “Merger Agreement”), dated as of May 3, 2005, by
and among the Company, Asteroid Merger Sub, LLC and SpectraSite, each share of common stock of SpectraSite outstanding at the effective time of the Merger
was automatically converted into the right to receive 3.575 shares of Class A common stock of the Company. In addition, each SpectraSite warrant was converted
into a similar warrant to purchase or receive 3.575 shares of the Company’s Class A common stock in lieu of each share of SpectraSite common stock receivable
under such warrant.
 

In connection with the Merger, the Company issued approximately 169.5 million shares of its Class A common stock to holders of outstanding shares of
SpectraSite common stock. In addition, the Company reserved approximately 17.0 million shares of its Class A common stock for issuance pursuant to
outstanding SpectraSite options and warrants assumed by the Company in connection with the Merger. The issuance of shares of the Company’s Class A common
stock in accordance with the Merger Agreement was registered under the Securities Act of 1933, as amended, pursuant to the Company’s registration statement
on Form S-4 (File No. 333-125328) (the “Registration Statement”) initially filed with the Securities and Exchange Commission (the “SEC”) on May 27, 2005,
and declared effective on June 16, 2005.
 

The definitive joint proxy statement/prospectus of the Company and SpectraSite, dated June 14, 2005, that forms a part of the Registration Statement (the
“Joint Proxy Statement/Prospectus”) contains additional information about the Merger.
 

The SpectraSite common stock was registered pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
listed on the New York Stock Exchange under the symbol “SSI.” SpectraSite will file a Form 15 with the SEC to terminate registration of the SpectraSite
common stock under the Exchange Act and delist the SpectraSite common stock from the New York Stock Exchange.
 

SpectraSite’s warrants were registered under Section 12(g) of the Exchange Act by a registration statement on Form 8-A filed with the SEC on February
11, 2003. Pursuant to Rule 12g-3(a) of the Exchange Act, on the effective date of the Merger the warrants are deemed to be registered under Section 12(g) of the
Exchange Act.
 

On August 8, 2005, the Company issued a press release announcing the completion of the Merger. A copy of the Company’s press release is furnished
herewith as Exhibit 99.1.
 
Item 5.02 Election of Directors.
 Pursuant to and in accordance with the Merger Agreement, on August 8, 2005, the Board of Directors (the “Board”) of the Company voted to increase the
size of the Board from six to ten members and elected Paul M. Albert, Jr., Stephen H. Clark, Dean J. Douglas and Samme L. Thompson, as directors, effective
immediately following the consummation of the merger.
 

Mr. Albert had been a director of SpectraSite since February 2003. Mr. Albert is a corporate director, a private investor, and a finance and capital markets
consultant engaged primarily by global financial institutions as an educator of their bankers and as an expert witness



on their behalf in litigation. He has been a director of DigitalGlobe, Inc. since June 1999 and, prior to the sale of the companies, was a director of CAI Wireless
Systems, Inc. from December 1998 to August 1999, and Teletrac Inc. from December 1999 to April 2001. In his capacity as a corporate director, he has served on
audit, compensation, finance, and governance committees, often as committee chairperson, and is also a director of the New York Chapter of the National
Association of Corporate Directors. From 1970 to 1996, he was an investment banker, holding senior officer positions at Morgan Stanley & Co. and Prudential
Securities.
 

Mr. Clark previously served as the President, Chief Executive Officer and Chairman of the Board of Directors of SpectraSite. He had been a director of
SpectraSite since its formation in May 1997 and Chairman since September 2002. Mr. Clark has over 25 years of general management experience in high growth
companies in the communications, technology and manufacturing sectors.
 

Mr. Douglas had been a director of SpectraSite since June 2004. Beginning in 2002 to present, Mr. Douglas has served as Vice President,
Telecommunications Industry of IBM Global Services. From 2000 to 2002, Mr. Douglas served as the General Manager, Wireless Services of IBM Global
Services. Mr. Douglas has over 10 years of management experience in the telecommunications industry.
 

Mr. Thompson had been a director of SpectraSite since June 2004. Beginning in 2002 to present, Mr. Thompson has served as the President of Telit
Associates, Incorporated. Mr. Thompson worked for Motorola, Inc. as Senior Vice President and Director, Strategy and Corporate Development from 1999 to
2002. Mr. Thompson has over 34 years of management experience and currently serves on the Board of Directors of USA Mobility, Inc. and Arch Wireless, Inc.
 

In accordance with the Company’s By-Laws, Messrs. Albert, Clark, Douglas and Thompson will serve as directors until the next annual meeting of
stockholders or until their successors are duly elected and qualified. None of them have yet been appointed to any committees of the Board. The Company will
file an amendment to this Form 8-K to disclose this information after any such appointments are made.
 
Item 5.03 Amendments to Articles of Incorporation.
 In connection with the Merger, on August 8, 2005, the Company’s Restated Certificate of Incorporation was amended and restated to increase the
authorized number of shares of the Company’s Class A common stock, eliminate the Company’s Class B common stock and Class C common stock, lower the
threshold to amend 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 description of the amendments to the
Company’s Restated Certificate of Incorporation contained in the Joint Proxy Statement/Prospectus under the caption “American Tower Stockholders Only –
American Tower Proposal Number Two: To Amend and Restate the American Tower Corporation Restated Certificate of Incorporation” is incorporated herein by
reference.
 

The Company’s Amended and Restated Certificate of Incorporation is attached hereto as Exhibit 3.1, and is incorporated herein by reference.



Item 8.01 Other Events.
 On August 8, 2005, the cash tender offer and consent solicitation for the SpectraSite 8 1/4% senior notes due 2010 expired at 5:00 p.m., New York City
time. As of the expiration date, 100% of the outstanding $200.0 million aggregate principal amount of notes were tendered. SpectraSite has accepted for payment
and paid for all notes validly tendered on or prior to the expiration date, including all notes tendered on or prior to the consent date of July 22, 2005. In connection
with the offer, SpectraSite received consents from all the holders of the notes to approve proposed amendments to the indenture governing the notes to eliminate
substantially all of the restrictive covenants and certain related event of default provisions. Following the tender offer, none of the notes remained outstanding.
 
Item 9.01 Financial Statements and Exhibits.
 (a) Financial Statements of Businesses Acquired.
 The financial statements required pursuant to Rule 3-05 of Regulation S-X were previously reported in the Company’s Registration Statement on Form S-4
(File No. 333-125328), which became effective on June 16, 2005 (the “Registration Statement”), and pursuant to General Instruction B.3 of Form 8-K are not
additionally reported herein.
 
(b) Pro Forma Financial Information.
 The pro forma financial information required pursuant to Article 11 of Regulation S-X was previously reported in the Registration Statement, and pursuant
to General Instruction B.3 of Form 8-K, is not additionally reported herein.
 
(c) Exhibits.
 
Exhibit No.

 

Description

2.1

 

Agreement and Plan of Merger, dated as of May 3, 2005, by and among American Tower Corporation, Asteroid Merger Sub, LLC and
SpectraSite, Inc. (incorporated by reference from Annex A of the Joint Proxy Statement/Prospectus included in Registration Statement on Form
S-4 (File No. 333-125328) filed May 27, 2005).

3.1
 

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference from Annex E of the Joint Proxy
Statement/Prospectus included in Registration Statement on Form S-4 (File No. 333-125328) filed May 27, 2005).

99.1  Press release, dated August 8, 2005 (Furnished herewith).
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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
hereunto duly authorized.
 
  AMERICAN TOWER CORPORATION
                          (Registrant)

Date: August 8, 2005
 

By:
 

/s/ BRADLEY E. SINGER

    Bradley E. Singer
    Chief Financial Officer and Treasurer
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Exhibit 99.1
 

 
ATC Contact: Michael Powell
Director of Investor Relations

Telephone: (617) 375-7500
 
FOR IMMEDIATE RELEASE
 

American Tower Completes Merger with SpectraSite
 
Boston, Massachusetts – August 8, 2005 - American Tower Corporation (NYSE: AMT) announced today that it has completed its merger with SpectraSite, Inc.
Stockholders of American Tower and SpectraSite had previously approved the merger transaction in separate special stockholders’ meetings held on August 3,
2005.
 
The merger of American Tower and SpectraSite creates a combined company with a portfolio of over 22,000 owned communications sites, including over 21,500
wireless towers, over 400 broadcast towers and nearly 100 in-building sites. With over 20,000 towers in the United States, the merger expands American Tower’s
position as the leading US tower operator.
 
“The closing of the American Tower-SpectraSite merger marks the creation of the premier provider of wireless and broadcast sites in North America,” said Jim
Taiclet, American Tower’s Chairman and Chief Executive Officer. “The combined company is uniquely positioned to provide the most extensive portfolio of
wireless towers to our customers across the United States. Our industry leading scale will not only enable us to provide our customers with more choices for their
infrastructure needs, but also position us to further enhance our commitment to customer service and process improvement.”
 
In connection with the merger, American Tower increased the size of its board of directors from six members to ten, and added four SpectraSite directors to its
board. The new board members, Stephen Clark, Paul Albert, Jr., Dean Douglas and Samme Thompson, will serve until the next annual meeting of American
Tower stockholders.
 
American Tower also announced that it had amended and restated its certificate of incorporation in connection with the merger. At the special meeting, American
Tower stockholders approved the amended and restated certificate of incorporation, subject to the closing of the merger. The amended and restated certificate of
incorporation provides for, among other things, an increase in the number of shares of American Tower Class A common stock authorized for issuance from
500.0 million to 1.0 billion.
 
As a result of the merger, SpectraSite stockholders will receive 3.575 shares of American Tower Class A common stock for each share of SpectraSite common
stock. Based on the number of shares of common stock of American Tower and SpectraSite outstanding as of the closing, American Tower stockholders owned
approximately 58% and SpectraSite stockholders owned approximately 42% of the combined company.



The trading of SpectraSite common stock will be immediately suspended and will subsequently be delisted from the New York Stock Exchange and deregistered
from the Securities and Exchange Commission.
 
About American Tower
 American Tower is the leading independent owner, operator and developer of broadcast and wireless tower sites in North America. Giving effect to American
Tower’s merger with SpectraSite, American Tower owns and operates over 22,000 sites in the United States, Mexico, and Brazil. Additionally, American Tower
manages approximately 2,000 revenue producing rooftop and tower sites. For more information about American Tower, please visit www.americantower.com.
 
Cautionary Language Concerning Forward-Looking Statements
 Statements in this press release regarding the future financial and operating results, benefits and synergies of the merger transaction, future opportunities for the
combined company and any other statements about American Tower management’s future expectations, beliefs, goals, plans or prospects constitute forward
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements are based upon the current beliefs and
expectations of American Tower’s management and are subject to significant risks and uncertainties. Actual results may differ from those set forth in the forward-
looking statements. Any statements that are not statements of historical fact (including statements containing the words “believes,” “plans,” “anticipates,”
“expects,” estimates and similar expressions) should also be considered to be forward looking statements. There are a number of important factors that could
cause actual results or events to differ materially from those indicated by such forward looking statements, including: the ability of American Tower to
successfully integrate SpectraSite’s operations and employees; the risk that the cost savings and any other synergies from the transaction may not be fully realized
or may take longer to realize than expected; disruption from the transaction making it more difficult to maintain relationships with customers and employees;
competition and its effect on pricing, spending, third-party relationships and revenues. Additional factors that may affect future results are contained in American
Tower’s filings with the Securities and Exchange Commission (“SEC”), including its registration statement on Form S-4 initially filed with the SEC on May 27,
2005, which are available at the SEC’s website http://www.sec.gov. The information set forth herein speaks only as of the date hereof, and American Tower
disclaims any intention or obligation to update any forward looking statements as a result of developments occurring after the date of this press release.
 

# # #


