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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One):

X Annual report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.
For the fiscal year ended December 31, 2008

Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.
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Telephone Number (617) 375-7500
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Securities registered pursuant to Section 12(b) of the Act:

Title of each Class Name of exchange on which registered
Class A Common Stock, $0.01 par value New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well known seasoned issuer, as defined in Rule 405 of the Securities Act:  Yes x No ~

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act: Yes © No x
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject

to such filing requirements for the past 90 days: Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of the Form
10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check
One):

Large accelerated filer x Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act): Yes © No x

The aggregate market value of the voting and non-voting common stock held by non-affiliates of the registrant as of June 30, 2008 was
approximately $16.7 billion, based on the closing price of the registrant s Class A Common Stock as reported on the New York Stock Exchange
as of the last business day of the registrant s most recently completed second quarter.

As of February 13, 2009, there were 397,097,677 shares of Class A Common Stock outstanding.
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Portions of the definitive proxy statement (the Definitive Proxy Statement ) to be filed with the Securities and Exchange Commission relative to
the Company s 2009 Annual Meeting of Stockholders are incorporated by reference into Part III of this Report.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report contains statements about future events and expectations, or forward-looking statements, all of which are inherently

uncertain. We have based those forward-looking statements on our current expectations and projections about future results. When we use words

such as anticipates, intends, plans, believes, estimates, expects, or similar expressions, we do so to identify forward-looking statements.
Examples of forward-looking statements include statements we make regarding future prospects of growth in the communications site leasing

industry, the level of future expenditures by companies in this industry and other trends in this industry, the effects of consolidation among

companies in our industry and among our customers, our ability to maintain or increase our market share, our future operating results, our future
purchases under our stock repurchase programs, our future capital expenditure levels, our future financing transactions and our plans to fund our

future liquidity needs. These statements are based on our management s beliefs and assumptions, which in turn are based on currently available
information. These assumptions could prove inaccurate. These forward-looking statements may be found under the captions Management s
Discussion and Analysis of Financial Condition and Results of Operations and Business, as well as in this Annual Report generally.

You should keep in mind that any forward-looking statement we make in this Annual Report or elsewhere speaks only as of the date on which
we make it. New risks and uncertainties arise from time to time, and it is impossible for us to predict these events or how they may affect us. In
any event, these and other important factors, including those set forth in Item 1A of this Annual Report under the caption Risk Factors, may
cause actual results to differ materially from those indicated by our forward-looking statements. We have no duty to, and do not intend to, update
or revise the forward-looking statements we make in this Annual Report, except as may be required by law. In light of these risks and
uncertainties, you should keep in mind that the future events or circumstances described in any forward-looking statement we make in this
Annual Report or elsewhere might not occur.
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PART I

ITEM 1. BUSINESS
Overview

We are a leading wireless and broadcast communications infrastructure company with a portfolio of over 23,700 communications sites,

including wireless communications towers, broadcast communications towers and distributed antenna system ( DAS ) networks. Our portfolio of
wireless and broadcast tower sites consists of towers that we own and towers that we operate pursuant to long-term lease arrangements,

including, as of December 31, 2008, approximately 19,600 sites in the United States and approximately 4,000 sites in Mexico, Brazil and India.
Our portfolio also includes approximately 170 DAS networks that we operate in malls, casinos and other in-building applications in the United
States and Mexico. In addition to the communications sites in our portfolio, we manage rooftop and tower sites for property owners in the

United States, Mexico and Brazil.

Our primary business is leasing antenna space on multi-tenant communications sites to wireless service providers and radio and television
broadcast companies. This segment of our business, which we refer to as our rental and management segment, accounted for approximately
97%, 98% and 98% of our total revenues for the years ended December 31, 2008, 2007 and 2006, respectively. Through our network
development services segment, we also offer tower-related services in the United States, including site acquisition, zoning and permitting
services and structural analysis services, which directly support our site leasing business and the addition of new tenants and equipment on our
sites.

We have historically focused on our rental and management segment due to its significant operating leverage and low cash flow volatility when
compared to our network development services segment. Our rental and management segment has generated stable revenue and cash flows due
to the following characteristics:

Long-term tenant leases with contractual escalators. In general, a lease with a wireless carrier has an initial term of five to ten
years with multiple five-year renewal terms thereafter, and lease payments that typically increase 3% to 5% per year.

Operating expenses are largely fixed. Incremental operating costs associated with adding wireless tenants to a communications site
are minimal. Therefore, as additional tenants are added to a site, the substantial majority of incremental revenue flows through to
operating profit.

Low maintenance capital expenditures. On average, a communications site requires low annual capital improvements to maintain.

High lease renewal rates. Wireless carriers tend to renew leases because suitable alternative sites may not exist or be available and

repositioning a site in a carrier s network is expensive and may adversely affect the carrier s network quality.
Additionally, our communications site portfolio provides us with growth potential because we have the ability to add new tenants, and new
equipment for existing tenants, on our sites. In the United States, our largest market, our nationwide network of communications sites enables us
to address the needs of national, regional, local and emerging wireless service providers. Our broad site portfolio and our large customer base
provide us with a diverse source of new business opportunities, which has historically resulted in consistent and predictable revenue growth. Our
operations in the United States accounted for approximately 86%, 87% and 87% of our total revenues for the years ended December 31, 2008,
2007 and 2006, respectively.

Our international site leasing business, which is comprised of communications sites in Mexico, Brazil and India, provides a further source of
diversification and growth for our rental and management segment. Our international site leasing business accounted for approximately 14%,
13% and 13% of our total revenues for the years ended December 31, 2008, 2007 and 2006, respectively. In developing our international site
portfolio, we have focused on building and acquiring communications sites in high demand areas to meet the needs of our customers.
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Our strategy is to capitalize on the growth in the use of wireless communications services and the infrastructure requirements necessary to
deploy current and future generations of wireless communications technologies. We believe that, based on current trends, wireless service
providers in each of our existing markets will continue to invest in their networks to meet demand from their new and existing subscribers.
Wireless communications services have experienced significant growth in our domestic and international markets:

United States Wireless Growth.

Wireless service subscribers increased to 262.7 million as of June 2008, representing a year-over-year increase of approximately 8%
and market penetration of approximately 86%.

Minutes of use increased to over 1.1 trillion for the six months ended June 30, 2008, representing a year-over-year increase of
approximately 11%.

Cell sites (i.e., the number of antenna arrays and related equipment in commercial operation, not the number of towers on which that
equipment is located) increased to approximately 220,500 as of June 2008, representing a year-over-year increase of 5%.
International Wireless Growth.

Mexican wireless service subscribers increased to 70.9 million as of June 2008, representing a year-over-year increase of
approximately 18% and market penetration of approximately 67%.

Brazilian wireless service subscribers increased to 133.2 million as of June 2008, representing a year-over-year increase of
approximately 10% and market penetration of approximately 70%.

Indian wireless service subscribers increased to 281.6 million as of June 2008, representing a year-over-year increase of

approximately 55% and market penetration of approximately 25%.
We believe the growth in the number of wireless service subscribers, the minutes of use per subscriber and the further adoption of wireless data
applications by subscribers will require wireless carriers to add new cell sites and new equipment to existing cell sites to maintain the
performance of their networks in the areas they currently cover and to extend service to areas where coverage does not yet exist. As wireless
carriers continue to add subscribers and seek to limit churn, we also anticipate they will focus on network quality as a competitive necessity and
will continue to invest in upgrades that increase the capacity of their networks. In addition, we believe that as wireless data applications, such as
email, internet access and video, are adopted on a widespread basis, wireless carriers may be compelled to further increase the cell density of
their existing networks, deploy new technology and equipment, and expand their network coverage. To meet this demand, we believe wireless
carriers will continue to outsource their communications site infrastructure needs as a means of accelerating access to their markets and more
efficiently using their capital, rather than constructing and operating their own communications sites and maintaining their own communications
site service and development capabilities.

We believe that our existing portfolio of communications sites, our tower-related services offerings and our management team position us to

benefit from these trends and to play an increasing role in addressing the needs of wireless service providers and broadcasters. The key elements
of our strategy include:

Maximize Use of Existing Site Capacity. We believe that our highest returns will be achieved by leasing additional
space on our existing communications sites. We anticipate that our revenues and operating profit from our rental and
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management segment will continue to grow because many of our communications sites are attractively located for
wireless service providers and have capacity available for additional antenna space that we can offer to customers at low
incremental costs to us. Because the costs of operating a site are largely fixed, increasing utilization significantly
improves operating margins. We will continue to target our sales and marketing activities to increase utilization, and
return on investment, of our existing communications sites.
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Grow Our Operations Using Selective Criteria for Acquisitions and New Site Development. Given the relatively fixed cost
structure of our site leasing business, we believe that adding new communications sites to our portfolio in existing markets will allow
us to grow revenues with only modest increases in administrative and operating expenses. Therefore, we seek to acquire and
construct towers and install DAS networks in our existing markets when our initial and long-term return on investment criteria are
met. We evaluate expansion opportunities into new international markets on a similar basis. We consider countries that have a
relatively stable political climate, an expanding macroeconomic environment, a growing, competitive wireless communications
industry, and multiple wireless carriers that are likely to outsource their communications site infrastructure needs to us.

Continue Our Focus on Customer Service and Processes. Because speed to market and reliable network performance are critical
components to the success of wireless service providers, our ability to assist customers in meeting their goals contributes to our
success. We intend to continue to focus on customer service, for example, by reducing cycle times for key functions, such as lease
processing and tower structural analysis. We are also continuing our efforts to improve customer access to information regarding our
communications sites to allow faster and easier site selection and qualification by our customers. We believe that by increasing the
speed with which we provide our customers with accurate and complete information about our sites, we will be able to increase our
competitiveness and revenue generation.

Build On Our Customer Relationships. Our understanding of the network needs of our customers and our ability to convey
effectively how we can satisfy those needs are key to our efforts to add new antenna leases, cross-sell our services and identify
desirable new site development projects. We are building on our relationships with our major wireless carrier customers to gain more
familiarity with their evolving network plans so we can identify opportunities where our portfolio of sites and experienced personnel
can be used to satisfy their needs. We are also working with smaller and emerging wireless carriers and network operators as they
define their coverage and network needs and expand into new markets. In addition, we are also seeking opportunities to build
relationships with new market participants who have obtained or may obtain spectrum licenses, including those who participated in
recent governmental auctions of wireless spectrum. We believe we are well positioned to be a preferred partner to our customers
because of the size, scope and location of our portfolio of communications sites and our proven operating experience.

Participate in Industry Consolidation. We continue to believe there are benefits to consolidation among tower companies. More
extensive networks of communications sites will be better positioned to provide comprehensive service to customers and to support
the infrastructure requirements of future generations of wireless communications technologies. We believe that our 2005 merger with
SpectraSite, Inc., an owner and operator of approximately 7,800 wireless and broadcast towers and in-building DAS networks in the
United States, resulted in improved cost structure efficiencies and that combining with one or more other tower companies should
yield similar results. Accordingly, we continue to be interested in participating in the consolidation of our industry on terms that are
consistent with these perceived benefits and that create long-term value for our stockholders.

The Company

American Tower Corporation was created as a subsidiary of American Radio Systems Corporation in 1995 to own, manage, develop and lease
communications and broadcast tower sites, and was spun off into a free-standing public company in 1998. Since inception, we have grown our
communications site portfolio through acquisitions, long-term lease arrangements, development and construction, and through mergers with and
acquisitions of other tower operators, increasing the size of our portfolio to over 23,700 communications sites.

American Tower Corporation is a holding company, and we conduct our operations through our directly and indirectly owned subsidiaries. Our
principal United States operating subsidiaries are American Towers, Inc.
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( ATI ) and SpectraSite Communications, LLC ( SpectraSite ). We conduct our international operations through our subsidiary, American Tower
International, Inc., which in turn conducts operations through its various international operating subsidiaries. Our international operations consist
primarily of our operations in Mexico and Brazil, and also include operations in India, which we established in the second half of 2007.

We operate in two business segments: rental and management and network development services. For more information about our business
segments, as well as financial information about the geographic areas in which we operate, see Item 7 of this Annual Report under the caption

Management s Discussion and Analysis of Financial Condition and Results of Operations and note 18 to our consolidated financial statements
included in this Annual Report.

Products and Services
Rental and Management

Our primary business is our communications site leasing business, which we conduct through our rental and management segment. This segment
accounted for approximately 97%, 98% and 98% of our total revenues for the years ended December 31, 2008, 2007 and 2006, respectively. Our
rental and management segment is comprised of our domestic and international site leasing business, including the operation of wireless
communications towers, broadcast communications towers and DAS networks, as well as rooftop management.

Wireless Communications Towers. We are a leading owner and operator of wireless communications towers in the United States, Mexico and
Brazil, based on number of towers and revenue. We also own and operate communications towers in India, where we commenced operations in
the second half of 2007. In addition to owned wireless communications towers, we also manage wireless communications sites for property
owners in the United States, Mexico and Brazil. Approximately 92%, 91% and 91% of our rental and management segment revenue was
attributable to our wireless communications towers for the years ended December 31, 2008, 2007 and 2006, respectively. As of December 31,
2008, our wireless communications tower portfolio included the following:

Number of
Owned Sites
Country (approx) Coverage Area
United States 19,400  Coverage spans 49 states and the District of Columbia; 90% of network provides
coverage in the top 100 markets or core areas such as high traffic interstate corridors.
Mexico 2,500  Coverage primarily concentrated in highly populated areas, including Mexico City,
Monterrey, Guadalajara and Acapulco.
Brazil 1,100  Coverage primarily concentrated in major metropolitan areas in central and southern
Brazil, including Sao Paulo, Rio de Janeiro, Brasilia and Curitiba.
India 200  Initial-phase coverage (operations established in the second half of 2007).

We lease space on our wireless communications towers to customers in a diverse range of wireless industries, including personal
communications services, cellular, enhanced specialized mobile radio, WiMAX. paging and fixed microwave. Our major domestic wireless
customers include AT&T Mobility, Sprint Nextel, Verizon Wireless (which completed its merger with ALLTEL in January 2009) and T-Mobile
USA. Our major international wireless customers include Grupo Iusacell (Iusacell Celular and Unefon in Mexico), Nextel International in
Mexico and Brazil, Telefonica (Movistar in Mexico and Vivo in Brazil), America Movil (Telcel in Mexico and Claro in Brazil) and Telecom
Italia Mobile (TIM) in Brazil. For the year ended December 31,
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2008, we had three customers that each accounted for 10% or more of our total revenues. AT&T Mobility, Sprint Nextel and Verizon Wireless
(including ALLTEL) accounted for approximately 20%, 19% and 16%, respectively, of our 2008 total revenues. Approximately 68% of our total
revenues for the year ended December 31, 2008 were derived from six customers. As a result, we are subject to certain risks, as set forth in

Item 1A of this Annual Report under the caption Risk Factors A substantial portion of our revenue is derived from a small number of customers
and  Due to the long-term expectations of revenue from tenant leases, the tower industry is sensitive to the credit worthiness of its tenants. In
addition, we are subject to risks related to our international operations, as set forth under the caption Risk Factors Our foreign operations are
subject to economic, political and other risks that could adversely affect our revenues or financial position.

Our leases with wireless communications providers in the United States generally have initial non-cancelable terms of five to ten years. In
Mexico, Brazil and India, our tenant leases typically have an initial non-cancelable term of ten years. In most cases, our tenant leases have
multiple renewal terms at the option of the tenant. Wireless carriers generally renew their leases with us because suitable alternative sites may
not exist or be available and repositioning a site in an existing carrier s network is expensive and often requires reconfiguring several other sites
within the carrier s network, which may impact the carrier s network quality and coverage and may also require the carrier to obtain other
governmental permits. Most of our tenant leases have escalation provisions that periodically increase the rent due under the lease. These
automatic increases are typically annual and are based on a fixed percentage, inflation or a fixed percentage plus inflation.

Annual rental payments vary considerably depending upon:

tower location;

number and weight of the customer s antennas on the tower and the size of its transmission lines;

ground space necessary for the customer s electronic and other equipment related to the antennas;

remaining tower capacity;

type of tower structure (e.g., stealth or camouflage tower);

location of the customer s antennas on the tower; and

type and amount of frequency transmitted by the customer.
The number of antenna arrays that our towers can accommodate varies depending on the tower s location, height, and structural capacity at
certain wind speeds. As of December 31, 2008, our tower sites had an average of approximately 2.5 tenants per tower. We believe that a
significant majority of our tower sites have the capacity to add new tenants, and new equipment for existing tenants, without the need to make
capital investments to augment the structure. We believe that nearly all of our tower sites that are currently at or near full structural capacity can
be upgraded or augmented to meet future leasing demand with only minor capital costs. A portion of these upgrade and augmentation costs are
generally shared with the customer, resulting in a short payback period for our net capital investment.

Broadcast Communications Towers. We are one of the largest independent owners and operators of broadcast towers in the United States and
Mexico. We own over 200 broadcast towers in the United States and have exclusive rights to approximately 200 in Mexico. Broadcast towers
generally are taller and structurally more complex than wireless communications towers, require unique engineering skills and are more costly to
build. We lease space on our broadcast towers primarily to radio and television broadcast companies. In leasing tower space, we generally
receive monthly fees from customers, with initial non-cancelable lease terms ranging from ten to twenty years. For the years ended

December 31, 2008, 2007 and 2006, approximately 6%, 7% and 7%, respectively, of our rental and management segment revenue was
attributable to our broadcast communications towers.
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DAS Networks. We are a leading provider of in-building neutral host DAS networks in the United States, with approximately 170 DAS networks
in operation in malls, casinos and other in-building applications. We also own and operate a limited number of in-building DAS networks in
Mexico. We obtain rights to install and operate in-building DAS networks by entering into contracts with property owners, and we grant rights
to wireless service providers to attach their equipment to our in-building DAS networks for a fee under licenses that typically have an initial
non-cancelable term of at least ten years. In 2007, we commenced offering outdoor DAS networks as a complementary shared infrastructure
solution for our customers. For the years ended December 31, 2008, 2007 and 2006, approximately 1% of our rental and management segment
revenue was attributable to our DAS networks.

Rooftop Management. We also provide management services to property owners in the United States, Mexico and Brazil, who own rooftops that
are capable of hosting wireless communications equipment. We obtain rights to manage a rooftop by entering into contracts with property
owners pursuant to which we receive a percentage of occupancy or license fees paid by the wireless carriers and other tenants. For the years
ended December 31, 2008, 2007 and 2006, approximately 1% of our rental and management segment revenue was attributable to rooftop
management.

Network Development Services

We offer tower-related services, including site acquisition, zoning and permitting services and structural analysis services, through our network
development services segment. This segment accounted for approximately 3%, 2% and 2% of our total revenues for the years ended
December 31, 2008, 2007 and 2006, respectively.

Site Acquisition, Zoning and Permitting Services. We engage in site acquisition services for our own account in connection with our tower
development projects, as well as for our customers. We typically work with our customers engineers to determine the geographic areas where
the customer needs to construct a new tower site to address its coverage objectives. Once a new site is identified, we acquire the rights to the
land or structure on which the site will be constructed, and we manage the permitting process to ensure all necessary approvals are obtained to
construct and operate the communications site under applicable law.

Structural Analysis. We offer structural analysis services to wireless carriers in connection with the installation of communications equipment on
towers. Our team of engineers can evaluate whether a tower can support the additional burden of the new equipment or if augmentation is
needed, which enables our customers to better assess potential tower sites before making an installation decision. In January 2007, we acquired a
structural analysis engineering firm to increase our structural analysis capabilities. We believe that this acquisition enables us to provide higher
quality service to our existing customers by, among other things, reducing cycle times related to tower structural analysis, as well as provide
opportunities to offer structural analysis services to third parties.

Recent Developments
Growth and Expansion

In 2008, we continued to focus on our strategy of growing our operations using selective criteria for acquisitions and new site development,
including through expansion into new international markets. During the year ended December 31, 2008, we grew our communications site
portfolio through acquisitions and construction activities, including the acquisition of 269 towers for an aggregate purchase price of $42.8
million, and the construction of 676 towers and the installation of 16 in-building DAS networks for an aggregate cost of $90.7 million. The
majority of our new construction activities were in our international markets, primarily in Brazil and India. During 2008, we continued to seek
out opportunities to expand our operations in our existing international markets, as well as into other countries that meet our criteria for
international expansion, and we expect to continue these efforts in 2009. In addition, we continue to evaluate opportunities to acquire larger
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communications site portfolios that we believe we can effectively integrate into our portfolio. Accordingly, we intend to continue to assess and
seek out opportunities for additional growth in 2009.

Financing Transactions

In 2008, we improved our financial position by raising capital to refinance a portion of our outstanding indebtedness and by taking steps to
reduce the outstanding indebtedness under our convertible notes, which increased our flexibility and our ability to return value to our
stockholders. Significant transactions included the following:

Credit Facilities. In 2008, we increased our borrowing capacity under our $1.25 billion senior unsecured revolving credit facility ( Revolving
Credit Facility ) by adding $325.0 million of term loan commitments ( Term Loan ). We used the net proceeds from the Term Loan, together with
available cash, to repay $325.0 million of existing indebtedness under the Revolving Credit Facility.

Conversions of Convertible Notes. In 2008, we reduced the amount of indebtedness outstanding under our convertible notes through conversions
of notes into shares of our Class A common stock ( Common Stock ). Holders of approximately $201.1 million face amount of our outstanding
convertible debt securities converted their notes into shares of our Common Stock, including conversions of $18.3 million principal amount of
our 3.25% convertible notes due August 15, 2012 ( 3.25% Notes ) and $182.8 million principal amount of our 3.00% convertible notes due
August 15,2012 ( 3.00% Notes ).

Stock Repurchase Programs. In 2008, we continued to repurchase shares of our Common Stock pursuant to our publicly announced stock
repurchase programs. In February 2008, we ended our $1.5 billion stock repurchase program approved by our Board of Directors in February
2007, pursuant to which we repurchased a total of 35.3 million shares of Common Stock for an aggregate of $1.45 billion, including
commissions and fees. In February 2008, our Board of Directors approved a new stock repurchase program, pursuant to which we are authorized
to purchase up to an additional $1.5 billion of our Common Stock. During the year ended December 31, 2008, we repurchased 18.3 million
shares of our Common Stock for an aggregate of $697.1 million, including commissions and fees, pursuant to our repurchase programs.

For more information about our financing transactions, see Item 7 of this Annual Report under the caption Management s Discussion and
Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources and notes 6 and 13 to our consolidated financial
statements included in this Annual Report.

Regulatory Matters

Towers and Antennas. Both the Federal Communications Commission ( FCC ) and the Federal Aviation Administration ( FAA ) regulate towers
used for wireless communications and radio and television broadcasting. These regulations govern the siting, lighting, marking and maintenance

of towers. Depending on factors such as tower height and proximity to public airfields, the construction of new towers or modifications to

existing towers may require pre-approval by the FAA. Towers requiring FAA approval must be registered with the FCC and must be painted and
lighted in accordance with the FAA s standards. The FAA review and the FCC registration processes are prerequisites to use of the tower by FCC
licensees, as well as our other customers. Tower owners are responsible for notifying the FAA of any tower lighting outages or malfunctions and
for timely repairing lighting outages or malfunctions. Tower owners also must notify the FCC when ownership of a tower changes. We generally
indemnify our customers against non-compliance with applicable standards. Non-compliance with applicable tower-related requirements may

lead to monetary penalties.

The FCC considers the construction of a new tower or the addition of a new antenna to an existing site (including building rooftops and water
towers) to be a federal undertaking subject to prior environmental review and approval under the National Environmental Policy Act of 1969
( NEPA ), which obligates federal agencies
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to evaluate the environmental impacts of undertakings to determine whether they may significantly affect the environment. The FCC has issued
regulations implementing NEPA as well as the National Historic Preservation Act and the Endangered Species Act. These regulations obligate
each FCC applicant or licensee to investigate potential environmental and other effects of operations and to disclose any significant impacts in
an environmental assessment prior to constructing a tower or adding a new antenna to a site. If a tower or new antenna may have a significant
impact on the environment, FCC approval of the tower or antenna could be significantly delayed.

The Telecommunications Act of 1996 amended the Communications Act of 1934 by limiting state and local zoning authorities jurisdiction over
the construction, modification and placement of wireless communications towers. The law preserves local zoning authority but prohibits any
action that would discriminate between different providers of wireless services or ban altogether the construction, modification or placement of
communications towers. It also prohibits state or local restrictions based on the environmental effects of radio frequency emissions to the extent
the facilities comply with FCC regulations. The Telecommunications Act of 1996 also requires the federal government to help licensees of
wireless communications services gain access to preferred sites for their facilities. This may require that federal agencies and departments work
directly with licensees to make federal property available for towers.

We are subject to local and county zoning restrictions and restrictive covenants imposed by local authorities or community developers. These
regulations vary greatly, but typically require tower owners and/or licensees to obtain approval from local officials or community standards
organizations prior to tower construction or the addition of a new antenna to an existing tower. Local zoning authorities and community
residents often are opposed to construction in their communities, which can delay or prevent new tower construction, new antenna installation or
site upgrade projects, thereby limiting our ability to respond to customer demand. In addition, zoning regulations can increase costs associated
with new tower construction and the addition of new antennas to a site. Existing regulatory policies may adversely affect the associated timing
or cost of such projects and additional regulations may be adopted which increase delays or result in additional costs to us. These factors could
adversely affect our construction activities and operations.

Our tower operations in Mexico, Brazil and India are also subject to regulation. As we expand our operations into additional international
markets, we will be subject to regulations in additional foreign jurisdictions. In addition, our customers, both domestic and foreign, also may be
subject to new regulatory policies from time to time that may adversely affect the demand for communications sites.

Environmental Matters. Our operations, like those of other companies engaged in similar businesses, are subject to 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, and the siting
of our towers. As an owner, lessee and/or operator of real property and facilities, we may have liability under those laws for the costs of
investigation, removal or remediation of soil and groundwater contaminated by hazardous substances or wastes. Certain of these laws impose
cleanup responsibility and liability without regard to whether we, as the owner, lessee or operator, knew of or were responsible for the
contamination, and whether or not we have discontinued operations or sold the property. We may also be subject to common law claims by third
parties based on damages and costs resulting from off-site migration of contamination.

We, and our customers, also may be required to obtain permits, comply with regulatory requirements, and make certain informational filings
related to hazardous substances used at our sites. Violations of these types of regulations could subject us to fines and/or criminal sanctions.

In November 2005, we entered into a Facilities Audit Agreement with the United States Environmental Protection Agency ( EPA ) pursuant to the
EPA s voluntary audit and disclosure policy. Pursuant to the Facilities Audit Agreement, we audited the tower sites in our portfolio as of July
2005 (i.e., legacy American

Table of Contents 16



Edgar Filing: AMERICAN TOWER CORP /MA/ - Form 10-K

Table of Conten

Tower sites, but not SpectraSite sites) for compliance with the notice and record-keeping requirements under the Emergency Protection and
Community Right to Know Act ( EPCRA ), the Clean Air Act, the Clean Water Act and the Resource Conservation and Recovery Act. The
Facilities Audit Agreement provided for stipulated penalties for violations under EPCRA. In November 2008, we paid a penalty of
approximately $35,000 under the Facilities Audit Agreement, which satisfied our obligations under the agreement.

Health and Safety. We are subject to the Occupational Safety and Health Act and similar guidelines regarding employee protection from radio
frequency exposure. Our field personnel are subject to regulation by the Occupational Safety and Health Administration ( OSHA ) and equivalent
state agencies concerning health and safety matters.

Competition and Customer Demand
Rental and Management

Our rental and management segment competes with other international, national and regional tower companies, such as Crown Castle
International Corp. and SBA Communications Corporation, as well as wireless carriers and broadcasters that own and operate their own
communications site networks and lease space to third parties, numerous independent tower owners and the owners of non-communications
tower sites, including rooftops, utility towers, water towers and other alternative structures. We believe that site location and capacity, price and
quality of service have been and will continue to be the most significant competitive factors affecting owners, operators and managers of
communications sites.

Customer demand is also affected by the emergence and growth of new technologies. Technologies that make it possible for wireless carriers to
increase the capacity and efficiency of their existing networks could reduce customer demand for our communications sites. The increased use
of spectrally efficient air-link technologies, such as lower-rate vocoders, which potentially can relieve some network capacity problems, could
reduce the demand for tower-based antenna space. Additionally, certain complementary network technologies, such as femtocells, could offload
a portion of network traffic away from the traditional tower-based networks, which could reduce the need for carriers to add more equipment at
certain communications sites.

In addition, any increase in the use of network sharing or roaming or resale arrangements by wireless service providers also could adversely
affect customer demand for tower space. These arrangements, which are essentially extensions of traditional roaming agreements, enable a
provider to serve customers outside its license area, to give licensed providers the right to enter into arrangements to serve overlapping license
areas, and to permit non-licensed providers to enter the wireless marketplace. Consolidation among wireless carriers could have a similar impact
on customer demand for our tower sites because the existing networks of several wireless carriers overlap. In addition, if wireless carriers share
their sites or swap their sites with other carriers to a significant degree, it could reduce demand for our tower sites.

Network Development Services

Our network development services segment competes with a variety of companies offering individual, or combinations of, competing services.
The field of competitors includes site acquisition consultants, zoning consultants, real estate firms, right-of-way consulting firms, structural
engineering firms, tower owners/managers, telecommunications equipment vendors who can provide turnkey site development services through
multiple subcontractors, and our customers internal staffs. We believe that our customers base their decisions on network development services
on various criteria, including a company s experience, local reputation, price, and time for completion of a project.

We believe that we compete favorably as to the key competitive factors relating to our rental and management and network development
services segments.
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Employees

As of December 31, 2008, we employed 1,198 full-time individuals and consider our employee relations to be satisfactory.
Available Information

Our Internet website address is www.americantower.com. Information contained on our website is not incorporated by reference into this

Annual Report, and you should not consider information contained on our website as part of this Annual Report. You may access, free of charge,
our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, plus amendments to such reports as

filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended ( Exchange Act ), through the Investors
portion of our website as soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities and
Exchange Commission ( SEC ).

We have adopted a written code of conduct that applies to all of our employees and directors, including, but not limited to, our principal
executive officer, principal financial officer, and principal accounting officer or controller, or persons performing similar functions. The code of
conduct, our corporate governance guidelines, and the charters of the audit, compensation, and nominating and corporate governance
committees of our Board of Directors, are available at the Investors portion of our website. In the event we amend, or provide any waivers from,
the provisions of our code of conduct, we intend to disclose these events on our website as required by the regulations of the New York Stock
Exchange and applicable law.

In addition, paper copies of these documents may be obtained free of charge by writing us at the following address: 116 Huntington Avenue,
Boston, Massachusetts 02116, Attention: Investor Relations; or by calling us at (617) 375-7500.

ITEM 1A. RISKFACTORS
Decrease in demand for our communications sites would materially and adversely affect our operating results and we cannot control that
demand.

Many of the factors affecting the demand for our communications sites, and to a lesser extent our network development services, could
adversely affect our operating results. Those factors include:

a decrease in consumer demand for wireless services due to general economic conditions or other factors;

the financial condition of wireless service providers;

the ability and willingness of wireless service providers to maintain or increase 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, roaming or resale arrangements by wireless service providers;
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delays or changes in the deployment of next generation wireless technologies;

zoning, environmental, health or other government regulations; and

technological changes.
The demand for broadcast tower space is dependent on the needs of television and radio broadcasters. Among other things, technological
advances, including the development of satellite-delivered radio and video services, may reduce the need for tower-based broadcast
transmission. In addition, our broadcast tower division
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could be adversely affected as a result of the shift from analog-based transmissions to digital-based transmissions, which is scheduled to
commence in 2009.

In addition, the downturn in the economy and the disruptions in the financial and credit markets could have an impact on consumer demand for
wireless services. If wireless service subscribers significantly reduce their minutes of use, or fail to widely adopt and use wireless data
applications, our wireless carrier customers would experience a decrease in demand for their services. As a result, they may scale back their
business plans or otherwise reduce their spending, which could adversely affect demand for our tower sites and our network development
services business, which could have a material adverse effect on our business, results of operations and financial condition.

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 may result in the decommissioning of certain existing communications
sites, because certain portions of their networks may be redundant, and a reduction in future capital expenditures in the aggregate, because their
expansion plans may be similar. For example, in connection with the recent combinations of Verizon Wireless and ALLTEL (to form Verizon
Wireless), Cingular and AT&T Wireless (to form AT&T Mobility) and Sprint PCS and Nextel (to form Sprint Nextel) in the United States, and
of Tusacell Celular and Unefon (now under the common ownership of Grupo Iusacell) in Mexico, the combined companies have or are
considering rationalizing their duplicative networks, which has led and may continue to lead to the decommissioning of certain communications
sites. In addition, these and other customers could determine not to renew leases with us as a result. Our future results may be negatively
impacted if a significant number of these contracts are terminated, and our ongoing contractual revenues would be reduced as a result. Similar
consequences might occur if wireless service providers engage in extensive sharing, roaming or resale arrangements as an alternative to leasing
space on our communications sites.

Substantial leverage and debt service obligations may adversely affect us.

We have a substantial amount of indebtedness. As of December 31, 2008, we had approximately $4.3 billion of consolidated debt, and the
ability to borrow additional amounts of approximately $495.1 million under the Revolving Credit Facility. 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. In addition, we may draw down the Revolving Credit Facility, which has the effect of increasing our
indebtedness. We are also permitted, subject to certain restrictions under our existing indebtedness, to 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 ratio covenants contained in our debt agreements or to generate cash
sufficient to pay interest or principal, which could result in an acceleration of some or all of our outstanding debt and the loss of
towers subject to our securitization transaction in the event that an uncured default occurs;

increasing our vulnerability to general adverse economic and industry conditions;

limiting our ability to obtain additional debt or equity financing;

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;
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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;

limiting our ability to repurchase our Common Stock; 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 the loan agreement for the Revolving Credit Facility and Term Loan, the indentures governing our debt securities,
and the loan agreement related to our securitization transaction could adversely affect our business by limiting flexibility.

The loan agreement for the Revolving Credit Facility and Term Loan and the indentures governing the terms of our debt securities contain
restrictive covenants, as well as requirements to comply with certain leverage and other financial maintenance tests. These covenants and
requirements limit our ability to take various actions, including incurring additional debt, guaranteeing indebtedness and engaging in various
types of transactions, including mergers, acquisitions and sales of assets. These covenants could place us at a disadvantage compared to some of
our competitors, who 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, mergers and
acquisitions or other opportunities.

In addition, the loan agreement related to our securitization transaction includes operating covenants and other restrictions customary for loans
subject to rated securitizations. Among other things, our subsidiaries that are borrowers under the loan agreement for the securitization
transaction are prohibited from incurring other indebtedness for borrowed money or further encumbering their assets. A failure to comply with
the covenants in the loan agreement could prevent the borrowers from taking certain actions with respect to the towers subject to the
securitization transaction, and could prevent the borrowers from distributing any excess cash from the operation of such towers to us. If the
borrowers were to default on the loan, the servicer on the loan could seek to foreclose upon or otherwise convert the ownership of the towers
subject to the securitization transaction, in which case we could lose such towers and the revenue associated with such towers.

In addition, reporting and information covenants in our loan agreements and indentures require that we provide financial and operating
information within certain time periods. If we are unable to timely provide the required information, we would be in breach of these covenants.
For more information regarding the covenants and requirements discussed above, please see Item 7 of this Annual Report under the caption

Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources Factors Affecting
Sources of Liquidity and note 6 to our consolidated financial statements included in this Annual Report.

We could suffer adverse tax and other financial consequences if taxing authorities do not agree with our tax positions, or we are unable to
utilize our net operating losses.

We are periodically subject to a number of tax examinations by taxing authorities in the states and countries where we do business. We also have
significant deferred tax assets related to our net operating losses ( NOLs ) in U.S. federal and state taxing jurisdictions. For U.S. federal and state
tax purposes, NOLs can be carried forward and used for up to twenty years, and all of our tax years will remain subject to examination until

three years after our NOLSs are used or expire. We expect that we will continue to be subject to tax examinations in the future. We apply the
principles contained in FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an interpretation of SFAS No. 109 ( FIN 48 ),
and we recognize tax benefits of uncertain tax positions when we believe the positions are more likely than not of being sustained upon a

challenge by the relevant tax authority. We believe our judgments in this area are reasonable and correct, but there is no guarantee that we will
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be successful if challenged by a tax authority. If there are tax benefits, including from our use of NOLs or other tax attributes, that we have
recognized under FIN 48 that are challenged successfully by a taxing authority, we may be required to pay additional taxes or we may seek to
enter into settlements with the taxing authorities, which could require significant payments or otherwise have a material adverse effect on our
business, results of operations and financial condition.

In addition, we may be limited in our ability to utilize our NOLSs to offset future taxable income and thereby reduce our otherwise payable
income taxes. We have substantial federal and state NOLs, including significant portions obtained through acquisitions and dispositions, as well
as those generated through our historic business operations. In addition, we have disposed of some entities and restructured other entities in
conjunction with financing transactions and other business activities. We apply the principles contained in FIN 48 to our NOLs and, to the extent
we believe that a position with respect to an NOL is not more likely than not to be sustained, we do not record the related deferred tax asset. In
addition, for NOLSs that meet the recognition threshold of FIN 48, we assess the recoverability of the NOL and establish a valuation allowance
against the deferred tax asset related to the NOL if recoverability is questionable. Given the uncertainty surrounding the recoverability of certain
of our NOLs, we have established a valuation allowance to offset the related deferred tax asset so as to reflect what we believe to be the
recoverable portion of our NOLs.

Our ability to utilize our NOLs is also dependent, in part, upon us having sufficient future earnings to utilize our NOLs before they expire. If
market conditions change materially and we determine that we will be unable to generate sufficient taxable income in the future to utilize our
NOLs, we could be required to record an additional valuation allowance. We review our FIN 48 position and the valuation allowance for our
NOLs periodically and make adjustments from time to time, which can result in an increase or decrease to the net deferred tax asset related to
our NOLs. Our NOLs are also subject to review and potential disallowance upon audit by the taxing authorities of the jurisdictions where the
NOLs were incurred, and future changes in tax laws or interpretations of such tax laws could limit materially our ability to utilize our NOLs. If
we are unable to use our NOLs or use of our NOLs is limited, we may have to make significant payments or otherwise record charges or reduce
our deferred tax assets, which could have a material adverse effect on our business, results of operations and financial condition.

Due to the long-term expectations of revenue from tenant leases, the tower industry is sensitive to the creditworthiness and financial strength
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. In the past, we have had customers that have filed for bankruptcy,
although to date these bankruptcies have not had a material adverse effect on our business or revenues. In addition, many of our customers and
potential customers rely on capital raising activities to fund their operations and capital expenditures, and the downturn in the economy and the
disruptions in the financial and credit markets have made it more difficult and more expensive to raise capital. If our customers or potential
customers are unable to raise adequate capital to fund their business plans, they may reduce their spending, which could adversely affect demand
for our tower sites and our network development services business. If, as a result of a prolonged economic downtown or otherwise, one or more
of our significant customers experienced financial difficulties or filed for bankruptcy, it could result in uncollectible accounts receivable and an
impairment on our deferred rent asset. In addition, it could result in the loss of significant customers and anticipated lease revenues, all of which
could have a material adverse effect on our business, results of operations and financial condition.

Our foreign operations are subject to economic, political and other risks that could adversely affect our revenues or financial position,
including risks associated with foreign currency exchange rates.

Our business operations in Mexico, Brazil and India, and our expansion into any other international markets in the future, could result in adverse
financial consequences and operational problems not experienced in the
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United States. For the year ended December 31, 2008, approximately 14% of our consolidated revenues were generated by our international
operations. 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 tax or otherwise restrict repatriation of earnings or other funds or otherwise limit distributions of capital;

changes to existing or new tax laws directed specifically at the ownership and operation of tower sites;

expropriation and governmental regulation restricting foreign ownership;

uncertainties regarding legal or judicial systems, including inconsistencies between and within laws, regulations and decrees, and
judicial application thereof;

difficulty in recruiting and retaining trained personnel; and

language and cultural differences.
In addition, we face risks associated with changes in foreign currency exchange rates, including those arising from our operations, investments
and financing transactions related to our international business. Volatility in foreign currency exchange rates can also affect our ability t