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The Administra tor shall seive as the final review committee under the Plan and shall have sole and complete discretionary authority to administer. interpret, 
construe and apply the Plan p.rovisions, and detennine all questions of administration, in terpretation, construction, and applica tion of the Plan, including 
questions and determinations of eligibility, entitlement Lo benefits and the type, form and amount of any payment of benefits, all in its sole and absolute 
discretion. The Committee shaU further have the au thority to detemune all relevant facts and related issues, and all documents, records and other information 
relevant to a claim conclusively for all parties, and in accordance with the tem1s oflhe documents or inslJlJments governing the Plan. Decisions by the 
Administrator shall be conclusive and binding on all parties and not subject to further review. 

In any case, a Participant or Beneficiary may have further rights under ERISA. The Plan provisions require that Participants or Beneficiary pursue all claim 
and appeal rights described in this Section 4 before they seek any other legal recourse regarding claims for benefits. 

Section 
s. 

Amendment and Termination 

5.0 Continuation of Program. The Company docs not guarantee the continuation of the Plan or any benefits during employment or after termination 
of employment, nor docs the Company guarantee any specific level of benefits. Benefits arc provided wider the Plan at the Company's discretion 
and do not create a contract of employment. Neither the establishment nor the continuance of the Plan shall be construed as conferring any legal 
rights upon any El igible Executive. Participant or other person for continuation of employment, nor shall such establishment or continuance 
interfere with the right of the Company to discharge any El igible Executive, Participant or other person without regard to the existence of the 
Plan. T he Company intends to continue the Plan indefinitely: however, the Committee (for periods ending prior to lhe Closing) and the Board or 
its delegate (for periods beginning on or after the Closing) reseive the right to amend or terminate the Plan at any time pursuant to Section 5.1. 

5. l Amend ment or Termination. The Committee (for periods ending prior to the Closing) and the Board or its delegate (for periods beginning on or 
after the Closing) may, at any time, amend or terminate the Plan or any widerlying program, but such amendment or t.erm.ination shall not 
adversely affect the rights of any Participant without his or her consent. 10 any benefit wider U1e Plan 10 which such Part icipant may have 
previously become entitled prior to the effective date of such amendment or termination. The Executive Vice President - l-luman Resources of 
AT&T Corp. (or his or her successor), wi th the concurrence of lhc General Counsel of AT&T Corp. (or his or her successor), shall be authorized 
to make minor or administrative changes to the Plan, as well as amendments req ui red by applicable federal or sta te law (or authorized or made 
desirable by such statutes). 

Section 
6. 

Change In Control 

6.0 Coverage of lndiyidual Deferral Agreements . Up0n the occurrence of a "Change in Control" o.r a "Potential Change in Control" (as those 
tcm1s arc defined in lllc AT&T Corp. Benefits Protection Trust as in effect on October 23, 2000), each individual deferral agreement (including 
any individual nonqualified pension arrangement) made between an Officer (active or former) and a Participating Company for the deferral of 
compensation, retirement ancVor severance benefits (and tl1c deferred account balance, if any, under each such agreement) identified by the 
Executive Vice President - Human Resources of AT&T Corp. (or his or her successor), in his or her discretion, shall be deemed to be a deferred 
compensation obligat.ion under the Plan. Notwithstanding any other provision of the Plan to tile contrary, (i) each of lhc individual deferral 
agreements (including each of the individual nonqualified pension arrangements) deemed to be a deferred compensation obl igation of the Plan 
pursuani to the provisions of lhis Section 6.0 shaJJ be u-eated under the Plan in a manner th.at is consisient with lhe express teJms and conditions 
of the respective individual deferral agreement: and (ii) the deferred compensation (including nonquallfied pension benefit) entitlement of an Officer 
under the Plan witl1 respect lo any such individual deferral agreement (including individual nonqualified pension arrangements) shall be limited 
solely to the benefit provided under the express tem1s and conditions of the respective individual deferral agreement. Nothing contained in this 
Section 6.0 shaU entitle an Officer to any other deferred compensation benefits under the Plan except as expressly provided in the ind.ividual 
deferra I agreement (including any individual nonqualified pension arrangement). 
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6. 1 Vesting Unon C hange in Control. Upon the occurrence of a "Change in Control" (as defined in the 2004 lnccntivc Program as in effect on May 
19, 2004). Lhe ponion, if any, of each deferred account balance under the Plan (including Lhe deferred account balance of any former Officer, the 
deferred accoun t balance under any individual deferral agreement, and Ute benefits under any individual nonqualified pension arrangement 
deemed pursuant lo the provisions of Section 6.0 to be an obligation of the Plan), that was nol vested immediately prior to such "Change in 
Contror', shall become fully vested. 

6.2 Interest C rediting After Cha nge in Control . After tbe occurrence of a "Change in Control" (as defined in the 2004 Incentive Program as in 
effect on May 19, 2004). the interest credited to a deferred account (including the deferred account of any former Officer and the deferred account 
under any individual deferral agreement deemed pursuant lo the provisions of Section 6.0 to be an obligation oflhe Plan) for any period, to the 
extent applicable, shall not be less than the interest derived under the interest rate tormula applicable to such deferred account (and used to 
calculate the interest credited to such deferred account) for the interest crediting period immediately prior to the occurrence of such "Change in 
Control" (unless the provisions of any individual deferr.il agreement provide otherwise). 

6.3 Prohibition on Deferral o f Short-Te rm Incentive Awards. Notwithstru1ding llilY provision of any Officer's deferral election to the conLrn.ry, 
after the occurrence of a "Change in Control" (as defined in the 2004 Incentive Program as in effect on May I 9, 2004), no payment of MY 
Officer's sborl term incentive award, if any, under Lhe AT&T Short Tem1 lncentive Plan for tl1e performance year during which such "Change in 
Control" occurs shall be deferred under the Plan . 

Section 
7. 

Gene ral Pro,,isions 

7.0 Named Fiducia rv. The Administ.raior is hereby designa1ed as lhe "named fiduciary" under this PJan. The named fiduciary shall have authority 
to control and manage the operation and administration oflhis Program. 

7. 1 Plan Administration. The Administrator (or his or her designec) shall have authority to establish, from time Lo time. an.d implement reasonable 
and necessary procedures for the adminiSLration of Lhe Plan. 

7.2 Coope r ation With Adminis trator . All Participants and Beneficiaries shall be required to reasonably cooperate with the direction of the 

Administrator (or his or her designee) with respect to the administration oft.he Plan. Such cooperation shall include (i) timely completion, 
execution, and return of a ll enrollment fom1s, deferral e lection forms. and other administrative forms and documents in the man.ner prescribed by 
the Administrator: and (ii) compliance with such fUrther administrat ive requi rements and conditions as may be reasonably established by the 
Administrator from time t<> time. 
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7.3 Effective .Date. The effective date of this amended and restated Plan document is January I, 2008, unless otherwise stated herein. 

7.4 Calendar Year Plan. All Plan records shall be maintained on a calendar year basis, beginning January I and ending December 31. 

7 .5 Notice Under Plan. Any notice 10 be given under this Plan shall be in writing and shall be either delivered in person or mailed by United States 
Mail. [mt-class postage pre-paid. 1f notice is to be given to the Administrator by mail , such notice shall be addressed as indicated below and 
mailed to the Administrator at the following address: 

AT&T lnc. 
208 South Akard, Room 2350.06 
Dal las, Texas 752-02 
Attention: AT&T Executive Compensation 

Administra tion Department 

If notice is 10 be given LO a Participanl by United Stales Mail, such notice snail be addressed using such Participant's address then on !ile with tJ1e AT&T 
Executive Compensation Department. Any party may change the address to which notices shall be mailed by giving wriucn notice of such change of address. 

7 .6 Binding Effect. This Plan shall be binding upon the Company·s successors and assigns, and upon the Participants and their 13cneficiaries. 
heirs, executors. and administrators. 

7. 7 Pension Benefit Plan Under ERISA. llic Plan is intended to constitute an "employee pension benefit plan" within the meaning of Section 
3(2)(A) of ERlSA, covering a select group of management or highly compensated employees. 

7.8 Plan Document. This Plan documem is lhe plan document required by ERi.SA. The informalion contained herein provides the llnaJ and 
exclusive statement of the terms of the Plan. Unless otherwise authorized by the Board or its delegate, no amendmeni or modification to this Plan 
shall be effective until reduced 10 writing and adopled pursuan1 to Section 5. l. This document legally governs the operation of the Plan. and any 
claim of right or entitlement under the Plan shall be detennined solely in accordance with the provisions of Section 4. No other evidence, whether 
written or oral, shall be 1akcn in10 account in detcnnining the right of an Eligible Executive, a Participant or a Beneficiazy, as applicable, 10 any 
benefit of any type provided under the Plan. 

7.9 Source of Funds. The amounls of compensation deferred underthis Plan (and any earnings thereon) shall be held in the general fimds of the 
Participating Companies. The Participating Companies shall not be requi red 10 reserve, or otherwise set aside. fu nds for lhe payment of such 
amounts of compensation deferred (or the earnings thereon). 

7.10 Prohi l>ition on Assignments . The rights of a Participant or Beneficiary 10 any deferred amounts of compensation defe rred under this Plan, plus 
the additional amounts credited tJ1ereon pursuant 10 Section :LJ, Section 2.4(a), Section 2.4(b). Section 2.4(c), Section 2.41(d). and Section 3.7, 
shall not be subject to assignment by the Participant or any Beneficiary. 

7.11 Governing Law. To the extent not preempted by appHcable federal law, the Plan shall be governed by, and construed and interpreted in 
accordance with, the laws of the State of Texas (irrespective of the choice oflaws principles of the State of Texas). 

7.12 Sever.abilitv. If any provision of this Plan or the application thereof to any person or eircums1ancc shall be held by a court of competent 
jurisdiction to be invalid or unenforceable under any applicable Jaw, such event shall not affect or render invalid or unenforceable the remainder 
of the Plan and shall nol affect the application of any provision of the Plan to any other person or circumstance. 
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7.13 Beadings. The hcaclings and subheadings preceding the Sections of th.is Plan have been inserted solely as a matter of convenience of reference, 
and shall have no force or effect in the construction or interpretation of the Plan or any of its prov is.ions. 

7.14 Constniction. Whenever any words used herein are in the singuJar form. lhey shalJ be construed as though they were also used in the plura l 
form in alJ cases where lhe plural fom1 wouJd apply ( (111d vice versa). Pronouns and other words of one gender used herein shall be construed to 
include the other gender as the context requjres. The word "or" shall not be exclusive; "may not" is prohjbitive and not permissive. The term 
·'earnings" shall refer to the amounts of in terest and/or dividend equivalents creilited to a deferral account hereunder pursuant to the provisions of 
Section 2.J(b), Section 2.4(d), and Section 3.7. The words. "hereor'. ' 'herein". "hereunder" and words of similar import shall refer to the entire 
Plan document, and not 10 any particular Section or paragraph of the Plan document. unless the context clearly indicates otherwise. All Section 
reforences made in this Plan document are to the applicable Sections of this Plan document unless otherwise specified. 

7 . I 5 Plan to C omply wit.h Section 409A . The Plan (other than with respect to the Grandfathered Deferral Program) is at all times intended to comply 
with and opera te in a manner I.hat is consistent with I.he requirements of Section 409/\ of the Code. Notwi thstanding any other provision to the 
contrary in this Plan. eac11 provision in this Plan (other than wil11respect10 the Grandfathered Deferral Program) shall be interpreted 10 perrnit the 
deferral of compensation in accordance with Section 409A of the Code and any provis ion that would conflict with such requiremenLS shal I not be 
valid or enforceable. 
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Exhibit lO-cc 

AT&T CORP. 

NON-QUALIFIED PENSION PLAN 

THIS DOCUMENT, LIKE ALL COMPANY PLANS, PERSONNEL POLICIES OR PRACTICES, rs NOT A CONTRACT OF 
EMPLOYMENT. IT lS NOT I 'TENDED TO CREA TE. AND IT SHOULD NOT BE CONSTRUED TO CR.EA TE. ANY CONTRACTUAL 
RIGHTS 1'0 CONTIN W t: MPLOYMENT. EITHER EXPRESS OR IMPLI ED, BETWEEN THE COMPANY AND ITS EMPLOYEES. 

AT AT&T CORP., T HE EMPLOYMENT RELATIONSHI P WIT H EMPLOYEES COVERED BY THIS PLAN IS "AT-WILL." T HIS 
MEANS T HAT EMPLOYEES HA VE 'fl-lE IUGl-U TO Q UlT T HEIR EMPLOYMENT AT ANY TIME AND FOR ANY REASON. AND T HE 
COMPANY IU~SJE RVES TH E RIGllT TO TERMINATE ANY EMPLOYEE'S EMPLOYMENT, WITH OR WITHOUT CAUSE, AT ANY 
TIME FOR ANY REASON, SUBJ ECT TO TIU: RIGHTS O F ELIGIBLE PARTICIPANTS TO BENEFITS PROVLDED' BY T ll LS PLAN. 

IN T HE EVENT T HERE rs A CONFLICl' BETWEEN STATEMl\~NTS IN THJS PLAN AND THE TERMS OF ANY OTHER BENEFIT 
PLAN, POLICY. OR PRACTICE. THE APPLICABLE BENEFIT PLAN. POUCY OR PRAC TICE PROVIDING THE BENEFITS fN 
QUESTION WlLL CONTROL. AT&T CORP. RESERVES THE RIGHT, AT ANY TIME, TO MODIFY. SUSPEND, CHANGE, OR 
TERi\1.INATE ITS EMPLOYEE BENEFIT PLANS OR EXECUTIVE LEVEL INCENTIVE, BENEFIT AND/OR PERQUISITE PLANS, 
PROGRAMS, POLICIES OR PRACTICES. 

Article I 

As Amended and Restated Effecti ve January I . 1997. including 
Amendments Adopted T hrough December 31, 2008 

-1- Purpose 
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AT&T CORP. NON-QUALIFIED PENSION PLAN 

Article 1. 
Purpose 

105 

This AT&T Non-Qualified Pension Plan (the "Plan"') is an amendment and restatement of predecessor programs sponsored by the Company that 
were first adopted on October 1, 1980, and reflects amc.ndments adopted through December 31, 2008. The Plan provides suppJemcntaJ pension, disability 
and death benefits to certain employees of AT&T Corp. ( .. AT&T'') and its Affilfatcd Corporations. as defined herein. The Plan is intended lo constitute an 
unfunded plan of deferred compensation for a select group of management or highly compensated employees for purposes of Title I ofERJSA. Except as 
otherwise indicated herein. the provisions ofthfa amended and restated AT&T Non-Qualified Pension Plan shall apply only with respect to a Parlicipanl as 
defined herein, who temlinates employment on or after January 1, 1997. For former employees who terminated employment before January I. 1997, Lhe 
provisions of lhe AT&T Non-Qualified Pension Plan in effect on lhe date of the fom1er employee's termination of employment shall govem 

Effective January I , 1997, the Plan was amended to provide a Special Update to the Basic Formula and a Special Update to the Alternate Formula, 
for employees who were actively employed and participating in the Plan on January l, 1997. Effective January J, 1998, the Plan wais amended LO 

discontinue ongoing benefit accruals for employees olher than Officers, to implement a Cash Balance Formula as the only formula providing ongoing 
accruals, and lo provide for the transfer of the benefit accrued as of December 31, 1996 under the AT&T Mid-Career Pension Plan to this Plan, for Ollicers 
who participate in ilhjs Plan on or after January I, 1998. 

Effective January I, 2004, the Plan was amended to provide benefit accruals for a select group of management or highly compensated employees of a 
Participating Company who participate in the AT&T Executive Deterred Compensation Plan. The benefit provided LO such employees by the Plan is generally 
equal 10 the reduct i<in in the benefit payable Lo or on behalf of such employee under the AT&T Management Pension Plan and the AT&T Excess Benefit and 
Compensation Plan , resulting from such employee's election to defer amounts (''Qualified Deforrals" herein) under the AT&T Executive Deferred 
Compensation Plan or the AT&T Inc. Cash Deferral Plan. Accruals under th.i s provision ceased December 31, 2007. 

Effecti ve after December 31, 2008, benefit accruals u.nder this Plan are limited lO accruals under Lhe cash balance formula wj1h respect to short 1em1 
incentive awards, for employees who are Officers on December 31 , 2008. These accruals wiJJ continue for this group of Officers unti] the individuals "SERP 
Vesting Date," as defined herein, at which time the benefit will be frozen. Employees who become Officers after December 31, 2008 arc not entitled to benefits 
under this Plan, except with respect 10 benefits earned under a prior formula I.hat was frozen effective December 31, 1997, or wit.h respect to benefits based on 
Qualified Deferrals, wilh respect lo which benefit accruals ceased December 31. 2007. 

Article I -2- Purpose 
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During the period from January I. 2005 to December 31. 2008, Lhe Plan has been operated in good faith compliance with the provisions of Code 
Section 409A, lntemal Revenue NoLice 2005-1, and Lhe final Treasury Regulations for Code Section 409A, and any other generally applicable guidance 
published in the lnLernal Revenue Service BulleLin with an effective date prior to January I, 2009. On or after January I. 2009, this Plan shall be interpreted 
and consLrued consistent wirh the requirements of Code Section 409A and all applicable guidance issued thereunder with respecr to all accrued benefits under 
this Plan, including, except as indicawd below, those benefits that may be otherwise treated as existing prior to the statutory effective date of Code Section 
409A ("grandfathered benefits'') within the meaning of Treasury Regulation Section I .409A-6(a)(3). The preceding sentence notwithstanding, it is the 
inrenr ion of the Company that the grandfathering provisions of Code Section 409A be applied under this Plan with respect to any Participant (and any 
surviving Spouse. Beneficiary or Estate of such Participant) who terminated employment prior to January I, 2005, with respect to all benefi ts earned under 
the Plan with respect lo such Participant prior lo tem1ination of employment. Jfany individual who tem1inated employment prior lo January I. 2005 is rehired 
after December 31, 2004 and earns additional benefits following reemployment the terms of the Plan shall be applied separately with respect to benefits earned 
prior lo January I, 2005 and with respect to benefils earned following rehire. The Company reserves the righ t to amend any provision of the Plan or any 
election submitted by a Participant, or rake any other action tha r the Company deems appropriate lo ensure compliance with Code Section 409A, including 
altering the time and form of any dislribution so as to accomplish the intended purpose of this Plan. 

Article I -3- Purpose 
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Article 2. 
Definitions 

Unless Lhe contex1 clearly indicates otherwise, the following terms have the meanings described below when used in this Plan, and references to a particular 
Article, Section. or Appendix shall mean the Article, Section, or Appendix so delineated in this Plan. 

Section 
2.01 

Adjusted Career Average Pay 

''Adjusted Career Average Pay," as used in the Alternate Formula described in Sec Lion 4.02(b), means (i) in the case of an Officer, the sum of a and 
.!l below. divided by such Officer's Term of Employment, and (ii) in the case of an E-band Employee, Lhe amount described in .!l bejow divided by such E­
band Employee's Term of Employment: for purposes of this Sect.ion 2.01, the last day of a Panicipant's Term of Employment is the earliest to occur of Ju ly 
31, J 997. the date specified in Ole applicable provis.ion ofSt.-ction 3.02(c) for purposes of determining a benefit undenhe Ahemate Fonnula, on.he date of the 
Participant's termination of employment from a Participating Company: 

!>,.. ·I.he sum of ( l) and (2). where ( l) is the product of (a) the average of the Officer's annual Short Tenn Incentive Awards includable in the 
1989 Base Period. and (b) the Officer's Term of Employment as of December 31, 1989, and (2) is his or her Sha-rt Tem1 Incentive 
Awards and any Deferred Salary for the period from January I, 1990 through the earliest to occur of (i) July 31, 1997, (ii) the date 
specified in the applicable provision of Section 3.02(c) for purposes of detem1ining a benefit under the Alternate Formula, or (iii) the date of 
·I.he Participant 's termination of employment from a Panicipating Company. 

B.. the sum of(l) and(2), where (I) is the producLof(a) the Participant's aver.ige annuaJ .. Compensation" (as defined in the Pension Plan) for 
the I 992 Base Period. and (b) the Participant's Term ofEmploymcnt as of December 31, 1992, and (2) is the Participant' s 
"Compensation" (as defined in the Pension Plan) for the period from January I, 1993 through the earliest to occur of (i) July 31, 1997. (ii) 
the date specified in the applicable provision of Section J .02(c) for purposes of determining a benefit under the Alternate Fommla, or (iii) the 
date of the Participant's termination of employment from a Participating Company. 

Section Administrator 
2.02 

"Administrator" means the person identified as the Pension Plan Administrator under the Pension Plan, or such other person or entity designated by 
Lhc Company. 

Section 
2.03 

AT&T. 

Article 2 

Affiliated Corporation 

"Affiliated Corporation" means any corporation or other entity of which 50 percent or more or the voling stock is owned directly or indirectly by 

Definitions 
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Section 
2.04 

AT&T, Company 
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"AT&T" or "Company"' means AT&T Corp .• a New York Corporation. or its successors. Effective on November 18, 2005, AT&T Corp. was 
acquired by SBC Communications Inc. (now known as AT&T lnc.) pursuant to a plan and agTcement of merger dated January 30, 2.005. 

Section 
2.05 

AT&T Controlled Group 

"AT&T Controlled Group"' means AT&T and each oLher entity required to be aggregated with AT&T under Code Sections 414(b), (c), {m), or (o). 
With respect to periods on or after November 18, 2005, the controlled group shall bcdeterrnined with rcspec.1 to entities required to be aggregated recognizing 
the acquisition of AT&T Corp. by SBC Communications lnc. (now known as AT&T lnc.) . 

Section 
2.06 

1989 Base Period 

"' 1989 Base Period" means the period from January I, 1987, tbrough December 3 1. 1989. inclusive. Notwithstanding the provisions of the 
immediately preceding sentence, the" 1989 Base Period" shall in no event include any period on or after the elate specified in the applicable provision of 
Sect ion 3.02(c) for p urposes of detennining a benefit under the Basic Formula or under the Alternate Formula. 

Section 
2.07 

1992 Base Period 

·' J 992 Base Period'' means the period from Janua ry I , 1990, through December 31. I 992, inclusive. Notwithstanding the provisions of the 
immediately preceding sentence, the "1992 Base Period" shall in no event include any period on or atler the date specified in the applicable provision of 
Section 3.02(c) for purposes of determining a benefit under the AJtemate Formula or under the Alternate Minimum Formula. 

Section 
2.08 

1996 Base Period 

" I 996 Base Period'' means lhe period from .January I, 1994 through Dcccrnber 3 I, 1996, inclusive. Notwithstanding the provisions of lhe 
immediately preceding sentence, the " 1996 Base Period'. shall in no event include any period on or after the date specified in the applicable provision of 
Section 3.02(c) for purposes of detennil1ing a benefit under the Special Update to the Basic FomlUla or under the Special Update to the Alternate Formula. 

Section 
2.09 

Section 
2.J O 

Board 

"Board" means the Board of Directors of AT&T. 

Cash Balance Account 

··cash Balance Accoun t" means a hypothetical bookkeeping account used so lely in ca lculating the amount under tJiis Plan ofa Cash Balance 
Participant' s Benefi t Based on the Cash Balance Account, as described in Section 4.03. The term ·'Cash Balance Account" docs not include amounts credited 
to the Qualified Deferrals Cash Balance Accoun t, as described in Section 4.1 l . 

Article 2 .5. De fmi tions 
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2. ll 

Cash Balance Participant 
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"Cash Ba lance Participant" means an employee who is on the active roll of a Participating Company as an Officer on or after January I, 1998. 
Notwithstancling the preceding sentence, an inclividuaJ who is promoted to an Officer position after December 31, 2008 shaJI not be eligible to earn benefits as a 
"Cash Balance Participant." 

Section 
2.12 

CIC Eligible Employee 

"ClC Eligible Employee" means a Deferral Participant who is considered a "ClC Eligible Employee" under the terms of the Pension Plan. 

Section Code 
2.13 

"Code" means the Internal Revenue Code of 1986, as amended from time to time. Any reference to a particular section of the Code includes any 
applicable regulations promulgated under that section. 

Section 
2.14 

Section 
2.15 

Commjttcc 

"Committee" means Lhe Employees' Benefit Commiuee appointed by AT&T to administer the Pension Plan. 

Concert Employee 

"Concert Employee" means a former employee of a Participating Company who, pursuant to pertinent agrccmcnt(s) concluded between AT&T and 
British Telecommunications, PLC ("Br') became employed by a Concert entity after December 15, 1999 and before April I, 2002, under such 
circumstances that his or her net credited service would be subject to an immediate bridge if the Concert entity were a part icipating company under the Pension 
Plan. who was an Officer immediately prior to his or her employment by Concc14 and who returned to the employment of a Participating Company as an 
Officer immediately following the termination of his or her employment by Concert on or before April I, 2002. For purposes oflhis definition, "Conce11" 
means Lhc joint venture established pursuant lo pertinent agreemcnt(s) concluded between AT&T and BT. 

Section 
2. 16 

Covered Compensation Base 

"Covered Compensation Base" means an amount which is the average of the maximum wage amounts on which an employee's liability for Social 
Security taXcs was determined for each year beginning with January I. 1958 and ending with December 3 1, I 993. 

Article 2 -6- Definitions 
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Section 
2.17 

Deferral Participant 
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"Deferral Participant" means an employee who defers compensation under the AT&T Executive Deferred Compensation Pla.n. or for periods after 
2006, the AT&T lnc. Cash Deferral Plan. to the extent tha t such deterred compensation is a Qualified Deferral. 

Section 
2.18 

Deferred Salary 

"Deferred Salary"' means any salary amounts deferred under the AT&T Senior Manager Incentive Award Deferral Plan. for periods commencing on 
or after January 1. 1994 and prior to January 1, 2005. for periods commencing on or after January 1, 2005, "Deferred Salary" is zero. Deferred Salary does 
not jnclude amounts deferred pursuant to Code Section 401(k) or amounts contributed pursuant to Code Section 125. 

Section 
2.19 

Defc1·r ed Vested Bend it 

"Deferred Vested Benefit" means a benefit determined pursuant to Section 4.02E (under benefit formulas prior to January I, 1998) and payable to a 
Participant who is vested under the Pension Plan at the time of his or her tem1ination of employment, and who is not Se1vice Pension Eligible as of the date 
speciCit.-d by tbe relevant provision of 1bjs Plan. 

Section 
2.20 

Disability Benefit 

"Disability Benefit" means the benefit payable from the Plan to a Participant who. prior to January I, 1998, became eligible for a disability pension 
from the Pension Plan whjle an Ofiicer. If the disabil.ity pension from the Pension Plan is ruscontinued (other Lhan by reason of attainment of normal 
retirement age, as defined in the Pension Plan), the Disability Benefit hereunder shall also be discontinued. 

Section 
2.21 

E-band Employee 

"E-ba.nd E,mployce" means any employee or a Parlicipaling Company employed in a position evaluated or classified by lhe Company as an "E-band" 
(fom1erly E-level, Fifih level and SG-12 through SG-14) or equivalent position in a banded environment, or Manager 5 or its equivalent in a non-banded 
environment, except that no employee who is assigned to such a position on a Lemporary basis after being notified in writing of the temporary sta tus of such 
assignment shall be an "E-band Employee" for any purpose under this Plan. 

Sectlon 
2.22 

ERLSA 

"ERJSA" means the Employee Retirement Income Security Act of 1974, as amended from time to time. Any reference to a particular section of ERISA 
includes any applicable regulations promulgated under that section. 

Article2 .7. Definitions 
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2.23 

50% Joint and Survivor Annuity 
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"50% Joint and Survivm Annujty·• means an annuity form of payment under which payments continue to the surviving Spouse of the Participant, 
elfoctive as or the first day of the month after the death of the Participant. and continuing until the last day of the month in which the death of the Spouse 
occurs, in an amount equal to fifty percent of the amount of the monthly benefit which was being paid to the Participant. Ir the Spouse predeceases the 
Participant after the Pension Commencement Date (and the pension is other than a Deterred Vested Pension described in Section 4.02(a)(iii)), the Participant's 
pension shall be restored by the amount of the original reduction for this election, starting with the pension payment for the month following the death of the 
Spouse. For purposes of the 50% Joint and Survivor Annui ty, the Spouse is the Spouse to whom the Participant was married on his or her Pension 
Commencement Date. This defirutfon does not apply with respect to any benefit payable pursuant to a SERP Election made by a SERP Participant. 

Section 
2.24 

100% Joint and Survivor Annuity 

"JOO% Joint and Survivor Annujty" means an annuity fom1 of payment under whkh payments continue to the surviving Spouse of the Participant, 
elTective as of the first day of the month after the death of the Participant, and continuing unti l the last day of the month in which the death of the Spouse 
occurs, in an amount equal to amount of the monthly benefit which was being paid to Lhe Participant. lf the Spouse predeceases the Participant af1er the 
Pension Commencement Date, the Participant's pension shall be restored by the amount of the original reduction fo r this election, starting with the pension 
payment for the month following 1he death or the Spouse. For purposes of the I 00% Joint a.ad Survivor Annwty, the Spouse is the Spouse to whom the 
Participan1 was married on his or her Pension Commencement Date. This defini tion does not apply with respect 10 any benefii payable pursuant 10 a SERP 
Election made by a SERP Participant. 

Section 
2.25 

Leave of Absence 

A "Leave of Absence" means where a person is absent from employment with AT&T on a leave of absence, mi litary leave, or sick kave, where the leave is 
given in order to pr·cvent a break in the continuity of tcm1 of employment, and permission for such leave is granted (and no t revoked) in conformity with the 
roles of the employer that employs the individual , as adopted from time to time, and the employee is reasonably expected to rerum to service. Except as set 
forth below, the leave shall not exceed six (6) months for puiposes of this Plan, and the employee sha ll Tem1inate Employment upon termination of such leave 
if the employee does not return to work prior to or upon expiration of such six (6) month period, unless the individuaJ retains a right to reemployment under 
law or by contr.ict. A rwenty-ni.ne (29) month limitation shall apply in lieu of such six (6) month limitation if the leave is due to the employee being "disabled" 
(within the meaning of Treasury Regulation Section J .409A-3(i)( 4). A Leave of Absence shall not commence or shall be deemed to ce.ase under the Plan where 
the employee bas incurred a Termination of Employment. 
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Norma l Reti rement Date 

"Nonnal Retirement Date'' means t11e Participant's nonnal retirement date as that term is defined in the Pension Plan. 

Officer 

"Officer" means any employee of a Participating Company holding a position evaluated or classified by the Company above the ''E-band" level in a 
banded environmen t, or classified at the Manager 6 level or above in a non-banded environment, except tha t no employee who is assigned to such a position on 
a temporary basis after being notified in writing of the temporary status of sueh assignment shall be an "Officer" for any purpose under this Plan. 

Section 
2.28 

Participant 

"Participant'' means an Officer or an E-band Employee who satisfies the requirements of Article 3 for eligibility to accrue benefits under the Plan. An 
employee who bas become a Participant, but who is no longer eligible to accrue benefits under the Plan, shall continue to be a Participant w ith respect to any 
nonforfoitable benefits he or she has accrued under the Plan , until such accrued benefits have been fully d ischarged through payment <>r through the purchase 
of an annuity con tr.act. 

Section 
2.29 

Participating Company 

"Participating Company" means AT&T and any Affiliated Corpora tion which shall have detem1ined, with the concurrence of AT&T, to participate 
in the Plan. In o rder to be a Participa ting Company under this Plan, a company must also be a participating company under the AT&T Management Pension 
Plan. 

Section 
2.30 

Pensiorn Commencement Date 

"Pension Commencement Date'' means the firslday of the first month for which a payment under this Plan is payable in the fonn of an annuity or 
any other fonn. With respect to payments that commenced prior lo January l , 2009, the pension commencement date under lhe Pension Plan was the same as 
the Pension Commencement Date under this Plan. 

Section 
2.3 1 

Pe nsio n Pla n 

"Pension Plan" means the AT&T Management Pension Plan, as amended and restated Crom time lO time. and effective January I. 2007. the AT&T 
Pension Benefit Plan - AT&T Legacy Management Program. 

Section 
2.32 

Pension Plan Benefit 

"Pension Plan Benefit" means (i) for purposes of determining the benefit under Section 4.02E(b) of the Plan, the "accrued benefit'' under any of the 
pay base formulas under the Pension Plan, ot11cr than the special upda te formula, (i i) for purposes of determining the benefit under Soc lion 4.02E(e) of the 
Plan, the "accrued benefit" under any of the pay base formulas under the Pension Plan. including the special update fom1ula, and (iii) for purposes of 
determining the benefit under Section 4.02E(c) of the Plan, the "accrued benefit" under the Pension Plan wider any of the pay base formulas under the Pension 
Plan, including the special update formula, each of(i), (ii) and (iii) herein determined without regard to the limitations on covered compensation under Code 
Section 40l(a)(17). or the limitations on benefit accruals and payments under Code Section 415 and, unless otherwise indicated in the Plan, before any 
reduction in such pension benefit for the cost of a survivor benefit or for early commencement. Notwithstanding the provis ions of the immediately preceding 
sentence, in applying the pay base fonnulas under the Pension Plan to a Participant described in Section 3.02(c), service and compensation after the date 
specified in the app licable provisions of Section 3.02(c) for purposes of determining the benefit under Section 4.02E(b) or Sect ion 4.02 E(e) of this Plan shall be 
excluded. 
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Section Plan 
2.33 

Section 
2.34 

Section 
2.35 

"Plan" means Lh is AT&T Non-Qualified Pension Plan, as set forth herein and as amended from Lime to lime. 

Positi()n Rate 

"Position Rate" means an amount established periodically by the Company for each Officer's position. upon which base salaries are administered. 

Qualified Deferral 

A "Qualified Deferral" means any salary or bonus amounts deferred under the AT&T Executive Deferred Compensation Plan. for periods 
coauncncing on or after January I, 2005, or the AT&T J.nc. Cash Deferral Plan for periods after December 3 1, 2006, to the extent such salary or bonus would 
have been included as "Eligible Pay" ldetermined before application of any limitations under Code Section 401ta)(I7)) under the Pensi<>n Plan if not deferred. 
Notwithstanding the preceding, the tenu ''Qualified Deferral" does not include amounts deferred pursuant to Code Section 401 (k) or amounts contributed 
pursuant to Code Section 125. An amount is treated as deferred for lh.e period in which such amount would .have been paid, if not deferred. Notwithstanding 
the preceding, a QuAlified Deferral does not include amounts deferred with respect to any paycheck dated after December 31 , 2007. 

Section 
2.36 

Qualified Deferrals Cash Balance Account 

"Qualified Deferrals Cash Balance Account" means a hypothe1ical bookkeeping account used solely in calculating the amount under I.his Plan of a 
Deferral Participanfs Benefit Based on the Qualified Deferrals Cash Balance Account, as described in Section 4.1 LB. The term "'Qualified Deferrals Cash 
Balance Accounl" docs not include amounts credited to the Cash Balance Account described in Section 4.03E. 
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SERP 

"SERI"' means the 2005 Supplemental Employee Retirement Plan of AT&T Inc., as amended from time to time. 

SERP Effective Date 

"SERP Effec1ive Date" means SERP Effective Date as defined in the SERP. 

SERP £Jcction 

"SERP Elect ion" means the election made before December 31, 2008 and in effect on December 31.. 2008 with respect to distributions under the 2005 
Supplemental EmpDoycc Retirement Plan of AT&T Inc. The SERP Elcciion shall also apply to benefits payable under this Plan to a Participant who became a 
SERP Participant prior to January 1, 2009. 

Section 
2.40 

SERP Participant 

'"SERP Participan1" means an individual who has been designated as eligible to participate in the SERP. For purposes of this Plan, such individual 
is considered a SERP Participant whether or not he or she has satisfied the vesting requirements of the SERP. 

Section 
2.41 

SERP Vesting Datc 

"SERP Vesting Date" means the date a SERP Participant becomes vested in his or her benefit under the 2005 Supplemental Employee Retirement Plan 
of AT&T Inc., or January 1, 2011 if later. 

Section 
2.42 

Sen 'ice Benefit 

"Service Benefit" means tl1e benefit determined pursuant to Section 4.02E(a) through (e). as applicable. and payable under t.he Plan to a Participant 
who is Service Pension Eligible at the da te specified by the relevant provision of lb.is Plan as if t.he Participant terminated employment as of such date. 

Sectlon 
2.43 

Service Pension Eligible 

"Service Pension Eligible'" means (i) with respect to a tenninat.ion of employment prior to Jan uary I, I 997, the Parlicipa.r11 is eligible for a seivice 
pension under the Pension Plan: and (ii) with respect 10 a tennination of employment on or after Januaiy I. 1997. the Par1icipant meets the followi ng 
requirements: 

(i) lbe Participant's term of employment has been at least thirty years, regardless of his or her age, or 

(ii) the Participant's term of employment has been at least twenty-five years and he or she has reached the age of ft.fly years, or 
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(iii) the Participant' s tenn of employment has been at least twenty years and he or she has reached the age of fifty-five years. or 

(iv) the Participant's term of employment has been at least ten years and he or she has reached the age of sixty-five years. 

For purposes of subparagraphs (i) through (iv) above, a Participant's "tem1 of employment" is detcm1incd under the provisions of lhc Pension Plan. as tha t 
plan was in effect on January l, 1997, and is measured as of the date specified by the relevant provision of this Plan as if the .Participant terminated 
employment of such da te. or if no date is specified, as of the date of such Participant's termination of employment. Jn detem1ining the .Participant's "term of 
employment"' under the Pension Plan, and in determining a Participant 's status as eligible for a service pension under the Pension Plan, the effect of the 
Management Pension Enhancement under the Pension Plan for employees with live or more years oftem1 of employment (under the Pension Plan) as of 
December 30, 1989, shall be disregarded. 

Section 
2.44 

Short Term Incentive Award 

"Short Term Incentive Award" means the actual amount awarded annually (including any such amounts deferred pursuant to the AT&T Senior 
Management Incent ive Award Deferral Plan or the AT&T Executi ve Deferred Compensation Plan) to an Officer pursuant to the AT&T Short Tenn Incentive 
Plan. or any predecessor short tem1 incentive plan. A Short Term Incentive Award shall, for purposes of Sections 4.02E(a) and 4.02E(d) of this Plan, be 
considered to be awarded on the last day of the performance period with respect to which it is earned. For purposes or lhe annua l award credit under the Cash 
Balance Account. tbe Short Term lncentive Award.~ shall be taken into account in lhe year paid (or in which it would have been paid, if not deferred) and only 
if such amount is paid (or would have been paid, if nol deferred) on or before Lhe end or lhe month in which the Officer terminates employment. 
Notwithstanding Lhe preceding, after calendar year 2007, a short term incentive award shall be taken into account if ii is paid in lhe month following 
termination of employment as part of the regular payroJJ schedule applied for payment of amounts earned during the final pay period of the month in which 
employment tenninated. 

Effective December 15, 1999, any short term award received from Concert by a Concert Employee while employed in "Concert service" (as defined 
in the Pension Plan) shall be treated as a Short Term Incentive Award provided that, had the award been received from a Pension Plan participating company, 
it would have been considered a Short Term Incentive Award. 

Section 
2.45 

Special Update Adjusted Career Average Pay 

"Special Update Adjusted Career Average Pay," as used in the Special Update to the Alternate Formula described in Section 4.02E(e), means (i) in the 
case of an Officer t.he sun1 of (a) the average annual Short Term lncentive Awards and the average annual Deferred Salary under the AT&T Senior 
Management lncenlivc Award Deferral Plan for the 1996 Base Period and (b) lhe average annual ''Compensation" (as defined in the Pension Plan) for the 
1996 Base Period, and (ii) in the case of an E-band Employee, the average annual "Compensation" (as defined in lhe Pension Plan) for the 1996 Base Period. 
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Ally Participant who is a Key Employee (as defined in Code Section 416(i) without regard 10 paragraph (5) thereof), as determined by AT&T in 
accordance with its LLnifonn policy with respcci to all arrangements subject to Code Section 409A, based upon the 12-month period ending on each December 
31st (such 12-month period is referred to below as the identification period). All Participants who arc determined to be Key Employees under Code Section 
416(i) (wilhout regard to paragraph (5) thereof) during the identification period shall be treated as Key Employees for pwposes of the Plan during the 12-
month period that begins on the first day of the 4th month following the close of such identification period. 

Section 
2.47 

Successor Plan Sponsor 

"Successor Plan Sponsor" means Lucent Technologies lnc. and any other corporation or entity that enten; into an agreement or agreements providing 
for the assumption of liabili ties arising Ltndcr this Plan. including the Management lntcrchange Agreement dated as of April 8. 1996. and the Employee 
Benefits Agreement dated February 1, 1996, and amended and restated as of March 29, 1996, between AT&T and Lucent Technologies Inc. 

Section 
2.48 

Spouse 

"Spouse" means a person of the opposite sex who is lhe lawful spouse ofa married Participant, under the laws of the state of the Participant's 
domicile, and at the relevant lime period stated under the applicable Plan provisions. Notwithstanding 1he preceding, if an alternate payee (as that tenn is 
defined in Section 414(p) of the Code) is deemed the surviving spouse .for purposes of all or a portion of the Participant's benefit under Lhe Pension Plan, such 
alternate payee shall not be deemed to be the "spouse" for any purpose under this Plan. 

Section 
2.49 

T erm of Employment 

'"fenn of Employment" means "term of employment" as determined under lhe provisions of the Pension Plan, as that plan was in effect on January 
1, 1997, but excludi.ng any service subsequent to the date indicated. if any, by a provision of this Plan for pwposes of applying such Plan provision. 
Notwiths tanding the foregoing, except for purposes of determining a CIC Credit pursuant 10 Section 4.11 E(c). a Participant's Term of Employment shall end 
no later than the date the Participant is reclassified or reassigned (or such later date as otherwise specified in Seel.ion 3.02(e) for the purpose indicated therein). 

Section 
2.50 

Ter mination of Employment 

The ceasing of the Participant's employment from the AT&T controlled group (lf companies for any reason whatsoever, whether volun tarily or 
involuntarily. Effective January I, 2009, references herein to Tem1inaLion of Employment, Terminate Employment, or a similar reference, shall mean the event 
where the employee has a separation from service, a5 defined wider Code Section 409A, with all members of the AT&T controlled group. Notwithstanding the 
foregoing, the employment relationship of a Participant with the AT&T controlled group is considered 10 remain intact while lhe ind.ividual is on a Leave of 
Absence. 
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"Total Compensation" as used in the Alternate Minimum Formula described in Section 4.02(c) means, with respect Lo any period, the sum of(i) 
"Compensation" as defined in the Pension Plan, (ii) Deferred Salary under the AT&T Senior Management Incentive Award Defem1l Plan, and (iii) Short Term 
incentive Awards. applicable to such period. 

Section 
2.52 

Transition Employee 

"Transition Employee" means a former Participant, as to whom the responsibility and liability for the payment of benefits accrued or payable under 
this Plan has been assumed by a Successor Plan Sponsor. 

Section 
2.5.3 

Years ·Of Service 

"Years of Service" with respecr to a Participant means lhe years or service as defined in Article 2 of lhe Pension Plan as that plan was in e!Iect on 
December 31, 1993.. "Years (lf Service" is used herein solely tor the purpose or determining a Participant's e ligibility tor the Alternate Minimum Formula. 
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Article 3. 
Participation and Eligibility for Plan Benefits 

Effective for periods prior to January I, 1997, eligibility to accrue benefits under this Plan shal l be determined in accordance with the provisions of 
the Plan as in effect from time to time prior 10 January I , 1997. 

Effective January I, 1997 through July 31, 1997. a ll Officers and E-band Employees shall be eHgible to accrue benefits underthis Plan. 

During Lhe period beginning August l, 1997 and ending December 31, J 997, no employee will accrue additional reti remcnt benefits under lh.is Plan. 

Effective January I, 1998, an employee wh1l was an Officer prior to January 1, 1998 shall be eligible 10 accrue benefits under the Cash Balance 
Formula of this Plan. during th.e period on or after January I. 1998 that he or she continues to be an Ofiicer of a Participating Company. Any other employee 
who becomes an Officer prior to January I, 2009 shall become eligible 10 accrue benefits under the Cash Balance Formula on the date lie or she becomes an 
Officer. Notwithstanding the preceding. such Officer shall not accrue additiorui l benefits hereunder after the SERP Vesting Date. An individual who is not an 
Officer on December 31 , 2008 shall not be eligible to accrue benefits under the Plan after December 31, 2008. 

Effective January 1, 2004. an employee who defers compensation under the AT&T Executive Deferred Compensation Plan, or the AT&T lne. Cash 
Deferral Plan for periods after December 31 , 2006, shall be eligible 10 accrue benefi ts under this Plan with respect 10 amounts deferred under such plan, 10 the 
extcnl such amounts deferred are Qualified Deferrals. Notwithstanding the preceding, a Qualified Deferral does nol include amounts deferred with respect 10 
any paycheck dated after December 31, 2007. 

Section 
3.02 

No individual shall become a Participant in this Plan after December 31 , 2008. 

Eligibility to Receive Plan Benefits 

(a) Participants Who Are Officers 

Participants Who Are Ofliccrs Before .Januarv 1, 2009 

Subject to the provisions of Section 3.0 I. Section 3.02(c) regarding reassignments and reclassificaiion.s, and Section 3.02(d) regarding Qualified 
Deferrals and Section 3.02(a)(v) regarding Participants who become an Officer after December 31, 2008, a Participant who is an Officer prior 10 January I, 
2009 shall be elig.ible for the following pension benefits from the Plan, in an amount determined in accordance with the provisions of Article 4 and Appendix 
E. If a Participant is eligible for a benefi t determined pursuant to more than one subparagraph of Lhis Section 3.02(a), the benefit payable from the Plan shall 
be determined under the provision which applies to him or her and which produces Lhe greatest benefit, taking into account the Pension Commencement Date 
and the form of payment Notwithstanding 1he preceding, the benefi1 with respect to a Participant who is an Officer prior to January I , 2009 shall be 
calculatod as of the e'Mlier of the Participant 's termination of employment or SERP Vesting Date a~ the immediate single life annuity that would be payable 
under the Plan commencing on such da te, and once dctemtined. the amount of the single life annuity payable under this Plan shall Ml change. 
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lfthe Participant is a Cash Balance Participant. a Benefit Based on the Cash Balance Account, as described in Section 4.03E(f), provided 
(i) that the Participant is vested wider the Pension Plan at the time of his or he r termination of employment from the AT&T Contro lled Group: 

IJ the Participant is Service Pension Elig ible at the time of his or her termination of employment with a Participating Company, a Service 
(ii) Benefit determined in accordance with the appl icable provision of Section 4.0 IE and Section 4.02E (with regard to benefits frozen prior to 

January I. 1998): 

if the Participant is not Service Pension Eligible at the time specified in the relevant Plan provision, a Deferred Vested Benefit determined in 
(iii) accordance with Section 4.02E(a) or Section 4.02E(d) (with regard to benefits frozen prior to January J. 1998}. as applicable. provided 

that the Participant is vested under the Pension Plan at the time of his or her termination of employment from the AT&T Controlled Group: 

If the Participant became e ligible for a disability pension from the Pension Plan while au Officer. a Disability Benefit, determined in 
(iv) accordance with Section 4.02E(a) or Sect ion 4.02E(d) (wi th regard to benefits frozen prior to January I. 1998). as applicable. Such 

Disability Benefit shall be paid in lieu of any other benefit under the Plan. so long as the Participant is prevented by such disability from 
resuming active service with a Participating Company. If the Participant's disability continues to his or her Normal Retirement Date, the 
Disability Benefit shall be converted to a Service Benefi t commencing on the first day of Lhe month fo llowing such Normal Re tirement 
Date: 

r artici!la nts W ho Become Orticcrs After Dcccmher 31. 2008 

If an individual firs t becomes an Officer after December 31. 2008, Lhe only benefits payable under lhe Plan wilh respect to such individual 
(v) will be benefits attributable to Qualified Deferrals. if any, and benefits that were accrued under the Plan prior to January J, 1998. if any. 

Anicle 3 

Benefits earned prior to January l. 1998 will be paid pursuaai to th.e provisions of Section 3.02(b) applicable to Panicipants who are E­
band Employees, and benefits a ttributable to Qualified Deferrals pursuant to Section 3.02(d). The benefit with respec t to such Participant 
shall be calcula ted as of the SERP Effective Date as the immediate single life annuity that would be payable wider the Plan commencing on 
such date, and once determined, the amount of U1e single life annuity payable under Uti s Plan s.haJJ not change. 
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(b) Par ticipants W ho Are E-band Employees (and Certain Officer Promotions) 

Subject to the provisions of Section 3.0 I, Section 3.02(c) regarding reassignments and reclassifications, and Section 3.02(d) regarding Qualified 
Deferrals, a Participant who is an E-band Employee, and a Participant who becomes an Officer after December 31 , 2008, shall be eligible for the following 
pension benefits from the Plan, in an amount determined in accordance with the provisions of Article 4 and. as applicable Appendix E: 

If the Participant is Service Pension Eligible at the Lime ofhis or her tem1inaLion of employment from a Participating Company, a Service 
(i) Benefit determined in accordance with the appUcable provision of Section 4.0 IE and Section 4.02E (with respect co benefits frozen prior to 

January J. I 998) : 

lfthe Participant is not Service Pension Eligible at the time of his or her termination of employment wich a Participating Company, a 
(ii) Deferred Vested Benefit detenuined in accordance with Section 4.02E(a) or Section 4.02E( d) (with respect to benefits frozen prior to January 

1, I 998), as applicable, provided that the Participant is vested under the Pension Plan at the 1jme of his or her termination of employment 
from the AT&T Controlled Group. 

ln applying the provisions of this Section 3.02(b) to a Participant who is promoted 10 Officer after December 3 1, 2008, the determinations in (i) and 
(ii) of whether the Participant is Service Pension Eligible shall be made as of such Participant's SERP Effective Date. The benefit with respect to such 
a Participant shall be determined as described in Section 3.02(a)(v). 

(c) Reassignments 

Article 3 

(i) An Officer who, on or alter January l. 1986 and before January l. 1998. was reassigned to a position evaluated below tlhe E-band level for 
reasons other than unsaiisfactory performance, and who has satisfied the vest ing requirements of the Pension Plan as or t.he reassignmen1 date 
shall be eligible for benefits as follows: 

(A) such a former Officer who was Service Pension Eligible as of the reass.ignment date, shall be el igible for a Service Benefi1 under 
Section 3.02(a)(ii) as of his or her termination of employment. The benefit of any reassigned Officer described in this Section 
3.02(c)(i)(A) shall equal the greater of ( I ) or (2), as follows: 

( l ) an amount computed in accordance with Section 4.02(a). the Basic Formula, or Section 4.02(d). the Special U pdate to lhe Bas.ic Formula, as 
applicable, as in effoct on the reassignment date. For 1mrposcs of determining a benefit under lhe Basic Fomrnla, lhe Pa.rtieipant's Term of 
Employment shall exclude any period following the earliest to occur of the last day of the year in which he or she was reassigned, July 3 1, 
1997. or termination of employment; and 
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(2) an amount computed in accordance with Section 4.02(b) (the Alternate Formula). or Section 4.02(e) (the Speciall Update to the Alternate 
Formula), as app licable, as in effect on the reassignment date. For purposes of detem1ining a benefit under the Alternate Formula. the 
Participant"s Tenn of Employment shall exclude any period following the last day of 1988 or if later, the earliest to occur of the last day of 
the year in which he or she was reassigned, July 31 , 1997, or termination of employment. 

(8) such a former Officer who was nol Service Pension Eligible, but who was eligible for a deferred vesled pension pursuant to the 
Pension Plan as o.fthe reassignment date, shall be eligible for a Deferred Vested Benefit under Section 3.02(a)(iii) as of his or her 
termination of employment. For purposes of delermining benefits pursuant to this Seclion 3.02tc)(i) tB) the Participant's Term of 
Employment shall exclude any period following the earliest to occur of the last day oflhe year in which sucl1 reassignment occurs, 
July 31, 1997, or termination of employment, and. 

(ii) An Officer who, on or after January I, 1986 and before January I, 1998, was reassigned to a position evaluated below the E-band level, and 
who was not Service Pension Eligible or eligible for a deferred vested pension pursuant to the Pension Plan as of the reassignment date, wiU not be 
eligible for benefits under this Plan. 

(iii) An Officer who, on or afier January l , 1986 and before January I, 1998, was reassigned to a position evaluated at the E-band level for reasons 
other tthan unsa1isfactory performance, shall be eligible for benefits as follows: 

(A) such a fomier Otticer who was Service Pension Eligible as of the reassignment date, shall be eligible for a Service Benefit under 
Section 3.02(a)(ii) upon his or her tem1ination of employment. The benefit of any reassigned Officer described in Lhis Seclion 
3.02(c)(iii)(A) shall equal the greater of (I) and (2) as follows: 

(l) an amount computed in accordance with Section 4.02la), the Basic Fo1TI1ula, or Sec1ion 4.02(d), 1he Special Update to the Basic Fom1uJa, as 
applicable. as in effect on the reassignment date. For purposes of detennining a benefit under the Basic Fom1Ula, tt he Participant's Tem1 of 
Employmcnl shall exclude any period following Lhcearliest 10 occur of the last day of the year in which his or her job was reclassified, July 
31. 1997. or termination of employmeat; for purposes of determi.afog a benetil under the Special Update lo tbe Basic FonnuJa, the 
Participanl' s Term of f?:mployment shall exclude any period fo llowing the earliest to occur of the last day of the year in which his or her job 
was reclassified, December 3 1, 1996, or tennination of employment; and 
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(2) an amount computed in accordance with Section 4.02(b) (the Alternate Fonnula). or Section 4.02(c) (the Special Update to the Alternate 
Fonnula), as applicable, as in effect on the reassignment date. For purposes of determining a benefit under the Alternate FomnLl a. the 
Participant"s Tenn of Employment shall exclude any period following the last day of 1988 or if later, the earliest to occur of the last day of 
the year in which his or her job was reclassified, July 31, 1997, or termination of employment; for purposes of detcnnining a benefit under 
lhc Special Update to I.he Alternate Fom1ula, the Participant's Tenn of Employment shall exclude any period following the earliest to occur of 
the last day of the year in which his or her job was reclassified, December 31, 1996. or termination of employment. 

(B) such a former Officer who was not Seivice Pension Eligible but was eligible for a deferred vested pension pursuant to the Pension 
Plan, as of the reassignment date, shall be eligible for a Deferred Vested Benefit under Section 3.02(a)(ili) upon his or her temlination of 
employment. The benefit of any reassigned Officer described in this Section 3.02(c)(iii)(B) shall be computed. under Section 4.02(a) 
(the Basic Formula). or Section 4.02(d) (the Special Update to the Basic Formula), as applicable. in effect as of the date of such 
reassignment. For purposes of detemllning a benefi t under lhe Basic Formula, the Participant's Term of Employmenl shall exclude 
any period following Lhe earHest to occur of the last day of the year in which his or her job was reclassified, July 31, J 997. or 
termination of employment: for purposes of determining a benefit under the Special Update to the Basic Formula. the Participant's 
Term of Employment shall exclude any period following the earliest to occur of the last day of the year in which his or her job was 
reclassified, December 31 . 1996, or termination of employment. 

(iv) A Participant, other than an Officer, whose job was classified or reclassified during or after 1986 and prior 10 .January ~' 1998 to a level below 
£-band, will be eligible for the Seivice Benefit computed in accordance with Section 4.02(b) (the Alternate Fonuula), or Section 4.02(e) (the 
Special Update to the Alternate Formula), as applicable, as in effect on the reclassification date, provided he or she is Service Pension Eligible as 
of the date of such classification or reclassification. and furl.her provided he or she is not demoted subsequent to such day because of 
unsatisfactory job performance prior to termination of employment. For purposes of detennining a benefit under the Alternate Formula, the 
Parlicipanl's Term of Employment shall exclude any period following I.he last day of 1988 or iflater, the earliest to occur of the last day of the 
year in which his or her job was reclassified, July 31, 1997, or termination of employment; For purposes of detem1ining a benefit under the 
Special Update to the Alternate Formula, the Participant's Term of Employment shall exclude any period following the earliest to occur of the last 
day of the year in which his or her job was reclassified, December 31, 1996. or termination of employment. 
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The benefit with respect to a Participant who is an Officer on or after January 1, J 998 who is reassigned on or after January 1. 1998 and 
(v) before January 1. 2009, shal l be determined pursuant to Section 4.03(f); provided, however, that the benefit of s uch fom1er Officer shall 

be determined in accordance with subparagraphs (i) through ( iii) of this Sect.ion 3 .02( c) assuming a reassignment date of December 3 1, 
1997. if such determination produces a higher benefit. as of the Participant's Pens ion Commencement Date. 

(d) Benefits Based on Qualified Deferrals 

A Participant who is a Deferral Participant shaJJ be eligible for a Benefit Based on the Qualified Deferrals Cash Balance Account, as described in 
Section 4. l IE. Nol withstanding any other provision of the Plan to the contrary. the Benefit Based on the Qualified Deferrals Cash Balance Account shall be 
payable in addition to any other benefits payable under the Plan. 
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Article 4. 
Pension Benefits After 2008 

The provisions of this Article 4 apply with respect to benefits payable to or with respect to a Participant who terminates employment on or after 
December l , 2008. This article also describes the distribution provisions with respecl to Participants who terminated employmenl after December 31, 2004 
with respect to whom benefit payments had not commenced on or before December I. 2008. The determination of pension benefits in all other cases is made as 
described in Appendix E. Appendix E generally includes the provisions of Article 4 as in effect prior to December 3 l, 2008. References in the Plan to a 
provision in Article 4 should in general be interpreted as reference to the corresponding provision in Appendix E when applied to or with respect to a termination 
of employment prior to December I , 2008. 

(a) Participants T erminated Before Januar y l , 1997 

The Service Benefit, Deferred Vested Benefit, or Disability Benefit payable to a Participant who terminated employment from a Panicipat ing 
Company prior lo January I, I 997 is determined in accordance with the tenns of the Plan as in effecl from time lo lime prior to January 1, I 997. 

(b) Active Participants on January I, 1997 

(i) Participants Whose Eligibility to Accrue Benefits Ends Prior to August 1, 1997. 

(A)Subjecl to the provisions of Sec1ion 4.0 I (b)(i)(D), the annual benefil of a Part icipant, who is an Officer or an E-band E mployee on January I, 
1997, who is an Officer at the time he or she leaves the service of a Parlicipaling Company prior to August I, 1997, and who is Service 
Pension Eligible as of the last day of his or her Term of Employment, will be the greater of the annual benefit amoun t determined under the 
Basic Fom1uJa described in Section 4.02E(a), the annua l benefit amoun1 determined under the Alternate FormuJa described in Sec1ion 4.02E(b), 
or, in the case of an Officer who had at least five Y cars of Service as an Officer as of December 31, 1993, the annual benefi t amoun t 
determined under the Alternate Minimum FormuJa described in Section 4.02E(c). 

Subject lo the provisions of Section 4 .0 I (b)(i)(D). lhe annual benefi t of a Participant, who is an Officer or an E-band Employee on January I . 
(B) 1997, who is an Officer at the Lime he leaves the service of a Participating Company priorto Augus1 I, 1997, but who is no1 Service Pension 

£ Jjgiblc as of the Inst day of his or her Term of Employment, will be a Deferred Vested Benefit determined under the Basic Formula described in 
Section 4.02E(a), provided he or she is vested under the Pension Pla n at the time of termination of employment from the AT&T Controlled 
Group. Notwithstanding the provis ions of the immediately preceding sentence, if such Participant was an Officcrwho had at least Cive Years of 
SeJVice as an Officer as of December 31, 1993, the annual benefil shall not be less lhan the annua l benefil determined under the Alternate 
Minimum Formula described i.n Section 4 .02E(c). 
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(C) Subject to the provisions of Section 4.0 1 (b)(i)(D), the annual benefi t of a Participant. who is an E-band Employee on January I. 1997, who 
tcnninates employment as an E-band Employee prior to August 1, 1997 and who is Service Pens.ion E]jgible as of the last day of his or her 
Term of Employment, wi ll be !lie annual benefit amount detem1ined under the Alternate Formula described in Section 4.02E(b). 

(D) Effective Augus t 1, 1997, the annual benefit of a Participant described in this Section 4.01 (b)(i) shal l increase (hut shall not be decreased) to 
the amount determined pursuant to the following subsection 4.0 l(b)(ii)(A), if the Participant is described in subsection 4.01 (o)(i)(A). or to the 
amount determined pursuant to subsection 4.0 I (b )(ii)(B) if the Participant is described in subsection 4.01 (b )(i)(B), or to the amount determined 
purs.uant to the foUowing subsection 4.0l(b)(ii)(D), if the Participant is described in subsection 4.0l(b)(i)(C). For purposes of applying the 
provisions of Section 4.0l(b)(ij) Lo increase a benefit which commenced prior lo August I, 1997 pursuant to this subsection 4.0l(b)(i)(D), any 
age-based reduction shall be based on such Participant's age on bis or her original Pension Commencement Date. 

(ii) Partidpants Whose Eligibility to Accrue Benefits Ends after July 31, 1997 . 

(A) Subjecl lo the provisions of subsection 4.01 ( b)(ii)(C) for Officers after December 31. 1997. the annual benefit of a Participant who is an 
Officer or an E-band Employee on January 1, 1997. who is an Officer at tbc Lime he or she leaves the service ofa Participaling Company after 
July 31, 1997, and who is Service Pension Eligible as of his or her 1ermina1ion of employment from a Participating Company, will be the 
greater of the annual benefit amount determined under the Special Updale 10 the Basic Fom1ula described in Section 4.02E(d) and the annual 
benefit amount detern1ined under the Special Update to the Alternate Fom1ula described in Section 4.02E(e). Notwilhstanding the preceding, in 
no event shall be the benefit with respect 10 a Participant described in tbis subsecrion 4.01 (b)(ii)(A) be less thall the amounts determiJled 
pursuant to Sec1ion 4.0l(b)(i)(A). 

Subject lo the provisions of subsection 4.0 l(b)(ii)(C). the annual benefit of a Parlicipanl who is an O.fficer or an E-band Employee on January 
(B) 1, l <J97, who is an Officer at the time he leaves the service of a Participating Company after July 31 , 1997 bul who is 001 Service Pension 

Eligible as of the lasr day of his or her tennination of employment will be a Deferred Vested Benefit equal to the grearer of the annual benefit 
amowll determined under the Special Update to the Basic Formula described in Section 4.02E(d) or Lhe amounts determined pursuant to 
Section 4.0l(b)( i)( B), provided he or she is ves ted under Lhe Pension Plan at the time of termination of employment from the AT&T Controlled 
Group. 

Anicle 4 -22- Pens.ion Benefits After 2008 

125 



Exhibit 66.c.11 

(C) The annuaJ benefit of a Paiticipant on January l. 1997 who is also an Officer on or after January I. 1998 shall not be less than the amount 
determined pursuant to subsection 4.0l(d). 

(D)Subject to the provisions of Section 4.0l(d)( ii) regarding an E-band Employee who becomes an Officer on or after January I, 1998, the benefit 
of a Participant who is an E-baad Employee on January I . 1997, who tcmlinates employment as an E-baad Employee after July 3 l, 1997, 
and who is Service Pension Eligible as of his or her termination of employment from a Participating Company. will be the annual benefit 
amount determined under the Special Update to the Alternate Fom1uJa described in Section 4.02E(e), but sha!J in no event be less than the 
amount determined pursuant ltl Section 4.0 J(b)(i)(C). 

(c) New Participants after January I, 1997 and before J anuary 1, 1998 

(i) Ao individual who first becomes a Participant after January I, 1997 and before January 1. 1998, and who is an Officer on January 1, 1998, 
sha!J be eligible for benefits determined pursuant to Section 4.0 l(d). 

(ii) An individual who first becomes an Officer on or after August l, 1997, who was not previously an E-band Employee, aind who leaves the 
service of a Participating Company prior to January 1, 1998 shall not be eligible for benelits under the Plan. 

(iii) An individual, who first becomes a Panicipant after January I , 1997 and before January I , 1998, who is not an Oll'icer at any time on or after 
January I, 1998, and who terminates employmem with a Participating Company on or after January 1, 1998 shall be eligible for a Service 
Benefit if Lhe Panicipant is Service Pension Eligible at the time of his or her tem1ination of employment from a Participaning Company. Such 
benefit shall be detem1ined only under the Alternate Fom1ula described in Section 4.02E(b). No benefit shaTI be payable from the Plan if such 
Participant is not Service Pension Eligible at the time of his or her termination of employment from a Participating Company. 

(d) Participants w ho are Officers on or after January 1, 1998 (Cash Balance Participants) 

Aniclc4 

Participant:.~ Who Are Officers Before January I, 2009 

(i) An individual who is an Officer on or after January I, 1998, who first became an Officer on or after August l, 1997 and who was 
not previously an E-band Employee sha!J be eligible for a benefit determined under Seel.ion 4.03 ifsueh Officer is vested in his or her 
benefit under the Pension Plan upon his or her termination of employment from the AT&T Controlled Group. 

(ii) An individual who is an Officer on or after January I. 1998, who was an Officer or an E-band Employee prior to August I, 1997, 
and whose Pension Commencement Date is after July 1. 1998. shall be eligible for a benefit from the Plan if such Officer is vested in his 
or her benefit under the Pension Plan upon temlination of employment from the AT&T ControJJed Group. The benefit shall be the greater of 
(A} the benefit determined pursuant to Section 4.03, or (B) the sum of (I) the Mid-Career Pension Benefit determined pursuant to Section 
4.07 and (II) the benefit accrued under the Plan prior to January 1, 1998 and payable pursuant to the terms of Section 4.0 I E(b)(ii)(A) or 
Section 4.0 I E(b)( ii)(B), a.~ applicable. For purposes of the preceding sentence, the detem1ination of the greater of (A) and (B) shall be made 
taking into account the Pension Commencement Date and the fonn of payment determined in accordance with Section 4.09E. 
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Participants Who Become Officers After .Decemher 31. 2008 

(iii) Nol withstanding the preceding Sections 4.0 l(d)(i) and 4.01 (d)(ii)_ benefi ts, if any. with respecl to an indjvidual who l:irsn becom<,-s on Officer 
after December 31, 2008 shall be de1ermined pursuant to the provisions of the Plan related to a Qualified Deferral Participant and lo a Participant 
who is an E-band Employee, as applicable with respect to such individual . Such a Participanl shall not be eligible for benefi ts determined under 
the Cash Balance .FonnuJa. 

(e) Surviving Spouse or an E-baod Employee or Officer 

An Au101111atic Survivor Annuity will be pfild lo the Spouse lo whom an E-band Employee or Officer is married at Lhe time of his or her death while 
an active employee, provided such Participant is vested as of hls or her date of death. and satisfies the provisions of Section 4.04 al the date of death. The 
benefit payable to such Spouse shall be equal to the present value of the benefit determined in accordance with Seclfon 4.04. The provisions of this Section 
4.01 (e) do not apply to a benefit determined under the cash balance formula of Section 4.1 l, or to a benefit based on a Mid-Career Pension Benefit of Section 
4.07E. The benefit to a Surviving Spouse shall not be payable under both trus Section 4.0l(e) and Section 4.0J(f). 

(I) Surviving Spouse (or Estate) of a Cash Balance Participant 

A benefit, determined pursuant to the provisions of Section 4.1 0, shall be payable to the surviving Spouse (or estate, in the case of a Participant who 
is not married at the time of death) of a Cash Balance Participant who is vested in his or her benefit under the Pension Plan as of hi~ or her dale of death and 
who dies prior to commencing distribution of his or her benefit under Lhe Plan. The benefi t to a Surviving Spouse shall not be payable under both this Section 
4.0J(f) anrl Section 4.0 l(e). 

(g) Deferral Participant 

An indjvidual who is a Deferral Participant shall be eligible for a benefit determined pursuant to Section 4.1 l, provided that such Participant is 
vested in his or her benefit under the Pension Plan upon his or her termination of employment from the AT&T Controlled Group. Notwithstaniling any other 
provision of the Plan to the contrary, such benefit shall be payable in add.ition to any other benefits otherwise payable under the Plan. 
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(h) Surviving Spouse (or Estate) of a Defcn-al Participant 

A benefit, determined pursuant to the provisions of Section 4.10, shall be payable to the surviving Spouse (or estate, in Lhe case ofa Participant who 
is not married at the Lime of death) of a Deferral Participant who is vested in his or her benefit under the Pension Plan as of his or her date or death and who 
dies prior to commencing distribution of his or her benefit under Lhe Plan. 

Section 
4.02 

Benefit Formulas (other than Cash Balance) 

To the extent that a benefit payable to a Panicipant who terminates employment on or after December I , 2008 is based on a formula other than the Cash 
Balance Account of Section 4.03 or the Qualified Deferral Cash Balance Account of Section 4.11. the amount of such benefit shall be determined in accordance 
with t.he provisions of Section 4.02E of Appendix E. 

Section 
4.03 

Cash Balance Accounts 

Effective January 1, 1998, a cash balance formula was added to the Plan, applicable only lo Participants who were Officers on or after such date. Section 
4.03E describes the manner in which cash balance accounts were established, and the annual accruals under such fonnula. 

The Cash Balance ACC{)Unt of a Panicipa.nt who is an Omcer prior to January 1, 2009 shall continue to be credited with Annual Award Credits and lnterest 
Credits until the earlier of such Participant's tem1ination of employment or SERP Vesting Date, at which time no further amounts shanl be credited lo the Cash 
Balance Account. l n the latter case, the provisions of Section 4.03E(c) and Section 4.03E(d) shall be applied as if the SERP Vesting Date is Lhe Participant's 
tennination date and commencement date, as applicable. The amount oft.he single life annuity that would be payable from the Cash Balance Account 
commencing as of such date shall be detem1ined in accordance with the provisions of Section 4.03E(f). Any reference to the Benefit Based on the Cash BalMce 
Account for a period after the SERJl Vesting Date shall be Lhe amount so determined as of such date. 

The Cash Balance Account with respect lo a Participant who is not an Officer prior to January 1. 2009 shall be 7.ero. 

Section 
4.04 

Automatic Survivor Annuities 

The Automatic Survivor Annuity described i.n this Section 4.04 does not apply to a benefit determined under Lhc cash balance formula of Section 4.03 
or 4.11 , or to a benefit based on the Mid-Career Pension Benefit of Section 4.07. The Automatic Survivor Annuity is payable upon the death of a Participant 
who dies while actively employed ailer December 31, 2008, if such Participant's benefit under the Plan is determined under a formula described in Section 
4.02E. 

The surviving Spouse of such a Participant shall be entilled to a pre-reti rement Automatic Survivor Annuity detcm1ined pursuant to I.his Section 4.04 
effective commencing as of the fi rst day oft.he month following the death of a Participant who dies while an employee if such Participant bas a Term of 
Employment of at least fifiL>en years at the lime of death, or, if such Participant meets the age and Term of Employment requirements for a Service Benefit (or 
is Service Pension El igible) at the time of his or her death. The pre-retirement Automatic Survivor Annuity shall be payable monthly in an amount equal to 
forty six percent of the monthly benefit that would have been payable to the Participant pursuant to Section 4.02E had such Participant temiinated employment 
with a Service Benefit, regardless of his or her actual el igibility therefore, on the date of his or her death. For purposes of de1.em1ining t.he Automatic Survivor 
Annuiry provided iJJ thjs Section 4.04(a), the early retirement discou11is in Sections 4.02E(a), 4.02E(b), 4.02E(d) or 4.02E(e) shall not apply. With respect to a 
Participant whose benefit is determined pursuant to Section 4.0l(d)(ii)(B), the Automatic Survivor Annuity shall not include the portion, ifany, of the 
Participant's benefit attributable to the Participant's transforred Mid-Career Pension Benefit described in Section 4.07. Witl1 respect to a Participant who 
terminates employment on or after December 1, 2008, distribution of a benefit determined pursuant to this Section 4.04 shall be made in a lump sum payment 
upon the death of the Participant. The amount of the lump sum payment shall be determined by multiplying the monthly benefit determined above by the 
immediate single life annuity factor based on the age oCLhe surviving Spouse as of the commencement date, and Lhe Code Section 417(e) actuarial assumptions 
in effect under the Pension Plan as of such date. 
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The provisions of Section 4.05Edo not apply to a benefit that commences after December I, 2008, except in the case ofa survivor benefit payable 
with respect to a Panicipant who commenced distribution of a Plan benefit on or before December l , 2008. 

Section 
4.06 

Monthly Payments 

The annual benefit determined under Section 4.02 shalJ be divided by twelve to determine a monthly benefit an1oun1. All annuity benefits under the 
Plan shalJ be payable monthly OJ at such other periods as the Commiuee OJ the Administrator. as applicable. may determine in each case: a benefit payable 
other than monthly shall be adjusted lo reflect the period covered by such payment. Notwilhs!anding the preceding, distributions afier December I, 2008 with 
respect to a Participant who terminates employment on or after December I , 2008 shall only be made in the Conn of a lump sum or installments over a period 
of 120 months, except with respect to a SERP Election. 

Section 
4.07 

Section 
4.08 

M id-Career Pension Benefi t 

The description ofi.he Mid-Career Pension Benefit is se1 forth in Section 4.07E of Appendix E. 

Treatment During Subsequent Employment 

Effective beginning January I. 2005, benefi ts shall not be suspended during a period of employment or reemployment. Benefits paid upon a 
subsequent termination of employment shall be reduced by the a<.'tuarial equivalent oftbe benefit payments that were continued during reemployment. 
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(a) Commencement Prior to 2005 

Provisions governing the payment of pension benefits that commenced after 2004 and prior to 2009 are set forth in Section 4.09E of Appendix E. 

(b) Commencement After 2004 and Prior to 2009 

Provisions governilig the payment of pension benefits tbat commenced after 2004 and prior to 2009 arc set forth i11 Section 4.09E of Appendix E. 

{c) Commencement After 2008 

Payment ofbcocfits that commence after December l, 2008, except in the case of a SW'Vivor benefit payable with respect to a Participa11t who commenced 
distribution of a Plan benefit on or before December 1. 2008, shall be made in the Lime and form as described in the followu1g subparagraphs (i) through (iv), 
as appl icable. 

(i) Participants Terminating Prior to 2005: The provisions of Section 4.09E regarding the time and fom1 of payment of benefits under the Plan shall 
apply witll respect to benefits commencing after 2008 to or with respect to a Participant who terminated employment prior to 2005. If such an 
individual is rehired into a position covered by this Plan afier 2004, the tenns of the Plan shall apply separately to the benefit earned prior to 2005 
and the benefit earned after 2004. 

(i i) Particjmmts Tem1inat ing Employment afier 2004 and Prior to Qecember 1. 2008: Subject to the provisions of Section 4.()9(d) and Section 6.01 , 
benefits payable to or with respect to a Participant who terminates employment after December 31, 2004 and prior to December 1, 2008 shall be paid 

Articlc4 

(A) if distribution of benefits to or on behalf of t11e Participant commence on or before December 1, 2008, pursuant to the provisions of 
Section 4.09E. or 

(B) if distribution of benefits does not commence on or before December 1, 2008, the annual benefit amount to which such Participant 
is entitled commencing at Nornial Ret irement Date shall be determined under the tcrnis of the Plan as set forth in Appendix 
E. Distribution of such benefit shall be made to lhe Part icipant commencing on July I, 2009 in the fonn of a lump sum, equal to the 
present value determined pursuant to Seclion 4.09(c)(iv): provided, however, if the amount so determined exceeds $50,000, 
distribution shall be paid in monthly installments over a period of 120 months. If the Participant dies prior lo the commencement of 
sucb payment, distribut ion equal to the present value of the amount that otherwise would bave been payable to t11e Participant shall be 
made on July 1, 2009 to the Surviving Spouse, if any, otherwise to the estate of the Participant. I f the Surviving Spouse entitled to 
receive the benefit described in the preceding sentence dies after the Participant but before distribution of such benefit, the benefit shall 
be paid to the esta te o[ the Swviving Spouse. Survivor benefits, if any, upon death followi ng commencement of distribution to tlic 
Panicipant shall be determined pursuan t to the provisions of Section 4. lO(d). 
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(iii) Participants Tcnninating Employment on or After December 1. 2008: Subject to the provisions of Section 4.09(c)(iv) and Section 4 .09(d), benefits 
payable to or with respect to a Participant who terminates employment on or after December l , 2008 sha ll be paid as follows: 

Article 4 

(A) Participants Who Arc Not SERP Par1icipants: 

The "Plan Retirement Benefit" for a Participant who does not become a SERP Participant is equal to the sum of (i) the benefit earned prior to 
January I. 1998, determined pursuant to the provisions of Seel ion 4.02E, and (ii) the Benefit Based on the Qualified Deferrals Cash 
Balance Account. if any, payable at Nonna) Retirement Date and detennined pursuant to the provisions of Section 4.11. expressed as a 
single life annuity payable commencing at Normal Retirement Date. Distribution of such benefit shall be paid in the fom1 of a Jump sum, 
in an amount detcm1ined pursuant lo Section 4.09(c)(iv), upon the Par1icipant's Temlinatioa of Employment; provided. however, if the 
present value so determined exceeds $50.000, distribution shall be paid in monthly installments over a period of 120 months. lf the 
Participant dies before receiving a complete distribution of the benefits so detennined, suJVivor benefits, if any, shall be paid in accordance 
with the provisions of Section 4.10. 

(8) Participants Who Arc SERP Participants on December 31. 2008 : 

(I) A Participant who is a SERP Participant on December 31. 2008 shall continue lo accrue benefits under the Cash Balance Formula until 
the earlier of his or her SERP Vesting Da.tc or termination of employment. As of such date, lhe Participant's benefit under the Plan shall be 

detem1ined as the greater of (A) the Participant's benefit, if any, determined pursuant io Section 4.02 or (B) the sum of (i) the Benefit 
Altributable to the Cash Balance Formula and (ii) the Benefit AttnlJulable to Qualified Deferrals, determined as if payment of such benefit 
were to commence on such date. The amount of the monthly benefit so determined, expressed as a single life annu ity, shaJl be fixed and 
shall not change {the "Frozen Single Life Annuity"): 

(II) Subject 10 1he provisions of Section 4.09(d), upon Termination ofEmp loymen~ distribution of the beneril determined pursuant 10 
subparagraph (l) shall commence in a fonn of payment determined pursuant to such Panicipant's SERP Election, as defined herein. The 
amount payable to such Participant shall be the actuarial equivalent of the single life annuity determined pursuant to subparagraph (1). 
based on actuarial equivalent factors under the AT&T SERP as of the Participant' s Termination of Employment. Survivor benefits, if any. 
foUowi.ng the death of the Par1icipant shall be dctem1ined in accordance with the provisions of Section 4 .10. 
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(C) Participants who become SERP Participants after December 31 . 2008: 

( I) A Participant who becomes a SERP Participant after December 31, 2008 shall not be entitled to accrued additional benefits under the Plan 
:after December 3 l, 2008. The sum of (i) the benefit earned prior to January I, 1998, detennined pursuant to Lhe provisions of Section 
4.02E. and (ii) the Benefit Attributable to Qualified DeforraJs, determined pursuant to the provisions of Section 4.'1 l, if any, shal l be 
determined as if payment of such benefits were to commence on the SERP Effective Date. and the amount of the monthly benefit so 
de1em1ioed, expressed as a siagle life annuity, shall be fixed and shall not change (the "Frozen Single Life Annuity"). 

(11) Subject to the provisions of Section 4.09(d), distribution of the benefit determined pursuant to subparagraph (I) shalJ be paid in the 
fom1 of a lump sum or in 120 monthly installments commencing upon Tennina1ion of Employment: the applicable form of payment shall 
be determined on the Participant ' s SERP Effective Date, based on the present value of the frozen Single Life Annuity if disiribution of such 
benefit commenced on the SERP EIIective Date in the form of a single life annuity, and based on lhe actuarial assumptions in effect under 
the SERP as of such dale. lf the present value determined as of such SERP Effective Dale is SS0,000 or less, ihe form of payment shall be 
:a lump sum. and if tile present value exceeds $50,000. tile form of payment shall be 120 monthly installments. The amount of the benefit 
payable commencing at Termination of Employment shall be determined in accordance with ihc provisions of Section 4.09(c)(iv). lfthe 
.Participant dies before receiving a complete distribution of the benefits so de1em1ined, survivor benefi ts, if any, shall be determined in 
:accordance wilh the provisions of Section 4.10. 

(iv) Determination of Present Value: For purposes of Section 4.09(c)(ii)(B), Section 4.09(c)(iii)(A), and Section 4.09(c)(iii)(C), present value shall be 
determined as follows : 

Aniclc 4 

(A) Emrlryee who is nol a SER.P Panicjpant· with respect to a Participant described in Section 4.09(c)(ii)(B) or Section 
4.09(c)(iii)(A), an amount equal 10 the present value of the single life annuity that would be payable under the Plan commencing 
on the Par1icipan1 's Nom1al Re1iremen1 Dale. Such present value shall bedetennined on the basis of actuarial assumptions under 
tile Qualified Plan as of such date, calculated as follows: the annual amount of such benefit payable at Nom1al Retirement Date 
shall be multiplied by the factor for determining the Jump sum value as set forth in Appendix B of the Q111alifJed Plan for the 
Panicipanrs age at Termination of Employment. Notwithstanding the preceding, for a Participant described in Section 
4.09(c)(ii)(B), the present value shall be based on the Participant's age as of December I, 2008, and the amount so determined will 
be accumula ted to Ju ly 1, 2009 at an effective annual interest rate of four percent; and 
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(B) Employee who is a $.ERP Participant olher lhan a SERP Panicipant on December 31. 2008: wi th respccl to a Participant 
described in Section 4.09(c)(iii)(C), the present value of the amount payable commencing al Termination of Employment shall be 
determined by multiplying !he Frozen Single Life Annuity (determined pursuant to Section 4 .09(c)(iii)tC)( l.)) by an immediate 
annuity factor based on the age of Lhe Participant at Termination of Employment. The immediate annuity factor shall be based on 
the Mortality Tables and the GAAP Rate, both as in effect for the calendar year immediately preceding the calendar year of the 
Participant's Termination or Employment, and as defined in the SERP. 

Wilh respect to benefits payable in install men ls over a period of 120 monlhs. Lhe amount of each monlhly installment shall be calculated in the same manner 
that a financial institution would. calculate the monthly paymems for a 10-year fixed interest loan, based on the present value of Plan benefits determined 
pursuant to Section 4.09(c)(iv). The interest rate used in the calculations shall be equal to the Code Section 4 I 7(e) interest rate in effect under the Pension Plan 
on Lhe date of the Participant's Termination of Employment, or, with respect io distributions made pursuant to Section 4.09(c)(ii)(B). the rate in effect for the 
2008 calendar year. 

(d) Payments to Sp ecified E mployees 

Notwithstanding the provisions of the preceding sections 4.09(a) through 4.09(c). effective on and after January l , 2005 with respect to payments in 
the form of a commercial annu ity pursuant to Sect io n 6.0 I and eftective on and after January I, 2009 wi th respect to aJI other payme11ts under 1he Plan, 
payment under the Plan to or with respect to a Panicipant who is eligible to panicipate in the SERP o r who is determined to meet the definit ion of Specified 
Employee sha ll be payable as otherwise provided in this Plan, except !hat the in ilia l payment shall be made no earlier than six (6) monlhs following his o r her 
Tem1ination of Employment. lf, absent lhis Section 4.09(d), payment to a Specified Employee would have commenced before lhe expiration of such six­
month period, the first payment with respect to such Specified Employee will inc lude the sum of the annuity payments withheld. together with interest 
thereon. For purposes of the immediately preceding sentence, interest shall be credited using the GAAP Rate in e!Iect as of the end of the calead.ar year 
immediately preceding the Participant'. Tem1ination of Employment, for distributions made after December 31 , 2007 . .. GAAP Rate" means such rate as 
defined under the SERP for the referenced period. Notwithstanding the preceding, for distributions made prior to January I, 2008, interest credited for 
purposes of this Section 4.09(d) shall be at an effective annua l rate equal to 120 percent of !he Federal Mid-term ra te in c(foct as of the date such annu ity 
payments otherwise would have commenced. 
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The provisions of this Section 4.10 apply upon Lhc dealh ofa Participant who is an employee on or a.Iler December I. 2008, and. for purposes ofSecLion 
4.1 O(d), upon Lhc dealh of a Participant described in Sect ion 4.09(c)(ii)(B). 

(a) Death prior 10 commencement: If a Participant described in Section 4.09(c)(iii) dies before Termination of Employment, or following Termina tion of 
Employment but before the date as of which distribution of Lhe Plan benefit commences, benefits will be payable in a lump sum to the Spouse, or if there is 
no surviving Spouse. to Lhe Participant's estate. The amount of such lump sum payment shall be detcmlined pursuant to Lhe provisions of Section 4. I O(c). 

(b) Death of Spouse before pavmeni of survivor benefit: lf a Participant dies before Lhc date as of which distribution of the Plan benefits commences. and he 
or she is survived by a Spouse entiLled to payment pursuant to Section 4. IO(a), and such surviving Spouse dies prior to the date payment of benefits under 
this Plan commence, a lump sun1 benefit shall be payable to the estate of the Spouse upon the death of the Spouse. The amount of such lump sum payment 
shall be determined pursuant lo the provisions of Section 4.JO(c). 

(c) Determination of lump sum amount for death before commencement: 

(i) With respect to a Participant described in Section 4.09(c)(iii)(A), the lump sum payment payable pursuant 10 Section 4. IO(a) or Sect ion 
4.tOCb) shall be an amount equal to the present value of the !)Ian Retirement Benefit, as defined in Section 4.09(c)(iii)CA). Such present value 
shall be determined on the basis of actuarial assumptions under lhe Qualified Plan as of the date of death, ca lc ulated as follows: the annual 
amount the Plan Retirement Benefit, payable in the form ofa single life annuity commencing at Nom1al Retirement Date shall be multiplied by 
the factor for determining lhe Jump sum value as set forth in Appendix B of the Qualified Piao for Lhe Participant's age at death: 

(ii) The lump sum payment payable pursuant 10 Section 4. IO(a) or Section 4. JO(b) upon the death of a Participant who is a SERP Participant, 
shall be detem1ined by multiplying Lite Frozen Single Life Annuity determined pursuant to Section 4.09(c)(iii)(B) or Section 4.09(c)(ii.i)(C), as 
appl icable, by an immediate annuity factor based on Lhe age of Lhc Participant as of the date of death. The immediate annuity factor shall be 
based on the Mortality Tables and the GAA P Rate, both as in effect for tl1e calendar year immediately preceding the calendar year of the date 
of death and as defined in the SERP. 

(d) Death following commencement of distribution for a Par1icinan1 who is not a SERP Participant on December 3 I. 2008 : If a Participant described in Section 
4.09(c)(ii)(B), Section 4.09(c){iii)(A) or Section 4.09(c)(iii)(C) dies following distribution of Plan benefits in the form ofa lump sum, no benefit shall be 
payable following U1e death of the Participant. lflhe Participant is receiving payment of the Plan benefit in Lhe form of 120 monthly installmen ts, the present 
value of the remaining payments shall be made to the surviving Spouse of the Participant, or if there is no surviving Spouse. to the est<ite of the Participanl. 
Such present value shall be calculated using the interest rate that was used to determine the amount of the month ly installments at the llime distribution of such 
payments commenced. 
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(e) Death following commencement of distribution for a Participant who is a SERI' Participant on December 31. 2008 : Upon the dealh following 
commencement of benefits under the Plan of a Participant who is a SERP Participant on December 31 , 2008, further paymcnl of benefits rela ted to the 
retirement benefi t under the Plan shall be the survivor benefi t, if any, payable under the terms of an election made on or before December 3 1, 2008 with respect 
to benefits that may become payable to the Participant under the SERP, detcnnined under the actuarial assumptions and methodology set forth in the 
SERI'. Any survivor benefil payable pursuant to this Section 4.1 O(e) shall be paid lo the same beneficiary lo whom survivor benefits are payable under the 
SERP. 

Section 
4.11 

Qualified Deferrals Cash Balance Account 

A Qualified Deferral Cash Balance Account was added to Lhe Plan effect ive January I, 2005, or such later date on which an Officer, IE-band Employee, or 
other eligible employee began deferring certain compensation under the AT&T executive Deferred Compensation Plan or the AT&T Inc. Cash Oeferral Plan 
(''Qual ified Deferrals." as dcfmcd in Section 2.35 herein). Arurnal Qualified Dcfc1Tal Credits were discontinued under the Plan effective with respect to 
amoun ts deferred under sucb deferral plan from any paycheck dated after December 3 1, 2007. 

Deferral Interest Credits shall continue 10 be credited to the Qual ified Deferral Cash Balance Account of all Participants who made Qualified Deferrals as 
defined herein. The Benefit Based on the Qualified Deferr.ils Cash Balance Account shall be Lhe benefit commencing at Normal Retirement detennined 
pursuant 10 the provisions ofSeciion 4.1 lE(e). Nolwithslaoding the preceding sentence, with respect 10 a Participant who is an Otticer, the followiog 
provisions shall apply: 

(i) with resp<,"'Ct to a Panicipant who is an Officer prior to December 3 1, 2008, Deferral Interest Credits shall cease as of the earlier of the Participant's 
termination of employment or SERP Vesting Date. In the latte r case, the provisions of Section 4. 11 E(<l) w ith respect to application of the interest credit shall be 
applied as if the SERP Vesting Dale is the Participant's commencement date. The amount of the single life annuity that would be payable from the Qualified 
Deferral Cash Balance Account commencing as of the date or termination or the SERP Vesting Date shall be detcnnincd in accordance with the provisions of 
Section 4.11 E(c). Any reference to the Benefit Based on the Qualified Deferral Cash Balance Account for a period after the SERP Vesting Date shall mean the. 
benefit so determined as of such date; and 
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(ii) wiLh respect to a Participant who becomes an Officer after December 31 , 2008, Deferral Interest Credits shal l cease as of the Partic ipant's SERP Effective 
Date . The provisions ofSeclion 4 . 11 E(d) with re.~pect to application of the interest credit shall be applied as if thc SERP Effective Date is the Participant's 
commencement date. The an10unt of the single life annuity that would be payable from the Qualified Deferral Cash Balance Account commencing as of the 
SERP Effective Date shall be determined in accordance with the provisions of Section 4. 11 E( e). Any reference to the Benefit Based on the Qualified Deferral 
Cash Balance Account for a period after the S ERP Effective Date shall mean the benefit so determined as of such date. 
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Article 5. 
Death Benefits 

A Death Benefit shall be provided under this Arlicle 5, in the following cases: (a) upon the death prior to January l, 1998 of an active Officer; (b) 
upon the death of a:n Officer who, on or after August I 0, 1980 and prior to January I, l998, (i) 1erminated employment with el.igibili!y for a pensioner death 
benefit under the Pension Plan (excluding for purposes of this Section 5.01 the effect of any management pension enhancement pursuant to the Pension Plan) 
or (ii) terminated employment with eligibility to receive payments under the AT&T Senior Management Long Term Disability and Su.rvivor Protection Plan: 
( e) upon the death prior 10 January I. 2008 of an active Officer. provided such Officer is eligible for the sickness death benefit under the Pension Plan: or (d) 
upon the death of an Officer who is on the active payroll of a Participating Company on January J. J 998 and who terminates employment prior to January l , 
2008, if such Officer was Service Pension Eligible or otherwise satisfied eligibility requirements for the Pensioner Death Benefit under the Pension Plan (such 
as, under certain circumstances. Lh.e Rule of 65. as defined in the 1>ension Plan), al the time or his or her term.ina1ion or employment (excluding for purposes 
of this Section 5.01 the effect of any management pension enhancement pursuant to the Pension Plan). A Participant who terminates employment on or after 
January l. 1998 and is subsequently reemployed prior 10 January l. 2008 shall not be eligible for a DeaU1 Benefit following such reell!lployment unless he or 
she was eligible for the pensioner death benefil under the Pension Plan as of the date of such earlier tem1ination of employment, and provided further thal such 
Participant's last employment wi th a Participating Company was with one covered by the death benefit provisions of Lhe Pension Plan; such eligibility for a 
Death Benefit shall terrnina1e \vith respect to a Participant who remains employed within the AT&T Controlled Group on January I. 2008. 

Notwithstanding the provisions of the preceding paragraph, no Death Benefit under this Article 5 shall be provided with respect 10 a Participant who 
made a qualified election for a form of payment ilial resulted in a lump sum disuiburion of the full present value of his or her accrued !benefit (as reduced to 
reflect the Limitations of Code Section 415 and Code Section 40I (aX17) as of the Participant's Pension Commencement Date) under the Pension Plan. 

The Death Benefit under this Article 5 is in addition to the sickness and pensioner death benefits under the Death Benefit Plan in Lhe Pension Plan, 
and shal l be paid to the same beneficiary or beneficiaries, and administered in the same manner as such benc!iL~ under the Death Benefit Plan in the Pension 
Plan. Notwithstanding the preceding, effective for deaths occurring on or after January I, 2009, the Death Benefit shall be paid in a lun1p sum wiU1in a 
reasonable period of time following the date the Beneficiary is identified by the Committee or its delegate. 
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In the case of the death of an Officer described in Section 5.0l . as eligible for death benefit coverage, except as otherwise detennined under Section 
5.02(a)(ii), a Death Benefit equal to one year's wages (as defined below) shall be paid. 

(i) Death after Ja11uary 1, 1996 a/Ill before Jt11111ary 1, 1998 

For purposes of deiemlining the Death Benefit payable wider Section 5.02(a), with respect 10 an Officer described in Section 5.0 I, who died after 
January I, 1994 and before January I, I 998, "'one year's wages'' is defined as the greater of (A) the Officer's Short Term Award for Lhe caJendar year 
preceding the earlier of (i) his or her date of death, or (ii) the date of his or hcrtcrmination of employment, or (B) the Officer's Short Term Award with respect 
to any later partial calendar year of service, but only with respect to a calendar year prior to 1998. 

(ii) Death 011 or after January 1, 1998 

For purposes of determining 1he Death Benelit under Section 5.02(a), with respect 10 an Officer described in Section 5.0 l , who dies on or after 
January I, 1998, the amount of the Death Benefit shall equal the amount that would have been payable if lhe Panicipanl died with eligibili ty for lhe Death 
Benefit as of December 31, 1997. 

(b) O ther Post-Retirement Death Benefits 

Additional death benefits described in this Section S.02(b) shall be provided, (i) with respect to an Officer who tem1inated employment on a service 
pension or disability pension under the Pension Plan, a Cler December 3 l, 1986 and before January I, 1997 (or who terminated employment on a service 
pension or a disability pension prior to December 31, 1986, provided he or she did not attain age Ci fly-live on or before December 31 , 1983). and (ii) with 
respect 10 an Officer who terminates employment after December 3 l, 1996, only if such Officer is Service Pension Eligible at the time of his or her 
termination of empioymenL The death benefits described under Section 5.02(b)(ii) shall ali;o be paid upon the death of an Officer who terminates employment 
wi th entitlement to Lhe benefits under the AT&T Senior Management Long Tcm1 Disability and Survivor Protection Plan. 

(i) Group Life Differe111ial 

Upon the death of an Officer, age sixty-six or older who retired afier December 3 l, l 986 and before October I, l 990, the di[forence hetween (i) the 
amount of his or her Basic Group Life Insurance coverage under lhe Company's Group Life Insurance Program, as in effect on the day before his or her sixty­
sixlh birlhday, a11d (ii) the amount of such insurance coverage, as in effect on lhe date of his or her death, shall be paid in a lump sum to the beneficiary or 
beneficiaries designated by the Officer, or, if there is no such beneficiary, to lhe Officer's estate. 
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(ii) Tax Differe11tial 

An individual who is the beneficiary of a deceased retired Officer or of an Officer who terminated employment with entitlement to payments under the 
AT&T Senior Management Long Tenn Disability and Survivor Protection Plan, and who receives one or more of the benefits listed below, shaU be eligible to 
receive, under this Section 5.02(b)(ii), a tax differential payment related to the difference between (i) the beneficiary's assumed federal income tax liability on 
such benefit or benefits and (ii) the beneficiary's assumed federa l income tax liability had such benefit o.r benefits been paid as a non-tax death benefit under a 
I ife insurance policy on the life of the retired Officer: 

(A) .Post-Retirement Survivor Annuity described in Section 4.04(b), 

(B) Pensioner Death Benefit described in Section 5.02(a). 

(C) Group Life Differential Death Benefit described in Section 5.02(b)(i), 

(D) Pensioner Death Benefit described in Article 5 of the Pension Plan, 

(E) The Death Benefit described in Section 5 of the AT&T Senior Management Long Term Disability and SW'vivor Protection Plan. and 

(F) The Deaih Benefit described in the AT&T Excess Benefit and Compensation Plan. 

Pursuant to the terms of the various plans described above, no benefit identified in (A}, (B), (C), (D) or (F) is payable with respect to a Participant who 
terminates employment after December 31, 2007 (Or sucb earlier date as may be spt'Cilied in such plan), and no benefit shall be payable under this Plan with 
respect 10 such plans. 

Federal estate tax, state and loca l inheritance taxes, and state and local income taxes, shall not be considered in computing the tax differential payment 
under this Section 5.02(b)(ii). 
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Article 6. 
Source Of Payment 

(a) BcncfilS arising under this Plan and all costs. charges, and expenses relating thereto wilJ be payable from the Company's general assets. 'Inc 
Company may, however, establish a trust to pay such benefits and related expenses. provided such trust does not cause the Plan to be •'funded" within the 
meaning ofERISA. To the extent trust assets arc available. they may be used to pay benefits arising under this Plan and all costs, charges, and expenses 
relating thereto. To the extent that the funds held in the trust, if any, arc insufficicnl to pay such benefits, costs, charges and expenses, the Company shall pay 
such benefits. costs, charges, and expenses from its genernl assets. 

(b) In addition, Lhe Company may, in its sole discretion. purchase and distribute one or more commercial annuity contracts, or cause the trustee of 
the trust to purchase and distribute one o r more commercial annuity contracts, lo make benefit payments required under this Plan, to any Officer, as defined 
herein, or the Surviving Spouse of any Officer, provided, however, that with respect to an annuity purchase occurring prior to January I , 2005, the purchase 
and d istribution of any such annui ty contracts shall be no sooner than the expiration of any forfoiture provisions applicable to th.e Officer under the AT&T 
Non-Competition Guidelines, or as otherwise may be provided in accordance with procedures establish by the Executive Vice President - Human Resources (or 
any successor to such position), and provided further that, effective January I, 2004, the Company's right to direct that payments under the Plan shall be 
made through one or more commercial annuity contracts shall be applicable to onJy Lhe benefits payable to any Participant. or th.e Surviving Spouse of any 
such Participant, as applicable, who (I) was on the active payroll of the Company (or on an approved leave of absence with guaranteed right ofreinstatemenl) 
and classilicd as an Officer on December 31. 2003, and (2) satisfies the age and service requirements. or is within twelve months of satisfying 
the requirements in effoet at the time t.he Participant terminates employment with the Company for the receipt of retirement-related heal th benefits wider the 
AT&T Corp. Postrelirement Welfare Bene li ts Plan (or any successor lo such plan) (other than by vi rtue of the ·'Ru.le of 65"or through a Company-sponsored 
employee-paid health benefits access program, or through the AT&T Corp. Separation Medical Plan), without regard to whether or not the Officer has five 
years of service as of December 3 1, 1999. 

Any 5uch annuity contracts de~cribed above may be purchased from a commercial insurer acceptable to lhe Executive Vice Presiden t - Human 
Resources (or any successor to such position). Further, the Executive Vice President - Human Resources (or any successor to such position), may determine, 
in his or her sole discretion, to pay add itional sums to any Officer, from the Company's general assets or from the trust, if any, to reimhu.rse the Officer for 
addi tional federal and state income laxes estimated to be incurred by reason of the distribution of any such annuity contracts. The Executive Vice President · 
Human Resources (or any successor to such position) shall establish a methodology or methodologies for determining the amount of such additional sums. 
The methodology or methodologies selected shall be those that the Executive Vice President - Human Resources (or any successor to such position) determines, 
in his or her sole d iscretion, to be the most effective and administratively feasible for the purpose of producing after-tax periodic benefit payments that 
approximate the after-tax periodic benefit payments that would have been received by Officers in the absence of the distribution of the annuity contract. Any 
such purchase and distribution of an annuity contract shall be a full and complete discharge of the Plan's, AT &T's and the Participating Companies' liability 
for payments assumed by the issuer of the annuity contract. 
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(c) Notwithstanding the provisions of the preceding Section 6.0l(b), effective January I. 2005, a Participant who is eligible to elect to receive his or 
her benefit under the Plan in the form of a third-party commercial annuity contract pursuant to Section 6.0 l(b) shall be required to submit an election. on a 
fom1 provided by the Company, with rcspt>ct 10 the time and form of payment in which benefits under this Plan shall be distributed for any reason other than 
the death of the Participant. Such election fonn shal.J be submitted to the Company no later than one of the following dates, whichever is applicable: (i) such 
Participant's separation Crom service, with respect to distribution of such annuity contract du.ring the 2005 calendar year, (ii) the earl ier of (A) such 
employee's separation from service. or (B) December 31. 2005. with respect to the distribution of such annuity contract during the 2006 calendar year. and 
(iii) December 3 I, 2006, for distributions of such annuity contracts occurring after the 2006 calendar year. Notwithstanding the foregoing, the Company may 
permit such a Participant to submit a distribution election form in 2006 with respect to his or her benefits under the Plan. provided that such election in the 
2006 calendar year may not resul t in a change in payment elections with respect lo payments that the Participant would otherwise rece ive during the 2006 
calendar year, or to cause payments to be made in 2006, 10 the extent permitted under the proposed Treasury Regulations under Code Section 409A. 

(d) Notwithstanding the provisions of the preceding Section 6.0 l(b) and Section 6.0 I (c), the annuity purchase program described in Section 
6.0i(b) shall be discontinued effective September 6, 2007, and any elec tion in effect on September 6, 2007 pursuant to which a Participant has e lected to 
receive distribution of his or her benefits under this Plan through the purchase of a commercial arurnity contract shall be null and void. as such election relates 
to any distribution from this Plan to a Participant or Surviving Spouse occurring alter September 6, 2007. 

Section 
6.02 

Unfunded Status 

The Plan a t all times shall be entirely unfunded for pu.rposes of the Code and ERISA, and, except as provided in Section 6.0 I, no provision shall be 
made at any lime with respect to segregating a ny assets of a Participating Company for the payment of any benefits hereunder. The Plan constitutes a mere 
promise by the Participating Companies to make payments. if any, in the future. No Participant, surviving Spouse or any other person shall have any interest 
in any particular assets ofa Participati ng Company by reason of the right to receive a benefit under the Plan, and to the extent a Partic ipant, smviving Spouse. 
or any other person, acquires a right lo receive benefits under this Plan, such right shall be no greater than the right of any unsecured general creditor of any 
Participating Company. 
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Article 7. 
Administration Of The Plan 

The Plan :shall be administered by the Company, and it shall have ful l discretionary autl1ority to manage and control the operation and 
administration of the Plan, including the power to interpret the provisions of the Plan, 10 make determinations of fact, promulgate rules and regulations. to 
determine benefit eligibility of individuals and classes of Participants (including, without limitation, determinations of a Participant's applicable Tem1 of 
Employment and Position Rate), delegate its powers and duties hereunder lo the Commillce, tl1e Administrator, or others, and to take such other action as it 
sha ll find necessary and appropriate to implement the provisions of the Plan. The Committee and the Administrator may retain attorneys, consul tan ls, 
accountants or other persons (who may be employees of the Company or an Aftiliated Corporation) to render advice and assistance, and may delegate any of 
the authorities conferred on Lhern to such persons as they shall de1ennine 10 be appropriate io efiec1 i.he discharge of their duties hereunder. The Company, other 
Participating Companies, and any of their Officers and E-band Employees, shall be entitled to rely upon the advice, opinions, and detem1inations of any such 
persons. Any exercjse of the authorities set forth in this Article 7, whether by the Company. the Cornmillee or its delegate, or the Admjnistraior, sha ll be final 
and binding upon the Company, its Affiliated Corporations. their officers, directors and affected Participants and beneficiaries. 

Section 
7.02 

Committee 

111c Company has delegated to the Commi!lec the authority to make the final determination to grant or deny claims for benefits under the Plan with 
respect to Participants, surviving Spouses, and other beneficiaries, and 10 authorize disbursements according 10 the terms of the Plan. 

Section 
7.03 

Indemnification 

No member of the Board, the Commillee or the Administrator ~ hall be personally liable, by reason of any contract or other i n~trumenl executed by 
such individual, or on his or her behalf, in his or her capacity as a member of the Board, the Commillec or the Administrator, nor for any mistake of 
judgmem made in good faith , and AT&T shall indemnify and hold hannless each member of the Board, each member of !he Committtee, the Administrator 
and each other employee, officer, ar director of AT&T, to whom any duty or power relating to the administration or interpretation of the Plan have been 
allocated or delegated, against any cost or expense (including attorneys' fees) or liability (including any sum paid in seulemcnt of a claim) arising out of any 
act or omission to act in connection witll the Plan, unless arising out of such person's own fraud or bad faith. 
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All claims for benefit payments under the Plan shall be submitted in writing by the Participant, a Surviving Spouse, beneficiary, or the estate of the 
Participant, or the d uly authorized representative of such person or estate ("'Claimant" for purposes of this Section 7.04) to the Administrator. The 
Administrator shall notify Lhe Claimant in writing within 90 days after receipt as to whether the claim has been granted or denied. This period may be 
extended for up to an addi tional 90 days. for a total of I 80 days. in the case of special circumstances provided that written notice of Lhe extension is furnished 
to the Claimant prior to the termination of the initial 90-day period. The extension notice shall indicate the special circumstances requiring an extension of time 
and the date by whi.ch the Administrator expects to render the benefit detellllination. 1n the event the claim is denied, in whole or in part, the Claimant will 
receive notice of the Administrator's decision, including: ( i) tJ1e specific reasons for the adverse determination, (ii) reference to the pertinent Plan provisions on 
which the adverse determination is based, (iii) a description of any additional ma terial or information necessary for the Claimant to perfect the claim and an 
explanation of why such material or info1mation is necessary. and (iv) a descriptfon of the Plan's procedures for appealing the adverse determination 
(including applicable Lime limits) and the Claimant's right to bring a civil action under section 502(a) of 8RISA following an adverse determination on review. 

(b) Benefit Appea ls 

A Claimant whose claim for benefits ha5 been denied. in whole or in part, may. within 60 days of receip1 of any adverse benefi1 de1enuioation, appeal such 
denial to the Commiuee. All appeals shall be in Lhe fonn of a wriuen sta1ement and shall (i) set forlh all of the reasons in suppon of favorable ac1ion on the 
appeal, (ii) identify those provisions of lhe Plan upon which the Claimant is relying, and (iii) include copies of any olher documen ts . .-ecords and other 
materia ls which may suppon favornble consideration of the c laim. If the Claimant submi1s a written request for review of a den ied c laim. the Claimant is 
enti1led to receive, upon reques1 and free of charge, reasonable access to, and copies of, all documents, records and 01her informal ion relevant 10 the claim (as 
defined in DOL Reg. §2560.503- J(m)(8) for claims filed on or afier January I, 2002). and (iv) a siatement of the right of the Claimant to bring a civi l action 
under section 502(a) of ERJSA following an adverse benefit determination on review. The Claimant may raise issues even if such issues were not raised in the 
initia l benefit determination. The Committee shall decide the issues presen ted within 60 days after receipt of such requesl, but th is periiod may be extended for 
up to an additional 60 days in the case of special circumstances provided Lhat wri tten notice of the extension is fu.mished to the Cla imant prior to the 
termination of the initial 60·day period. The extension notice shall indicate the special circumstances requiring an extension of time and the date by which the 
Committee expects to render the detem1ination. l.n the case of an adverse determination, the decision of the Committee shall be set forth in writing and include 
(i) the specific reason or reasons for Lhc adverse detenuination, (ii) reference to the pertinent Plan provisions on which the denial is based, (iii) a statement tha1 
the ClaimanL is enutled to receive, upon request and free of charge, reasonable access to, and copies of, all documenrn, records, and other information (as 
defined in DOL Reg. §2560.503-l(m)(S) for claims Ii led on or after January I , 2002) relevant 10 the Claimant's claim for benefits, anid ( iv) a sta temen1 of the 
right of the Claimant lo bring a civi l action under section 502(a) of ERlSA. 

Article? -40- Administration Of The Plan 
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Any Claimant whose claim for benefits has been denied shaJI have such further rights of review as arc provided in ERJSA § 503. and the Committee 
and Administrator shaJI retain such right, authority, and d.iscrct ion as is provided in or not expressly limited by ERISA § 503. 

(c) Final Review 

The Commillce sha ll serve as the iinaJ review committee. under r.he PJan and ERJSA, for the review of al I appeals by Claimants (as defined in 
Section 7.04) whose initial claims for benefit. have been denied, in whole or io part, by the Administrator. The Commillee sha!J have r.he authority, subject to 
Section 7.04(c), tl' determine conclusively for all parties any and aJI questions arising from administration of the Plan. and shaJI have sole and complete 
discretionary authority and control to manage the operation and administration of the Plan. including. but not limited to. authorizing disbursements according 
to the Plan, the detcm1ination of all questions relating to eJigibility for participation and benefits, interpretation of all Plan provisions, dctemlination of the 
amount and kind of benefits payable to any Participant, Surviving Spouse or estate, and the construction of disputed and doubtful temlS. Such dc:.'Cisions by 
the Corumillee shaJJ be conclusive and binding on aJl part.ies and not subject lo further review. 

(d) Action by Trustee 

ln the event that the Company (or il~ designec) fails 10 make a decision on a claim and/or appeaJ within 20 days of an event entitl ing the Claimant to a 
payment under th is Plan (or, if later, within the ninety/sixty day period, with extensions, set forth in Section 7.04(a) and (b)), the Trustee of the AT&T Corp. 
Benefits Protection Trust (''Trust") may make a decision in lieu of the Company (or its designee) as authorized by the Trus t and subject to the 1em1s and 
conditions or the Trust. Any decision by the Trustee to make a payment under this Plan to the Claimant is subject to tbe availability of Tn1st assets allocated 
10 pay benefits under I.his Plan. A payment to the Claimant from the prorated Trust assets shall be considered a satisfaction of the Company's liabi lity under 
I.his Plan to the ex.tent payment from the Trust was sufficient lo cover the amount determined by the Trustee as the amount 10 which the Claimant was entitled. 

Article? -4 1- Administration Of The Plan 
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Article 8. 
Adoption, Amendment And Termination 

Any Affjljated Corporation that participates in the Pension Plan may, with the consent of AT&T. elect to participate in the Plan. Such Affiliated 
Corporation shaU become a Participating Company as of the date specified by AT&T in its resolution approving the participation of the Affiliated Corporation 
in the Plan. 

Section 
8.02 

Amendment and T ermination 

AT&T is the sponsor of the Plan, and the Board or its delegate, may from time to time amend, modify or change the Plan, as set forth in this 
document, and the Board or its delegate (acting pursuant to the Board's delegations ofauLhority then in effect) may tem1inate the Plan at any time. Plan 
amendments, modifications. and changes may include. but are not limited Lo. elimination or .reduction in the level or type of benefi ts provided Lo any class or 
classes of Pariicipa:nt (and surviving Spouses and other beneficiaries). Any and all Plan amendments, modification.s, and changes may be made without the 
consent of any Participant. surviving Spouse or beneficiary. Notwithstanding the foregoing, no such amendment, modification. or change shall retroactively 
impair or otherwise adversely affect the rights of any Participant or surviving Spouse to benefits under the Plan to which be or she has previously be.come 
entilled as a resul t of a Participant's sati sfaction of lhe vesting schedule of lllis Plan which is the san1c as and never will be greater than Lile vesting schedule 
under the Pension Plan. 

Notwithstanding the pre.ceding, the Board may adopt any prospective or retroactive amendment Lhat it detem1ines is necessary for the Plan to maintain its 
compliance with Code Section 409A. 

Section 
8.oJ 

Sale. Spin-Orr, or Other Disposition of Participating Company 

(a) Subject to Section 9.0 I of this Plan, in lhe event AT&T sells, spins off, or oiherwise disposes of an Affi liated Corporation, or disposes of 
all or substantially all ofLhc assets of an Affiliated Corporation. such that one or more Participants terminate employment wi th a ParLi.cipating Company for 
the purpose of accepting employment with the acquircr or such Affiliated Corporation or such assets. each such Participant shall be deemed to have terminated 
his or her employment with such Participating Company for all relevant pu111oses under this Plan. Notwithstanding the preceding, effective January I, 2005, 
no distribu tion shal l commence pursuant to this Section 8.03(a) unless the Participant has a separation from service, as de(ined under Code Sectfon 409A, 
wi th all members of the AT&T controlled group. 
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(b) Notwithstanding the provisions of Section 8.03(a), and subject to Section 9.0 I of this Plan. if the sale. spin-off. or other disposition of the 
stock or assets of a n /\fii lfated Corporation is to a Successor Plan Sponsor, with the effect that a Participant is or becomes a Transition Employee, the 
Successor Plan Sponsor shall be solely liable for the payment of the annual benefits and death benefits described in this Plan, and the enti tlement of the 
Transition Employee, or of his or her surviving Spouse or beneficiary, to benefi ts under this Plan shall tcnninatc. A Transition Employee shall not be 
conside red lo have tenninated his or her e mployment with AT&T or a Participating Company for any purpose under this Plan. 
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Article 9. 
General Provisions 

The Plan :shall be binding upon and inure 10 the benefit of each Participating Company and its successors and assigns, and Lo the benefit of each 
Participant, his or her successors, assigns, dcsignecs. spouse, and estate. The Plan also shall be binding upon any successor corporation or organization 
succeeding to substantiaJJy all of the assets and business of AT&T, but nothing in the Plan shall preclude AT&T from merging or consolidating into or with, 
ortransferring all or substantially all of its assets to, another corporation which assumes the Plan and all obligations of AT&T hereunder. AT&T agrees that it 
will make appropriate provision for the preservation oflhc rights of Participants, surviving Spouses and beneficiaries under the Plan, in any agreement or 
plan or reorganization into which it may enter to effect any merger, consolidation. reorganization or transfer of assets. Upon such a merger. consolidation, 
reorganization. or transfer of assets and assumption of obligations, tha1 results in a Participant continuing to be employed by the Company or an Affiliated 
Corporation, the tem1 ·'Participating Company" shall reier to such other corporation and the Plan shall continue in full force and effect as to that Participant 
and his or her lawful spouse or other beneuciary. 

Section 
9.02 

Fiduciary Relationship 

Nothing contained in Lhe Plan, and no action taken pursuant to the provisions of the Plan, shall create or be construed lo create a trust or contract of 
any kind, or a fiduciary relationship between or among AT&T, any other Participating Company, any Affi liated Corporation. the Board, the Administrator. 
the Committee, any Participant, any surviving Spouse or any other person. 

Section 
9.03 

No Guarantee of Employment 

Neither the Plan, nor any action taken thereunder, shall be construed as (i) a contract of employment, or (ii) deemed to give any employee the right to 
be retained in the employment of a Participating Company, or (iii) the right to any position level or level of compensation, or (iv) the right to future participation 
in the Plan, or (v) affecting the right of a Participating Company to discharge or dismiss any employee al any lime. 

Section 
9.04 

Section 
9.05 

Tax Withholding 

AT&T shall withhold all federal, state, local (>r other taxes required by law 10 be withheld from payments or accruals under the Plan. 

Assign men I of Benefits 

Benefits under the Plan may not be anticipated. alienated, sold, transferred, ass igned. pledged, executed upon. encumbered. or subjected to any 
charge or legal process: no interest or right lo receive a benefit may be taken, ei ther voluntarily or involuntarily, for the satisfaction of the debts of, or other 
obligations or claims against, any Participant, Spouse, or beneficiary, including without limitation, any judgment or claim for aJimorny, support or separate 
maintenance pursuant to a domestic relations order wi thin the meaning of Section 206(d)(3) of ERISA, and claims in bankruptcy procet.'<iings. Any such 
attempted disposition shall be null and void. 

Article 9 -44- General Provisions 
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If the Administrator shall find that any person lo whom any amount is or was payable under the Plan is unable to care for his or her affairs, because 
of illness or accident, then any payment, or any parl thereof, d ue lo such person (unJess a prior claim therefore has been made by a duJy appoin ted legal 
representative), may, if the Administrator so directs AT&T. be paid to Lhe same person or institution that the benefits with respect to such person are paid 
under I.he Pension Plan , if applicable, or to the person's spouse. under the laws of the sta le of the person's domicile, Participant's surviving Spouse, child, or 
relative, or to an institution maintaining or having custody of such person, or to any other person deemed by the Administrator to be a proper recipient, on 
behalf of such perS<Jn otherwise entitled to payment. Any such payment shall be in complete discharge of tJ1e liability for such amount. of AT&T, the Board. 
the Committee, the Administrator. and tl1e Participating Company therefore. If any payment, to which a Participant, a surviving Spouse, or a beneficiary, is 
entitled under this Plan, is unclaimed or otherwise not subject to payment to the person or persons so entitled, the amounts representing such payment or 
payments shall be forfeited after a period of two (2) years from the date the lirst such payment was payable and shaU no t escheal lo any state or revert to any 
party; provided, however, that any such payment or payments shall be restored if any person otherwise enti tled to such payment or payments makes a valid 
claim. 

Section 
9.07 

Scvcrability 

Jf any sec tion, clause, phrase, provi~ion or portion of this Plan , or the app lica tion thereof, to any person or circumstance, shall be invalid or 
unenforceab le under any applicable law, such invalidity or unenforceability shall not a!Tect or render invalid or unenforceable Lhe remainder of I his Plan, and 
shall not a!Tect the :application of any section, clause. provision, or portion hereof to other persons or circumstances. 

Section 
9.08 

Effective Date 

Th is Plan lirst became effective for Officers act ively employed on or after October I, 1980 and for E-band Employees actively employed on or afler 
on January 1, 1984 and is amended and restated effective January 1, 1997, with subsequent amendments through December 31 , 2008. 

Section 
9.09 

Ar1icle 9 

Plan Year 

The Plan Year shall begin on January I and end on December 31. 

-45- Generdl Provisions 
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The captions of the sections and articles hereof have been inserted solely as a mailer of convenience and shall not in any manner define or limit Lhc 
scope or intent of any provision of the Plan. 

Section 
9.11 

Governing Law 

To the extent such Jaws arc not preempted by the Jaws of the United States of America, Lhe Plan shall be governed by the laws of Lhe State of Texas, 
except as to its principles of conflicl of Jaws. 

Section 
9.12 

Forfeitur e of Bencfils 

Except as provided in Lhis Section 9.12 and Section 3.02, benefits previously awarded may not be canceled, and upon a11aining the righ t under the Plan for a 
Service Benefit or a Deferred Vested Benefit. or for an automatic survivor annuity, such righ t shall be nonforfeitable. Notwithstanding any eligibility or 
ent itlement to benefits of an individua l arising or conferred under any other provision or pamgraph of Lh is Plan , al l benefits fo r which a Participant would 
otherwise be eligible hereu_nder may be forfeited, subject to Lhe requirements of ADEA (29 CFR 1625.12), (i) at the discretion of the Board or I.be Committee, 
if an individual wi thout the Company's consent establishes a relationship with a competitor of the Company or (ii) at the discretion of Lhe Executive Vice 
President - Human Resources. if an individual violates the AT&T Non-Competi tion Guideline. as detem1ined by the Execulivc Vice President - Human 
Resources in hfa or her sole discretion. To the extent a benefit under any other nonqualified plan of AT&T is offset by benefits payable under this Plan, such 
offset shall be detem1ined as ifa forfeiture bad not occurred. 

Section 
9. l3 

Special Classifi cation 

For purposes of the Plan, the detcnnination of those causes of death not classified as due to accident shall be accomplished in the same manner as set 
forth in the Pension Plan. as such plan was in effect on October I , 1996. 

Section 
9.14 

Claims Release 

1n case of accident resulting in the death of a Participant which entitles his or her beneficiary or beneficiaries or bis or her surviving Spouse to dealh 
benefi ts under the Plan, such beneliciacy(ies) or surviving Spouse shall, prior to the payment of any such benefits, sign a release, releasing the Company 
and/or other Participating Companies, as applicable, Crom all claims and demands which the deceased had and which his or her benefi'iciary(ies) or his or her 
surviving Spouse may have against them, otherwise than under lhe Plan, on account of such accident. Tfany person(s), other than the bencficiary( ics) and/or 
the surviving Spouse under this Plan, might legally assen claims against a Participating Company on account of the death of a Participant. no part of the 
Death Benefit under the Plan shall be due or payable until there have also been delivered to the Committee or the Administrator, as applicable, good and 
sufficient releases of all claims, arising from or growing out of the death of the Participant, which such other beneliciary(ies) and/or surviving Spouse might 
lega lly assert against any Participating Company. The Committee or the Administrator. as applicable, in its discreti<)n, may requ.ire that the releases described 
above shall release any other company connected with the accident. This requirement ofa release or releases shall not apply in lhc case of Survivor Annuities 
as described in Section 4.04. 

Article 9 -46. General Provisions 
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Damage Claims or Suits 
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Should a claim, oLhcr than under the Plan, be presented, or suit brought against the Company or any Participating Company, for damages on 
account of death of tJ1c Participant, nothing shall be payable under the Plan on account of such death except as provided in Section 9. l 7: provided, however, 
that the Commiuee or lhe Administrator, as applicable. may. in its discretion and upon such tem1s as it may prescribe. waive this provision if such claim be 
withdrawn or if such suit be discontinued: and provided further Lhat this provision shall not preclude the payment of Survivor Annui lies as described in 
Section 4.04. 

Section 
9.16 

Judgment or Settlement 

1n case any judgment is recovered against any Participating Company, or any settlement is made of any claim or suit, on account of the death of a 
Participant. and the amount paid lo the beneficiary(ies) or surviving Spouse who would have received benefits under the Plan is Jess than what wouJd 
otherwise have been payable under the Plan, the difference between the two amounts may, in the discretion of the Committee or the Administrator, as 
appl icable, be distributed to such beneficiary(ies) or surviving Spou~e. 

Section 
9.1 7 

Payment under Law 

ln the case that any benefit (which the Committee or the Administrator, as applicable, shall detem:iine to be of 1he same general character as a benefit 
provided by the Plan) is payable to any Participant, to his or her beneficiary(ies), to his or her es1a1e, or 10 his or her surviving Spouse under any law now in 
force or hereafler enacted, only the excess, if any. of Lhe aruounl prescribed in the Plan, above the amount of such paymen! prescribed by law, shall be payable 
under the Plan; provided, however, that no benefi t payable under the Plan shall be reduced by reason of any gMemmental benefit or pension payable on 
account of military service or by reason of a11y benefit which the recipient would be entitled to receive under the Social Security Act or the Railroad Retirement 
Act. 1n those cases where, because of differences in the beneficiaries, or in the time or methods of payment or otherwise, the determination of any such excess 
is not ascertainable by mere comparison but adjustments are necessary, the Commillec or the Administrator. as applicable, shall, in its discretion, determine 
whether or not in fact any such excess exist.> and make the adjustments necessary to carry out in a fair and equitable manner the spirit of the provis.ion for the 
paymenl of any such excess. Further, in determining whether or nol there is an excess, to tJ1e extent any paymenls under any law are considered in determining 
whether there is any excess payable 10 an employee under any other plan sponsored by the Company, the amount of such payments under law shall not be 
considered under this Plan. 

Article 9 -47· General Provisions 
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9.18 

Section 
9.19 
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Cl C Provision 

(a) Applicability 

This Section 9.18 applies only to an individual who, as of the date a Change in Control (''CIC") occurs (as defined in the Pension Plan) is 
an employee of a Participating Company and a Participant ia this Plan. 

(b) Nonforfcitable Benefits 

.Notwithstanding any other provisions of this Plan. on and afier I.he date a CIC occurs. sole ly for purposes of determining entitlement lo 
benefits from this Plan, and individual described in Section 9.18(a) shall be deemed to be vested under the Pension Plan, whether or not 
such Participant is otherwise entitled to a vested benefit from the Pension Plan. 

(c) Amendments to CIC Provisions 

Notwithstanding the provisions of Section 8.02, or any other provision of the Plan, un less required by applicable law, this Section 9.18 
may not be amended in any manner adverse to the interests of Participants without their consent an.d, further, uponi the occunence of a 
CTC, no amendment may be made to this Section 9. 18 by the Board, the Company, (including any successor to the Company), any 
commillee, any ofCicer, o r any olher party to suspend, modify, or eliminate any benefit provisions that are applicable upon occurrence of a 
CIC. 

Entire Plan 

Th is wrillen Plan document is the exclusive statement of the terms of this Plan, and any claim of right or enti llemcnt under lite Plan shall be 
determined in accordance with its provisions pursuant to the procedures described in Article 7. Unless otherwise authorized by the Board or its delega te, no 
amendment or modification to this Plan shall be effective until reduced to writing and adopted pursuant 10 Section 8.02. 

Section 
9.20 

Overpayments 

lfany overpayment is made by the Plan for any reason. tbe Plan shall have lhe right to recover sucb overpayment. The Participant shall cooperate fully with 
the Plan to recover any overpayment and provide any necessary information and required documents . Any recovery of overpayment pursuant to this Section 
9.20 may be deducted from fu ture benefi ts payable to or on behalf of the Participant from lhis Plan. 

Article 9 -48- General Provisions 
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Service/ Age 50 51 
or 

less 
20 or less J.33 1.33 

21 1.38 1.32 

22 l.42 1.37 

23 1.47 1.41 

24 1.52 1.46 

25 l.58 1.51 

26 l.57 1.50 

27 l.57 1.49 

28 1.56 1.48 

29 1.55 1.48 

30 1.38 L.36 

31 1.38 1.35 

32 1.37 I.JS 

33 1.37 1.34 

34 1.36 1.34 

35or more 1.36 1.33 

Appendix A 
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Appendix A. 
Section 4.02(c)E Alternate Minimum Formula -Table of Factors 

52 53 54 55 56 57 58 

l.33 l.36 1.43 1.47 1.43 1.38 1.33 

l.32 l.35 1.42 1.46 1.42 1.37 1.32 

1.31 1.34 J .41 1.45 l.4J 1.36 J.30 

1.36 l.33 1.40 1.44 1.40 l.35 1.29 

1.40 1.39 1.39 1.43 1.39 1.34 1.29 

l.45 1.43 1.45 1.42 1.38 1.33 1.28 

J.44 J.42 1.44 1.41 1.37 J.32 l.27 

1.43 1.42 1.43 1.40 1.36 1.31 1.26 

1.42 1.41. J.43 1.39 1.36 1.31 l.25 

1.42 1.40 1.42 1.39 1.35 1.30 1.25 

1.33 1.35 1.39 l.38 l.34 1.29 1.24 

l.33 1.34 1.39 1.37 1.34 l .29 1.24 

1.32 l.34 J.38 l.37 1.33 l .28 1.23 

1.32 1.34 1.38 1.36 1.33 1.28 1.23 

1/31 1.33 1.37 1.36 1.32 1.27 1.22 

1.3 J 1.33 1.37 1.35 1.32 1.27 1.22 
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59 

1.28 

1.27 

l.26 

1.25 

1.24 

1.23 

l.22 

1.21 

l.21 

1.20 

I. l9 

l.l9 

1.18 

1.18 

l.17 

1.17 

60 61 62 63 64 65 

1.25 1.20 1.15 1. 10 1.05 1.00 

1.24 1.19 1.14 1.09 1.05 1.00 

l.23 1.18 I. J4 1.09 J.05 1.00 

1.22 1. 17 1.1 3 1.09 1.04 1.00 

l.21 l.17 l.1 2 1.08 l.04 1.00 

1.20 1. 16 1.1 2 1.08 1.04 1.00 

1.19 1.15 1.11 1.08 1.04 1.00 

1.18 1. J 5 1.1 1 J.07 1.04 100 

1/ 18 1.14 l. l l 1.07 1.04 1.00 

1. 17 1. 14 I. J 0 J.07 1.03 1.00 

L. 17 1.13 l. JO 1.07 1.03 1.00 

1.16 l.13 I. JO 1.06 l.03 1.00 

1. 16 1. 12 1.09 1.06 1.03 1.00 

1.15 1.12 1.09 1.06 1.03 1.00 

I.LS l.12 1.09 1.06 1.03 1.00 

1.1 4 I. I I 1.09 1.06 1.03 1.00 

Section 4.02(c)E Alternate Minimum Formula 
- Table off actors 
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Appendi.x B. 
Early Retirement Factors - Alternate Formula, Special Update to the Alternate Formula, and Alternate Minimum 

Formula 

The benefit payable under the Alternate Formula of Section 4.02E(b), under the Special Update to the Alternate Formula of Section 4.CnE(e), or under Formula 
8 of the Alternate Minimum Fonnula of Section 4.02E(c), for commencement prior to Normal Retirement Age shall equal the amount otherwise detennined 
under such sections, mult iplied by the applicable factor based on completed years and months of age effective as of the Pension Commencement Date: 

Attained Age 

Years/Months 0 I 2 3 4 s 

so .29 .29 .30 .30 .31 .31 

51 .34 .34 .35 .35 .36 .36 

52 .39 .40 .40 .41 .42 .42 

53 .47 .48 .48 .49 .50 .50 

S4 .55 .56 .57 .57 .58 .59 

SS .64 .64 .66 .66 .66 .66 

S6 .69 .69 .7 1 .7 1 .7 1 .72 

57 .76 .76 .78 .78 .78 .79 

58 .83 .83 .84 .84 .86 .86 

S9 .91 .91 .93 .93 .95 .95 

60 1.00 

Appendix B -50-

6 7 8 

.32 ~.., 

. .>~ .32 

.37 .37 .37 

.43 .44 .44 

.5 l .52 .52 

.60 .60 .6 1 

.67 .67 .67 

.72 .72 .74 

.79 .79 .81 

.88 .88 .88 

.97 .97 .97 

9 10 11 

.33 .33 .34 

.38 .38 .39 

.45 .46 .46 

.53 .54 .54 

.62 .63 .63 

.67 .69 .69 

.74 .74 .76 

.81 .81 .83 

.90 .90 .91 

.98 .98 l.00 

Early Retirement Factors - Alternate 
Formula, Special Update to the Alternate 

153 



Exhibit 66.c.11 154 

AT&T Non-Qualified Pension Plan 

Appendix C. 
initial Conversion Factors 

Conversion Conversion 
Age Factor Age Factor 
20 17.16 43 50.04 
21 17.88 44 5 1.60 
22 18.48 45 52.92 
23 19.20 46 55.08 
24 20.04 47 57.12 
25 20.76 48 59.28 
26 22.08 49 61.32 
27 24.12 so 63.24 
28 26. 16 51 65.88 
29 29.76 52 68.28 
30 31.68 53 70.80 
31 33.72 54 73.20 
32 35.16 55 75.60 
33 36.48 56 78.60 
34 37.44 57 81.60 
35 38.40 58 84.60 
36 40.08 59 87.48 
37 41.64 60 90.36 
38 42.84 61 94.56 
39 44.16 62 98.76 
40 45.36 63 102.84 
41 46.92 64 106.92 
42 48.60 65 or late r 111.'12 

Appendix C -51- lnitial Conversion Factors 
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Appendix D. 
Deferred Vested Benefit - Early Commencement Factors 

Si11gle Life A111wity Early Co111111e11ce111e11t Factors 

Based Upon Completed Years and Months of Age 
At Commencement of Non-Service ,Benefit 

Years\Montlls u 1 2 3 4 5 6 7 
50 0.26 0.26 0.26 0.26 0.26 0.26 0.27 0.27 
5l 0.28 0.28 0.28 0.28 028 0.29 0.29 0.29 
52 0.30 0.30 0.30 0.3 1 0.3 l 0.31 0.3 1 0.32 
53 0.33 0.33 0.33 0.33 0.34 0.34 0.34 0.34 
54 0.35 0.36 0.36 0.36 0.36 0.37 0.37 0.37 
55 0.38 0.39 0.39 0.39 0.40 0.40 0.40 0.40 
56 0.42 0.42 0.43 0.43 0.43 0.44 0.44 0.44 
57 0.46 0.46 0.46 0.47 0.47 0.48 0.48 0.48 
58 0.50 0.50 0.51 0.51 0.52 0.52 0.52 0.53 
59 0.55 0.55 0.56 0.56 0.57 0.57 0.57 0.58 
60 0.60 0.61 0.61 0.62 0.62 0.63 0.63 0.64 
61. 0.66 0.67 0.67 0.68 0.68 0.69 0.70 0.70 
62 0.73 0.74 0.74 0.75 0.76 0.76 0.77 0.78 
63 0.81 0.82 0.82 0.83 0.84 0.85 0.85 0.86 
64 0.90 0.91 0.91 0.92 0.93 0.94 0.95 0.96 
65 1.00 

Appendix D -52-
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0.27 
0.29 
0.32 
0.34 
0.37 
0.4 1 
0.44 
0.49 
0.53 
0.58 
0.64 
0.71 
0.78 
0.87 
0.97 
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9 LO 11 
0.27 0.27 0.28 
0.29 0.30 0.30 
0.32 0.32 0.32 
0.35 035 0.35 
0.38 0.38 0.38 
0.41 0.41 0.42 
0.45 0.45 0.45 
0.49 0.49 0.50 
0.54 0.54 0.54 
0.59 0.59 0.60 
0.65 0.65 0.66 
0.71 0.72 0.72 
0.79 0.80 0.80 
0.88 0.88 0.89 
0.97 0.98 0.99 

Defe rred Vested Benefit - Early 
Commencement Factors 
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Appendix E. 
Article 4E - Pension Benefits 

This Appendix E sets fonh the provisions related 10 the determination of benefil amounts and payment of such benefits commencing on or before December l, 
2008, and to the extent indicated herein, and as modified by Article 4 of the main text of the Plan, the determination of benefit amow1ts with respect to certain 
benefits commencing after December I, 2008. A reference in this Appenclix E to a provision of Artic le 4 means such provision as set forth in this Appendix E, 
unless the reference specifically indicates otherwise. 

Section 4.0IE Applicable Benefit For mulas. 

For purposes of applying the provisions of Sections 4.01 and 4.02 with respect 10 a Participant described in Section 3.02( c). the Participant's .. Term 
of Employment" and the day for the determination of such a Participant 's status as "Service Pension EHgiblc" shaU be subject to the provisions of Section 
3.02(c). 

(a) Participants Terminated Before January I, 1997 

The Service Benefit, Deferred Vested Benefit, or Disability Benefit payable to a Participant who tenninated employment from a Participating 
Company prior to January 1, 1997 is determined in accordance with the tenns of the Plan as in effect from time to time prior 10 January I, 1997. 

{b) Active Participants on January l , 1997 

(i) Part icipants Whose Eligibility to Accrue Benefits Ends Prior to August I, .1997 . 

(A) Subject to the provisions of Section 4.0l(b)(i)(D). thc annual benefit ofa Participant. who is an Officer or an E-band Employee on January 
I, 1997, who is an OCfice.r at the time he or she leaves the service ofa Participating Company prior to August 1, 1997, and who is Service 
Pension Eligible as of the last day of his or her Term of Employment, will be tile greater of the annual benefit amoUIUt determined under I.he 
Basic Fonnula described in Section 4.02(a), the annual benefit amt1unt determined under the Alternate Formula describ.:d in Section 
4.02(b ), or, in the case of an OCficer who had at least five Years of Service as an Officer as of December 31 , 1993, the annual benefit 
amount determined under the Alternate Minimum Formula described in Section 4.02(c). 

(B) Subject to the provisions of Section 4.01 (b)(i)(D), the annual benefit of a Participant. who is an Officer or an E-band Employee on January 
I. 1997. who is an Officer at the time he leaves the service ofa Participating Company prior to August l, 1997, but who is not Service 
Pension Eligible as of the last day of his or her Tenn of Employment, will be a Deferred Vested Benefit detem1ined under the Basic Formula 
described in Section 4.02(a), provided he or she is vested under the Pensit1n Plan at the time of termination of employment from the AT&T 
Controlled Gmup. Notwithst.anding the provisions of the immediately preceding sentence, if such Participant was an OCCicer who bad at 
least five Years of Service as an Officer as of December 31 , 1993, the annual benefit shall not be less than the annual benef'it determined 
under the Alternate Minimum Formula described io Section 4.02(c). 
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CC) Subject to the provisions of Section 4.0 l(b)(i)(D). the annua l benefit ofa Participant, who is an E-band Employee oo January I. 1997, 

who tennina tcs employment as an E-band Employee prior to August I, 1997 and who is Service Pension Eligible as of the last day of his 
or her Term of Employment, will be the annual benefit amount detem1ined under the Alternate Formula described in Section 4.02(h). 

(D) Effective August I. l 997. the annual benefit of a Participant described in this Section 4.0 I (b)(i) sha ll increase (but shall not be decreased) 
to the amount dctcnnined pursuant to the following subsection 4.0l(b)(ii)(A). if the Participant is described in subsection 4.0l(b)(i)(A), or 
'lo the amount dete.rmined pursuant to subsection 4.0 l (b)(jj)(B) jf the Participant is described in subsection 4.0 I (b )(i)(B), or to the amount 
<leternlincd pursuant to the following subsection 4.0l(b)(ii)(D), if the Participant is described in subsection 4.0l(b)(i)(C). For purposes of 
app lying the provisions of Section 4.0l(b)(i i) to increase a benefit wllich commenced prior lo August l. 1997 pursuant to this subsection 
4.0 I lb )(i)(D), any age-based reduction shall be based on such Participant's age on his or her original Pension Commencement Date. 

(ii) Participants Whose Eligibility to Accrue Benefits Ends after JuJy 31, 1997 . 

(A) Subject to the provisions of subsection 4.0l(b)(ii)(C) for Officers after December 31. 1997. the annual benefit of a Participant who is an 
Officer or an E-band Employee oa January I, 1997, who is an Officer at the time he or she leaves the service of a Participati.ng Company 
after July 31, t 997, and who is Service Pension Eligible as of his or her termination of employment from a Participating Company, will be 
the greater of the annual benefit amount determined under the Special Update to the Basic Formula described in Section 4.02(d) and the 
annual benefit amount determined under the Special Update to the Alternate Formula described in Section 4.02(e). Notwithstanding the 
preceding, in no event shall be the benefit with respect to a Participant described in lb.is subsection 4.0l(b)(i i)(A) be less than rhe amounts 
<letem1ined pursuant to Section 4 .0l(b)(i)(A). 

(B) Subject to the provisions of subsection 4.0 I (b )(ii)(C). the annual benefit of a Participant who is an Officer or an E-band Employee on 
.January 1, 1997, who is an Officer at the time he leaves the service of a Participating Company a fl.er JuJy 3 1, 1997 but who is not 
Service Pension Eligible as of the last day of his or her tem1ination of employment will be a Deferred Vested Benefit equal to the greater of 
the annual benefi t amount determined under the Special Update to the Basic Formula described in Section 4.02(d) or the amounts 
<letennined pursuant to Section 4.0 I (b)(i)(B), provided he or she is vested under the Pension Plan at the time of tennination of employment 
from the AT & T Controlled Group. 
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(C) The annual benefi t of a Participant on January I , 1997 who is also an Officer on or after January I , 1998 shall not be less than the 
:amount determined pursuant to subsection 4.0 l(d). 

(D) Subject to the provisions of Sec lion 4.01 (d)(ii) regarding an E-band Employee who becomes an Officer on or after January I , L 998, the 
benefit of a Participant who is an E-band Employee on January l. 1997. who temlinates employment as an E-band Employee alkr July 
31 , 1997, and who is Service Pension Eligible as of his or her terminat ion of employment from a Participating Company, will be the 
:annual benefit amount determined under the Special Update to the Alternate Formula described in Section 4.02(e), but shall in no event be 
Jess than Lhe amount determined pursuant to Section 4 .0 l(b )( i)( C). 

(c) New Participants after J anuary l, 1997 and before J anuary 1, 1998 

(i) An individual who first becomes a Participant after January l , 1997 and before January l , 1998, and who is an Officer on January 1. 
1998. shall be eligible for benefits dctcnnincd pursuant to Section 4.0 I ( d). 

(ii) An individual who fi rst becomes an Officer on or after August I, 1997, who was not previously an E-band Employee, and who leaves the 
service (1f a Participating Company prior lo January I, 1998 shall not be eligible for bene6ts under the Plan. 

(iii) An individual, who first becomes a Participant after January I, 1997 and before January 1, 1998, who Is not an Officer at any time on or 
after January 1, 1998, and who temtioates employment with a Participating Company on or after January 1, 1998 shall be eligible for a 
Service Benefit if Lhe Participant is Service Pension Eligible at the time of his or her tem1ination of employment from a Participating 
Company. Such benefit shall be detennined only under Lhe Altemaie F.om1uJa described in Section 4.02(b). No benefit shall be payable from 
the Plan if such Pa.rlicipant i~ not Service Pension Eligible at the time of his or her termination of employment from a Participating 
Company. 

(d) Pa rticipants who are Officers on or afte r J anuary l, 1998 (Cash Bala nce Participants) 

Participant~ Who Are Officers Before J anuary J. 2009 

(i) An individual who is an Officer on or after January 1, 1998, who first became an Officer on or after August I. 1997 and w ho was not previously 
an E-band Employee shall be eligible for a benefi t determined under Scetion 4.03 if such Officer is vested in his or her benefit under the Pension Plan 
upon his or her termination of employment from the AT&T Contro lled Group. 

(ii) An individual who is an Officer on or after January 1. 1998. who was an Officer or an E-band Employee prior to August I. 1997, and whose 
Pension CM1mencement Date is afier July 1, 1998, shal l be eligible for a benefit from Lhe Plan ii such Officer is vested in his or her benefit under 
the Pension Plan upon termination of employment from the AT&T Controlled Group. The benefit shall be the greater of (A) l!he benefit determined 
pursuant to Section 4.03, or (B) the sum of (I) the Mid-Career Pension Benefit determined pursuant to Section 4.07 and (U) the benefit accrued under 
the Plan prior to January I, 1998 and payable pursuant to the terms of Section 4.0l(b)(ii)(A) or Section 4.0J(b)( ii)(B), as applicable. For purposes 
of the pre.ceding sentence, the detem1ination oflhe greater of(A) a.nd (B) shall be made taking into account the Pension Commencement Date and the 
form of payment determined in accordance with Section 4.09. 
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Participa nts Who Become Officers Afte r December 31, 2008 

(iii) Notwithstanrung the preceding Sections 4.0l(d)( ii) and 4.0l(d)(ii), benefits, if any. with respect to an individual who first becomes on 
Officer after December 31 , 2008 shall be determined pursuant to the provis.ions of the Plan related to a Qualified Deferral Participant or to a 
Participant who is an E-band Employee. as more fully described in the provisions of Article 4 of the main text of the Plan effective after 
December 31 , 2008 (such provisions which are not included in this Appendix E). Such a Participant shall not be eligible for benefits 
determined under the Cash Balance Fommla. 

(e) Su.n •iving Spouse of an Officer (other than a Cash Balance Participant) 

(i) An Automatic Survivor Annuity will be paid lo the Spouse to whom an Officer (othe.r than a Cash Balance Participant) is married al the time of 
bi~ or her death. provided such Participant is vested as of his or her date of death. and satisfies the provisions of Section 4.04(a) or Section 4.04(b). as 
applicable. The benefit payable to such Spouse shall be determined in accordance with Section 4.04(a) if such Officer is an employee of the AT&T Controlled 
Group at the time of death, and in accordance with Section 4.04(b) if such Officer is not an employee of the AT&T ConLrolled Group at the lime of death. 

(ii) Notwithstanding the pmvisions of the preceding subsection 4.0 I ( e)(i), if the Officer elects distribution of his or her Pension Plan benefit in the 
form of a 50% Joint and Sun•ivor Annuity and d ies following his or her Pension Commencement Date, the surviving Spouse will be e ligible for a monthly 
benefit equal ro 50"/o of the monthly benefit being paid to the Officer at the time of his o r her death. The benefit payable to the surviving Spouse wilJ 
commence on the first day of the month following the date of the Officer's death. For purposes of th is subsection 4.0 l(e)(ii), the surviving Spouse is the 
Spouse to whom the Officer was married at his or her date of death. In no event will a benefit be paid pun;uanl Lo this subsection 4.0 I ( e)(ii), if a benefit is 
payable pursuant to subsection 4.0l(e)(i) or subsection 4.0l(g). 

(f) Surviving S1louse of an E-band Employee 

An Automatic Survivor Annuity will be paid to lhe Spouse Lo whom an E-band Employee is married al lhc lime of his or her death while an active 
employee, provided such Participant is vested as of his or her date of death, and satisfies the provisions of Section 4.04(a) at lhc date of death. The benefit 
payable to such Spouse shall be determined in accordance with Section 4.04(a). The provisions of this Section 4.0 l(f) do not apply 10 a benefit determined 
under the cash balance formula of Section 4.11, or lo a benefit based on a Mid-Career Pension Benefit of Section 4.07. 
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(g) Surviving Spouse (or Estate) of a Cash Balance Participant 

A benefi t, determined pursuant to the provisions ofSec1ion 4.10, shall be payable to the surviving Spouse (or es1a1e., in the case of a Participanl who 
is no1 married at the time of death) of a Cash Balance Participanl who is ves1cd in his or her bencfil undcrthc Pension Plan as of his or her dale of death and 
who dies prior to commencing distribution of his or her bcnefil under the Plan. 

A benefit, determined pursuant 10 the provisions of Section 4.09, shall be payable lo the surviving Spouse of a Cash Balance Participant who dies 
prior to December l, 2008 following commencement of his or her benefils under the Plan, if such Participant's benefit was being paid under the 50% Joinl and 
Survivor Annuity or 100% Joinl and Survivor Annuity form of payment 

(b) Deferral Participan t 

An individual who is a Deferral Participant shall be eligible for a benefit determined pursuanl lo Section 4.11. provided that such Participanl is 
veswd in hi> or her benefit under the Pension Plan upon his or her 1crmina1ion of employment from the AT&T Controlled Group. Notwithstanding any other 
provision of the Plan 10 the contrary, such benefit shall be payable in addition 10 any other benefi1s 01herwise payable under 1he Plan. 

(i) Surviving Spouse (or Estate) of a Deferral Participant 

A benelil, determined pursuant 10 the provisions of Section 4.11 (f), shall be payable 10 I.he surviving Spouse (or es1a1e, in the case of a Participant 
who is not martied a1 the lime of death) of a Deferral Participant who is vested in his or her benefit under the Pension Plan as of his or her date of death and 
who dies prior to commencing distribution of his or her benefit under the Plan. 

A benefi t, detennined pursuant 10 the provisions of Section 4.09, shall be payable 10 the surviving Spouse ofa Deferral Participant who dies prior 10 
December I , 2008 followiI1g commencement of his or her benefits under the Plan, if such Participant's benefit was being paid under the 50% Joint and 
Survivor Annuity or I 00% Joint and Survivor Annui ty form of payment. 

Section 4.02E Benefit Formulas (other than Cash Balance) 

(a) Basic formula 

(i) S ervice Benefit. The annual Service Benelil under the Basic Formula shall be determined by adding \A) the prod111ct of one and five-tenths 
percent ( 1.5%) of the average annual Sharl Term Incentive Awards for the l 989 Base Period and the Officer's Term of Employment as of 
December 31 , 1989, and (B) the sum of one and six-tenths percent (1 .6%) of the Short Tenn Lncenti ve Award for each successive full or 
partial calendar year of employment following 1989, through the earlier of the date of termination of active participation in the Plan or July 
3 1, 1997. 
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(ii) Service Benefit - Early Commencement. lf a Participant commences distribution of the annual Service Benefit prior to attainment of age 
:fifty-five, the Service Benefit determined in accordance with the Basic Formula of this Section 4.02(a) shall be reduced by one-half percent 
for each calendar month or part thereof by which his or her age at commencement is less than fifty-five years, except Lhat the Service 
Benefit for an Officer who terminates employment with a Tem1 of Employmenl of thirty or more years shall be reduced by one-quarter 
percent for each calendar month or part thereof by which such Officer's age al commencement is less than fifty-five years. 

(iii) D eferred Vested Benefit 

The annual benefit determined under the Basic Formula for as Officer eligible for a Deferred Vested Benefit under the provisions of Section 
3.02(a)(iii) shall be payable commencing at the Officer's Normal Retirement Date in an amown equal to Ilic benefit determined pursuani to 
Section 4.02(a)(i). An Officer who has elected to J1ave his deferred vested pension under the Pension Plan payable early in reduced amounts 
pursuant to tlie terms and conditions of the Pension Plan shall be deemed to have elected to have his or her Deferred Vested Benefit under 
this Plan payable early in reduced amounts. ln the event of such an election. the amount of Deferred Vested Benefit shall be determined as 
follows: 

(A) with respect tn payments for the months occu.rring on or after January, 1997 and prior to August. 1997, the amount detem1ined 
pursuant to Section 4.02(a)(i) sha ll be multipl ied by a factor determined in accordance with Appendix D, based on the Participant's 
age on his or her Pension Commencement Date, or 

(B) with respect to payments for months commencing on o r after August 1, l997, lhe amount determined pursuant to Section 4.02(a)(i) shall be 
multiplied by a factor of one-half percent for each calendar month or pal1 thereof by which the Participant's age at commencement is less than 
fifty-five years, except that the reduction with respect to an Officerwilh a Term of Employment of thirty or more years shall be one-quarter 
peree11t for each calendar month or part thereof by which such Officer's age at commencement is Jess than fifty-five years. 

{iv) .Disability Benefit. The annual Disability Benefit payable to a Participant who becomes eligible for a disabi lity pension from the Pens.ion 
P lan bccau.~c of total disability as a resu lt of sickness or injury incurred while an Officer. sha ll be equal to the Service Benefit determined 
pursuant to this Section 4.02(a). unreduced for early commencement. Such Disability Benefit shall continue to be paid so long as the 
employee is prevented by such disability from resuming active service with a Participating Company. If the employee' s disab ility continues 
10 his o r her Normal Retirement Date, the Disability Benefit shall be converted to a Service Benefit. 
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(b) Alternate Formula 

The annual Service Benefit under the Alternate Fonnula shall be the excess of B over A, where A equals the Participant's annual Pension Plan Benefit 
and B equals I.he product of (i) one and sevcn-tenlhs percent of the Participant's Adj usted Career Average Pay, less eight-tenths of one percent of the 
Participant's Covered Compensation Base. and (ii) the Participant's Term of Employment. The Service Benefit under this Alternate Formula will be reduced in 
case of commencement before age sixty by multiplying such benefit by the appropriate reduction facto r from Appendix B. For purposes of the Alternate 
Formula, the Participant's Term of Employment is determined as of the earliest to occur of (i) July 3 I. 1997. (ii) tJ1e date specified in the applicable provision 
of Section 3.02(c) for purposes of determining a benefit under the Alternate Formula. or (iii) the date of termination of employment from a Participating 
Company. 

{c) Al ternate Minimum Form11la 

The annual Service Benefit under the Alternate Minimum Formula in this Section 4.02(c) shall be an amount equal to (A) the product of the greater of 
the amount determined under the following formula A or Formula B, multiplied by Lhe applicable factor set forth in Appendix A, wbcre such factor is based 
on the Participant's age a nd service as of December 31, I 996. less (8) the amount of the Officer's Pension Plan Benefit (as adjusted to reflect a ny reduction 
for earl y commencement). lf the Pension Commencement Date under this Plan occurs prior to the date the Panicipant is eligible to commence receipt of his or 
her deferred vested pension from the AT&T Management Pension Plan, payments under this Plan shall be made without the reduct ion in (8) of the 
immediately preceding senience until the earLiest date on which the Participant is eligible io commence distribution of such deferred vested pension from the 
AT&T Management Pension Plan, al which time payments from the Plan shall be adj usted to reflect such reduction. 

(i) Formula A. For puiµoses of the Alternate Minimum Formula in this Section 4.02(c), Formula A means the sum of (a) lbe product of one 
and five tenth;, percem of average calendar year Total Compensation for L.he 1992 Base Pe.riod and the Tenn of Employment as of 
December 31, 1992 and (b) one and six tenths percent of Total Compensation for the ca lendar year 1993. Such sum sha ll be actuaria lly 
reduced in case of commencement before age fifty-five by applying the appropriate reduction factor set forth in Section 4.02(a)(ii). 

(ii) Formula B. For purposes of the Alternate Minimum Formula in this Scction 4.02(c), FomlUJa B means the product of (a) the excess of one 
and seven tenths percent of Adjw.1ed Cart.-er Average Pay, over eight tentJ1s of one percent of the Covered Compensation Base (determined as 
of December 3 I , 1993), and (b) the Officer's Term of Employment at December 31, 1993. Such product shall be actuarially reduced in 
case of commencement before age sixty by applying tJie appropriate reduction factor set forth in Appemux B. Sole ly for purposes of this 
Formula B, "Adjusted Career Average Pay" means the Participant's Total Compensation for his or her Term of Employment lltrougb 
December 3 I, 1993, div ided by such Participant's Term of Employment as of December 3 I , 1993. 
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(d) Special Upd;1te to the Basic Formula 

(i) Service Benefit. The annual Service Benefit under the Special Update lo the Basic Formula shal l be equal to one and six-tenths percent of the sum 
of the Officer's aver.ige annual Short Tcm1 Incentive Awards and the average annual Deferred Salary for the 1996 Ba~e Period, multiplied by the 
lesser of (I) one plus the Officer's Term of Employment as of December 31. 1996 and (2) one hundred and five percent ofLhe Officer's Term of 
Employment as of December 31. 1996. The Special Update to the Basic fomiuJa is equal 10 zero for any determination date prior to January I, 
1997. 

(ii) Service Benefit - Early Commencement. If a Participant commences distribution of lhe annual Service Benefit prior to attainment of age fifty­
five. the Service Benefit determined in accordance with the Special Update to the Basic Formula of this Section 4.02(d), shall be reduced by one-hall· 
percent for each calendar monlh or part thereof by which his or her age at commencement is less than fifty-five years, except lhat the Service Benefit 
for aa Officer who terminates employment with a Tenn of Employment of thirty or more years shall be reduced by one-quarter percent for each 
calendar month or part thereof by which such Officer's age at commencement is less lhau fifty-five years. 

(iii) Deferred Vested Benefit The annual benefit determined under the Special Update to the Basic Fom1ula for each Officer eligible for a Deferred 
Vested B·enefit under the provisions of Section 3.02(a)(iii) sbaJI be payable commencing at the Nonna! Retirement Date in an amount equal to the 
benefit detennined pursuant lo Section 4.02(d)(i). An Officer who has elected to have his deferred vested pension under !he Pension Plan payable 
early in reduced arnounis pursuant to lhe terms and condi1ions of the Pension Plan shall be deemed to have elected to have his or her Deferred Vested 
Benefit under this Plan payable ea rly in reduced amounts. In the event of such an election, i.be amount detennined pursuant to Section 4.02(d)(i) 
shall be reduced by one-half percent for each calendar month or part thereof by which the Participani's age at commencement is less than fifly-five 
years, except that Lbe re<luction with respect to an Officer with a Term of Employment of thirty or more years shall be one-<1uarter percent for each 
calendar monlh or part thereof by which such Officer's age at commencement is less lhau fifty-five years. 

(e) Special Update to the Alternate Formula 

The annual Service Benefit under the Special Update to the Alternate Fommla shall be the excess of B over A, where A equals the Participant's 
Pension Plan Benefit and B equals the product of(i) and (ii), where (i) is one and seven-tenLhs percent of the Participant' s Special Update Adjusted Career 
Average Pay, less eight-tenths of one percent of lhe Participant's Covered Compensation Base (determined as of December 31, 1996), and (ii) is the lesser of 
( 1) one plus the Participant's Term of Employment as of December 31. 1996 and (2) one hundred and five percent of the Participant's Term ofEmployment 
as of December 31 , I 996. The benefit under Lhis Al ternate formula will be reduced in case Lhe Pension Commencement Date is before age six ty by applying 
the appropriate reduction factor from the Table of such factors shown in Appendix B 10 such benefit. The Special Update to the Alternate Formula is equal to 
zero for any determination date prior to January I, 1997. 
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Section 4.03E C ash Balance Accounts 

The provisions of1.his Section 4.03E describe 1.hc establishment and development oflhe Cash Balance Account with respect to a Participant who is an Officer 
on or after January I, 1998 and before January 1, 2009 wilh respect to benefi ts that commence under the Cash Balance Fommla prior to January 1, 2009. 
Except as modified by the provisions of Article 4 of the main text of the Plan. the methodology set forth in this Section 4.03E also applies for purposes of 
detemlining a Benefit Based on the Cash Balance Account with respect to benefits that commence after December l, 2008 to or with respect to a Participant 
who was an Officer prior to January I , 2009. 

The Cash Balance Account with respect to a Participant who is not an Officer prior to January l, 2009 shall be zero. 

(a) Establishment of Cash Balance Accounts 

A Cash Balance Participant's Cash Balance Account is a hypothetical bookkeeping account used solely in calculating the amount of the Cash 
Balance Participant 's Benefit Based on the Cash Balance Account. The Cash Balance Account is calculated by accumulating the initial cash balance credit 
determined pursuant to Section 4.03(b), annual award cn:dits determined pursuant to Section 4.03(c), and interest credits determined pursuant to Section 
4.03(d). 

A Participant 's Cash Balance Account shall be established as of the later of January l, 1998 or Lhe da te the Participant becomes a Cash Balance 
Participant in Lhe Plan. Except as provided in Section 4.03(b), I.he initial Cash Balance Account shall be zero. 

(b) Initial Cash B:alaocc Credit 

(i) Effective as of January l, 1998, the Cash Ba.lance Account of each Cash Balance Participant on the roll of a Participating Company on 
tha t date shall be credited wilh an initial cash balance credit detem1incd by mulliplying lhe Participant's conversion benefit (as defined below) by one hw1dred 
seven percent ( l 07%) of the applicable conversion factor set forth in Appendix C, based on the Participant's attained age (in whole years) as of December 31, 
1996. The Cash Balance Participant's conversion benefit under this Section 4.03(b) sha ll equal one-twelfth of his or her annual benefit detem1ined in 
accordance with Section 4.02(d). 
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( ii) The initial cash balance credit shall be zero for any Participant who is not an Officer on January I, 1998. 

(c) Annual Awa.rd Credit 

(i) Ja11uary 1, 1998 

EITective as of January I , 1998, the Cash BaJanceAccounl of each Cash Balance Participant on the roll ofa Participating Company on that dale 
shall be credited with an annual award credit. This annual award credit shall equal the sum of (A) and (B) where (A) is the product of (I) and (II). where (I) is 
the Short Term Incentive Award, if any. for 1997 and (ll) is two Limes the pay factor for the Participant as set forth in Section 4.04(c){v) of the Pension Plan, 
based on the Participant's auaincd age as of December 31, 1997, and (BJ is the credit based on the Participant's 1997 Deferred Salary, if any. de1ennined 
pursuant to the following (x). (xi) or (xii), as applicable. where for purposes of (x). (xi) and (xii), ·'pay factor" means I.he pay factor as set forth inSeclion 
4.04(c)(v) of the Pension Plan based on the Participant's altained age as of December 31 , 1997, and: 

(x) if the sum of the pay taken into account for such Participant under the Pension Plan and the AT&T Excess Benefit and Compensation Plan (such sum 
cons1irullng ·' 1997 Considered Pay") is equal to or greater than the Social Securi1y Wage Base for 1997, lhe credit described in Section 4.03(c)(i)(B) 
sha ll be equal to the Participant's 1997 Deferred Salary mulliplied by two times the pay faclor, and 

(xi) if the sum of the Participant' s 1997 Deferred Salary and 1997 Considered Pay (as del1ned in (x) above) is less lban or equal to the Social Security 
Wage Base for 1997, the credit described in Section 4.03(c)(i)(B) sha ll be equal to the Part icipant's 1997 Deferred Salary multiplied by one times Lhe 
pay factor, and 

(xii) if lbe 1997 Considered Pay, (as defined in (x) above), is less tban the Social Security Wage Base for 1997. bu1· Lbe sum of the Part icipaofs 1997 
Deferred Salary and 1997 Considered Pay is greaier than such Social Seeuri1y Wage Base, 1he credi1 described in Sec1ion 4.03(c)(i)(B) shall be equal 
to 1he sum -0f(I) and ( II), where (n is the 1997 Deferred Salary muJtiplicd by one times the pay factor. and (ll) is one times the pay factor muJtiplied 
by the excess over the 1997 Social Security Wage Base of the sum of 1997 Deferred Salary and 1997 Considered Pay. 

(ii) Clllemlar Year I 998 llfl d Thereafter 

Excepl as otherwise provided herein. effective as of December 3 I , 1998. and each December 3 I thereafter, the Cas.h Balance Account of each 
individual who is a Cash BaJance Participant during Lhe respective calendar year shall be credited with an annuaJ award credit. The Cash BaJance 
Panicipani's annuaJ award credi1 shall equal (A), plus, for Plan Years prior to 2005, (B), where (A) is the produel of (I) and (11), where (l) is the Short Term 
Incentive Award for the respective calendar year (as determined pursuant to Section 2.40), and (11) is two times the supplemental pay factor for the Participant 
as set forth in Section 4.04(c)(v) of the Pension Plan, based on U1e Participant's attained age as or December 31 of such calendar year, and (B) is the credit 
based on Lhe Participant's Deferred Salary, if any. for the calendar year determined pursuant to the following (xiii), (xiv) or (xv), as applicable, where for 
purposes of (x), (xi) and (xii), ·•pay factor" means the pay factor as sel forth in Section 4.04(c)(v) of the Pension Plan based on Lhe Cash Balance Participant's 
attained age as of December 31 or such calendar year, and 

Appendix E -62· Ar1icle 4E - Pension Benefits 

165 



Exhibit 66.c.11 

AT & T Non-Qualified Pension Plan 

(xiii) iflhe sum of lhe pay taken into account for such Participant under the Pension Plan and the I\ T &T Excess Benefit and Compensation Plan (such sum 
constituting '·Considered Pay") is equal to or greater than the Social Security Wage Base for the calendar year, Lhe credit described in Section 
4.03(c)(ii)(B) shall be equal to the Participant's Deferred Salary multiplied by two times the pay factor, and 

(xjv) if the sum of the Participant's Deferred Salary and Considered Pay (as defined in (xiii) above) is less than or equal to the Social Security Wage Base 
for the calendar year, the credii desc1i bed in Section 4.03(e)(ii)(B) shall be equal to Lhe Participant's Deferred Salary muhip]jed by one times the pay 
factor, and 

(xv) if the Considered Pay, (as defined in (xiii) above). is less than the Social Security Wage Base for the calendar year, but the sum oflhe Participant's 
Deferred Salazy and Considered Pay is greater than such Social Security Wage Base, the crewt described in Section 4.03(c)(ii)(B) shall be equal to the 
sum of (I) and (Il). where (I) is the Deferred Salary mul tiplied by one limes the pay factor. and ( U) is one limes the pay factor multiplied by the excess 
over such Social Security Wage Base of the sum of the Participant's Deferred Salazy and Considered Pay. 

Notwithstaniling the foregoing, in any calendar year in wrueh a Cash Balance Participant terminates employment, any such annual award erewt 
shall be based on his or her auained age as of the end of the month in which the Participant terrnina1es employment and shall be credited to the Participant's 
Cash Balance Accoun t as of that date. 

(d) interest Credits 

Beginning in 1998, a Cash Balance Participant's Cash Balance Account shall be credi ted with an interest credi t based on the balance of his err her 
Cash Balance Account as of lhe lirst day of lhe Plan Year. Notwithstanding lhe provisions of Lhe immediately preceding sentence, no Interest Credits shall be 
made with respect to the period after the last day of the month immediately preceding the Participant's Pension Commencement Date. 

For the Plan Year in wruch a Cash Balance Participant terminates employment, his or her Cash Balance Account shall also lie credited with an 
interest credit based on any annual award crewt for lhat Plan Year. 

Unless Lhe Participant commences his or her pension during the Plan Year, the interest credit shall be made as of the last day of that Plan Year. For 
the Plan Year in which the Participant commence;; his or her pension, the interest crerut shall be made as of the last day of the month immediately preceding the 
Participant's Pension Commencement Date. 
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The interest crediting rate shall be the same inter1o-st credi ting rate in effect for such period under tl1e Pension Plan , and shall be credited at the same 
lime and in Lhe same manner as interest credits are applied under the Pension Plan. 

(e) Cash Balance Account Attributable to the Mid-Career Pension Benefit 

(i) With respect to an employee who is an Officer on or aner January l , 1998, e1Jective as of Lhe later of January 1, 1998 or the first day of 
the month following the transfer to this Plan of lhe liability for a Participant's annual benefit from Lhe AT&T Mid-Career Pension Plan. if any, as described in 
Section 4.07, a Mid-Career Cash Balance Subaccount shall be established for such Participant. The initial credi t to such Mid-Career Cash Balance 
Subaccouot shall be determined by mul tiplying the Cash Balance Participant ' s Mid-Career Conversion Benefit (as defined below) by one hundred seven 
percent ( l 07%) of Lhe applicable conversion factor set forlh in Appendix C, based on the Cash Balance Participant's allained age (in whole years) as of 
December 3 l. 1996. The Cash Balance Participant's Mid-Career Conversion Benefit under lhis Section 4 .03(b) shall equal the monthly benefit (commencing 
at Normal Retirement Age) transferred from the AT&T Mid-Career Pension Plan. Such initial Mid-Career Cash Balance Subaccount shal l be credited with 
interest credits as follows: 

(A) with respect to the Mid-Career Cash Balance Subaccount for a Participant who is OClicer on January l , 1998, interest credi ts, beginning 
in 1998, determined in the manner described in Section 4.03(d); 

(8) with respec110 lhe Mid-Career Cash Balance Subaccount for a Participant who is not an Officer on January I , 1998, inlerest credits 
<letemlined as follows: 

( l) an ini1iaJ interest credit effective as of the elate the Mid-Career Cash Balance Subaccounl is established, equal to Lhe interest that would have 
been credi ted in accordance with the provisions of Section 4.03(d) for the period beginning January l , 1998 to the date such Subaccount is 
established; and 

( 11) interest cred.its determined in the manner described in Section 4.03( d), effective for periods following the establishment of such Subaccount. 

(ii) A benefit attributable to the Mjd-Career Cash Balance Subaccouot, if any, shall be payable only if the Participant has completed a Term 
of Employment of at least five years classified by the Company as fu ll-time. for one or more Participating Companies. at E-band or above, prior to the Normal 
Reti rement Date. For purposes of determining whether the Participant has completed a Tem.1 of Employment of at least five years, the provisions of the Pension 
Plan providing exceptions to what is considered a break in lhe continuity of service shall not apply. Except as o therwise provided und!cr the tenns of the Plan , 
iflhe Participant becomes eligible to receive a benefit based on the Mid-Career Cash Balance Subaccount. Lhe Mid-Career Cash Balance Subaccow1t shaJJ be 
added to the Participant's Cash Balance Account detemlined pursuant to Section 4.03(b) through (d). 
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(I) Benefit Based o n the C ash Balance Account 

A Cash Balance Participant 's Benefit Based on Lhe Cash Balance Account shal l be a monthly benefi1 de1crmined in the manner described in the 
Pension Plan, taldng into account Lhc Partic ipant 's Cash Balance Account as of the date such benefit is being determined. 

Seclion 4.04E A utomatic S urvivor Annuities 

The Automatic Survivor Annuity described in th.is Section 4.04 docs not apply to a benefit detem1ined under the cash balance formula of Section 4.03 
or 4.11 , or to a benefit based on the Mid-Career Pension Benefit of Section 4.07. For purposes of this Section 4 .04, an Officer who is not Service Pension 
Eligible at the lime of his or her termination of service with a Participating Company shall not be considered a retired Officer, unless such Officer was eligible 
for a Disability Benefit at the time of his or her termination of servit:e. 

(a) Before-Reti rem ent 

The sun•iving Spouse shall be entitled to a pre-retirement Automatic Survivor Annuity determined pursuant to th i~ Section 4.04(a) effecti ve 
commencing as of the first day of the month following the death ofa Participant who dies while an employee if such Participant has a Term of Employment of 
a1 least fitteen years at the lime of deaLh, or, if such Par1icipan1 meets 1.he age and Term of Employment requirements for a Service Be neti l (or is Service 
Pension E ligible) a1 ihe time of his or her death. The pre-retirement Au1oroatic Survivor Annuity shaU be payable monthly in an arooun1 equal 10 fony five 
percent (fo rty six percent effective for benefits commencing on or after July I, 1998) of 1he monthly benefit that would have been payable to Lhe Participant 
pursuant 10 Section 4.02 had such Participant tem1inatt.'d employmeni with a Service Benefit, regardless of his or her actual el igibility therefore, on the date of 
his or her death. for purposes of determining the Automatic Survivor Annuity provided in this Section 4.04(a), the early retirement discounts in Sections 
4.02(a), 4.02(b) , 4.02(d) or 4.02{e) shall not apply. With respecl 10 a Participanl whose benefi t is determined pursuan1 to Section 4.0 l(d)(ii)(B), the Automatic 
Survivor Annuity slhall not include the portion. if any, of the Participant's benefit anributable 10 the Participant's transferred Mid-Career Pension Benefi1 
described in Section 4.07. 

(b) Post-Retirement 

(i) S ubject to the provisions of Section 4.04(b)(ii), upon the death ofan Officer receiving (or eligible to receive) a Service or Disability Benefit 
under th.is Plan who retired on or atler December 31 , I 986 (or retired prior to Lha1 date but had no1 reached age fifty-five on or before December 3 1, 1983), a 
survivor annuity in the amount of forty five percent (forty six percent e[ective for benefits commencing on or aner hlly I, 1998) of such retired Officer"s 
monihly benefit amounl will be payable beginning on the first day of the mon1h following the date of his or her death Lo Lhe surviving Spouse 10 whom such 
retired Officer is married at the time of death. Lfthe Officer had not yet commenced distribution of his or her benefit, the benefit will be reduced for early 
corornencerucnt, as if the Officer's Pension Coromcnceroeat Date were the date payments to the surviving Spouse commence. For purposes of detem:lining the 
monthly benefit payable to the surviving Spouse pursuant to this Section 4.04(b), the Officer's Service or Disabil ity Benefit determined pursuant to SecLion 
4 .02 is based on the amount that would be paid in the fonn ofa sing le li fe annuity, and is not reduced 10 reOec1 any opLional form of payment. With respect to 
a Partieipan1 whose beneCit is detem1ined pursuant to Section 4.0 l(d)(ii)(B), the Automatic Survivor Annuity shall not include the porrtion, if any, o f the 
Service or Disability Benefi1 attributable to the Pan.icipant's Lransforrcd Mid-Career Pension Benefit described in Section 4.07. 
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( ii) In the case of an Officer who tcnninates employment on or after August I. l 997, no benefit shal l be payable pursuant to Section 4.04(b)(i) 
unless (A) the Officer's benefit under the Pension Plan is larger under a ·•pay base" formula of the Pension Plan than under the ca~h balance formula or such 
plan, (B) the benefit determined w1der Section 4.02(a), 4.02(b) , 4.02(d) or 4.02(e), as applicable, is greater than the benefit determined ·under Section 4.03 or 
this Plan, and (C) the Officer elected to receive his or her Pension Plan benefi t in the form or a single li fe annuity or a SQ-0/o joint and survivor annuity. For 
purposes of making the determination under (A) and ( 8) of th.i s Section 4.04(b )(ii). any applicable rt-'duction for commencement prior to age 65 is taken into 
account, and any amounts allributable to Lhe Mid-Career Pension Benefit , whether pursuant to Section 4.03(e) or Section 4.07, shall be disregarded. IJ 
pursuanl Lo the immediately preceding provisions of this Seclion 4.04(b)(ii) the provisions of Section 4.04(b)(i) do not apply with respecl 10 such Participant, 
the benefi ts, if any, payable following the death of a Participant after his or her Pension Commencement Date shall be determined solely in accordance with the 
provisions of Section 4.09(a)(iv). 

Section 4.0SE Special Increases 

Mon1hly pension payments being made under the Plan to a terminated Participant or the surviving Spouse of a temlinated Participant shaJI be 
increased by the sam e percentage and pursuant to the same 1emlS and conditions, as are set forth for comparable payments lo similarly situated individuals, 
from time to time, under the Pension Plan. 

Section 4.06E Monthly Payments 

The annual benefit detem1ined under Sec tion 4.02 sha ll be divided by twelve 10 dete.rmine a monthly benefit amount. All annuity benefits under the 
Plan shall be payable monthly or at such other periods as the Commiltec or the Administrator. as applicable, may detem1ine in each case; a benefit payable 
other Lhan monthly shall be adjus ted lo reflect the period covered by such payment. 

Section 4.07E Mid-Career Pension Benefit 

(a) Transfer of Mid-Career Pension Benefit 

Effective Ja11uary 1, 1998, for an Officer who is a Participant as of January I , 1998, the liabi lity for the monthly benefit from the AT&T Mid­
Career Pension Plan, if any, shall be transferred to this Plan, and ll1e AT&T Mid-Career Pension Plan shall retain .no further obl igation with respect to such 
benefit. With respect to an employee who becomes an Officer after January I. 1998. the liability for the aMual benefit from the AT&T Mid-Career Pension 
Plan, if any, shal l be transferred 10 this Plan effective upon his or her designation as an Oftieer, and lhc AT&T Mid-Career Pension lJ>lan shall retain no 
further obligation 'vi th respect to such benefit. Solely for purposes of dc1em1ining the benefit transferred to this Plan , it shal l be assumed that the Participant 
had completed a Term of Employment of at least five years classified by ll1e Company as full-time. for one or more Participating Companies. a t E-band or 
above prior to December 31, 1997. and bad temlinated employment as of December 31, 1997. 
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(b) Eligibility for Payment ofMid·Career Pension Benefit 

Following the transfer of the AT&T Mid-Career Pension Plan benefit to this Plan, such transferred benefit shall be paid from this Plan, in tl1e 
manner described in Section 4.07(e), provided that such Participant has completed a Term ofEmpk1yment of at least five years classified by the Company as 
full-time. for one oir more Participating Companies. at E-band or above. prior to the last day of the month in which he or she reaches Nonna] Retirement Age. 
for purposes of determining whetl1er the Participant has completed a Tem1 of Employment of at least five years, the provisions of the Pension Plan providing 
exceptions to what is considered a break in the continuity of service shall not apply. Notwithstanding the preceding provisions of this Section 4.07, ifa benefit 
paid under this Plan is paid pursuant to tl1e Cash Balance Fonnula of Section 4.03. no additional benefit shall be paid pursuant to tltls Section 4.07, because 
such transferred benefi t is already included in the deterntlnation of benefit amounts under Section 4.03. 

{c) Manner of Payment of Mid-Career Pension Benefit 

The transferred Mid.Career Pension Benefit is included in the benefit determined pursuant to Section 4.0l(d)(ii)(A) or Section 4.0l(d)(ii)(B). as 
applicable. A Mid-Career Pension Benefit payable pursuant to Section 4.0l(d)(ii)(A) is included in I.he "Benefit Based on Lhc Cash Balance Account" 
described in Section 4.03(!), through the operation of Section 4.03(e)(ii). If a Participant's benefit is payable pursuant to Section 4.01 (d)(ii)(B) and commences 
prior to January I , 2009, the portion of such benefit attributable to the Mid-Career Pension Benefit shall be paid only in the fom1 ofa single life annuity. and 
if such benefi t commences prior to Nom1al Ret irement Date shall be reduced in accordance with the terms of the AT&T Mid-Career Pension Plan as in effect 
on December 31 , 1997, and shaJI noi be included in determining the Automatic Survivor Annuity of Section 4.04 (a) or Section 4.04(b). In addition to the 
provisions of this Section 4.07(c), distribution of the Mid-Career Pension Benefit shall be subject lo the provisions of Section 4.09. 

Section 4.08E Treatment .During Subsequent Employment 

When a P.articipant 's. Term of Employment includes service with more than one Participating Company, the last Participating Company to employ 
him or her immediately prior to his or her tcm1ination of employment, with enti tlement to a benefit hereunder, shalJ be responsible for the fuJJ benefit under this 
Plan. Lr a Participant's benefit payments under the Pension Plan are suspended under the terms of the Pension Plan, because of his or her employment or 
reemployment subsequent to termination of employment, any benefit payment he or she is entitl ed to under this Plan :>hall be permanently suspended for the 
period of such employment or reemployment 10 the same extent and in the same manner, consistent with tl1e tem1s and conditions applicable tu Lhe suspension 
of benefi t payments under the Pens.ion Plan, provided, however, tl1at payments to which an Officer is entitled under an annuity contract purchased on his or 
her behalf s.ha.11 not be suspended for the period of such employment or reemployment. Payment of a Participant's benefit under this Plan sha.11 resume 
simultaneously with the recommencement of his or her benefits under the Pension Pla.n. Following recommencement of benefit payments under this Plan, tl1e 
Participant (or surviving Spouse) shall not be eligible to receive any payments under this Plan that would otherwise have been payable but for the suspension. 
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Notwithstanding the preceding. effective beginning January I, 2005, benefits shall no1 be suspended during a period of cmpiloyment or 
reemployment. Benefits paid upon a subsequent termination of employment shall be reduced by the actuarial equivalent of the benefit payments 1ha1 were 
continued during reemployment. 

Section 4.09E Payment of Pensions 

(a) Commencement Prior lo 2005 

(i) Subject 10 the exception set forth in paragraph (ii) of this Section 4.09(a), {regarding the Alternate Minimum formula), benefits payable to the 
Participant under tliis Plan shall commence on the dale Lhe bencfiis under the Pension Plan arc fusl paid lo the ParlicipanL, and shall, excepl for the reasons 
specified in Section 3.02(a)(iv), Section 4.08 or Section 9. 12, continue to the death of the recipient. Benefits payable to the surviving Spouse or the estate of 
lhe Parlicipanl shaJJ commence and be paid as indicated in the applicable provision of Ibis Plan. 

(ii) Any benefit payable to an Officer pursuant to Section 4.02(c) shall not commence before age sixty-five, except that an Officer who has been 
employed for at least five years as an Officer as of December 31, 1993, and as to whom the sum of his or her attained age and Term of Employment equaled 
or exceeded seventy as of that date, shall be eligible to commence his or her benefit as of the first day of the month followi ng hi:; or her termination of 
employment and shall, except for the reasons specified in Sect ion 4.09(a)(i), continue to his or her death . 

(iii) For a Participant who terminated employment prior 10 August 1, 1997, the benefit under this Plan shall be payable in the fom1 ofa single li fe 
a nnuity. Any post-reti rement survivor benefits, with respect to s uch a Participant . shall be determined solely in accordance with Lhe p rovisions of Section 
4.04(b). 

( iv) This Section 4.09(a)(iv) applies only to a Participant who terminates employment on or after August I , 1997, and who is not described in 
Section 4.09(a)(v). 

(A) If tl1c Participant elects the cash payment option under the Pension Plan, with no remaining annuity payable tirom the Pension Plan, or 
a lump sum, .if appl icable, the benefit under th is Plan shall be paid in the form of a single life annuity. For purposes of this subparagraph (A), an 
annuity payable under the AT&T Excess Benefi t and Compensation Plan is not considered to be an annuity payable from the Pension Plan. 
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( B) If the Pan.icipant elected the cash payment option under the Pension Plan, wilh an annuity remaining under lhe Pension Plan, the 
benefit under th.is Plan shall be paid in the same fonn as the remaining annuity under the Pension Plan is paid. 

(C) The form or payment under this Plan shal l be the same form of payment, as elected by the Panicipant under the Pension Plan, unless 
lhe benefit under the Pension Plan is the cash payment option or a Jump sum. if applicable. (in which case the form of payment under this Plan shall 
be determined pursuant to the immediately preceding subparagraphs (A) or (B)). lf the form of paymeat under the Pension l?l<ui includes a joint and 
survivor form of payment wi th the survivor benefit payable to an alternate payee, the benefit to the Participant under this Plan shall be ti) paid as a 
single Life annuity, if the Participant is not married on the Pension Commencement Date, or (ii) paid in the joint and survivor form of payment elected 
by the Participant under the Pension Plan, with the survivor benefi t under this Plan payable to the Spouse to whom the Participant is married at the 
Pension Commencement Date, iflhe Panieipant is married on the Pension Commencement Date. 

(D) The single Life annuity benefit otherwise payable under this Plan to a Participant will be reduced as follows to reflect the form of 
payment: (I) the benefit under this Plan based on the Cash Balance Accowll shall be reduced by 8% (I 0% for a Pension Commencement Date prior 
to July l , 1999) if payment is made in the fom1 of a 50% Joint and Survivor Annuity, and by 15% ( 18% for a Pension Commencement Date prior 
10 July I , 1999) if payment is made in the form of a 100% Joint and Survivor Annuity; (2) lhe benefit under this Plan which is not based on the 
Cash Balance Account, with respect to a Partjcipant who is not Service Pension Eligible on termination of employment, shall be reduced by 12% if 
the benefit is to be paid under the 50% Joint and Survivor Annui ty form of payment: and (3) in Lhe case of a Participant whose benefit under the Plan 
is based on a fonnu.la other than the Cash Balance Accoum, a benefit payable io the form d a 100% Joint aod Survivor Arurnity shal l be reduced for 
commencement prior to Normal Retirement Date by applying the early commencement factors applicable to the cash balance formula, as described in 
the Pension Plan, and shall be reduced for the 100% Joint and Survivor Annuity fo m1 of payment by 15% ( 18% fora Pension Commencement Date 
prior to July J. J 999). 

(E) N(llwithstanding the preceding (A) through tD), the benefit payable under this Plan that is attributable to the Mid-Career Pension 
Benefit and paid pursuant to Section 4.0 I ( d)( ii)( B) shaU be paid only in the fomt of a single life only. 

(v) The benefit under Lh is Plan with respect to an Officer who is Service Pension Eligible at his or her tcmiination of employll\\ent on or after August 
I, 1997, and who meets the requirements set fonh in Section 4.04(b)(ii), shall be paid in lhe form of a single life annuity, ru1d any post-retirement survivor 
benefi t will be determined pursuant to Section 4.04(b)(ii). In lieu of the benefit payable pursuant to the immediately preceding sentence, such Officer may 
instead elect distribution of his benefit in the form of a l 00% Joint arid Survivor Annuity, with reduction for commencement prior to Normal Retircmcm Date 
and for the I 00% Joint and Survivor Annujty form of payment determined as described in lhe preceding subsection 4.09(a)(iv)(D)(3). 
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(b) Commencement A fter 2004 and Prior to 2009 

Except as provided in Section 6.01 regarding payments in the form of a commercial annui ty contract, the provisions of Sec Lion 4.09(a) regarding I.he 
time and fom1 or payment of benefits under I.he Plan shall apply wilh res1>Cct to benefi ts for which distribution lo a Participant commenced, or with respect to 
benefits payable on behalf of a Participant whose dealh occurred. after 2004 and prior to 2009. The provisions of Section 4.09(a) relaling to commencement of 
the benefit under the Pension Plan shall refer to commencement of the Participant's regular pension under the Pension Plan (and not to commencement of any 
benefit under the Pension Plan based on the Special CIC Credit or the Force Management Pension Credit). 

(c) Commencement After 2008 

Provisions related to payment of benefits to the Participant that commence after December 31, 2008 or with respect to a Participant who is an 
employee on December 3 L 2008 and wbosc death occurs afier December 31, 2008 arc not included in Appendix E. Such payments shall be made in 
the time and form as described in Section 4.09(c) of Article 4 as in effect after December 31, 2008 as set forth in the main text of the Plan. 

(d) Pay ments to Specified E mployees 

Notwithstanding the provisions of tl1e preceding sections 4.09(a) through 4.09(c), effective on and a Iler .January l, 2005 wil.lh respect to payments in 
the form of a conunercial annuity pursuant 10 Section 6.0 I and effective on and after Januaiy I, 2009 with respect 10 all other payments under the Plan, 
payment under the Plan to or with respect to a Participant who is detcllllined to meet the definition of Specified Employee shall be payable as otherwise 
provided in this Plan. except that lhe initiaJ payment shall be made no earlier than six (6) months foUowing his or ber Tem1ination of Employment. tr. absent 
this Section 4 .09(d), payment 10 a Specified Employee wouJd have commenced before the expiration of such six-month period, the fir:>l paymcn1 with respect 
to such Specified Employee will include the sum of the annuity payments withheld, together with interest thereon. For purposes of' the immediately preceding 
sentence, interest shall be credited using the GAAP Rate in effect as of the end of the calendar year immediately preceding the Participant's Termination of 
Employment, for distributions made aficr December 31 , 2007. "GAAP Rate" means s uch ra te as defined under the SERP for the referenced period. 
Notwithstanding the preceding, for distributions made prior to Januaiy I, 2008. interest credited for purposes of this Section 4.4(d) sha ll be at an effective 
annual rate equal to 120 percent of the Federal Mid-term rate .in effect as of t11e date such annuity payments otherwise wouJd have commenced. 

Section 4.10[ Preretire ment Survivor Benefits for Cash Balance Participants 

(a) Preretirement Death Benefit 

(i) If a Casb Balance Participant who is vested under the Pension Plan dies before the date as of which bis or her benefit commences under this Plan, 
and he or s he has a s urviving Spouse al the time or death, a single li fe annu.ity determined pursuant to Section 4. IO(b). sha ll be payab le lo the swviving 
Spouse commencing on the first day of any month following the death of the Participan1, (A) with respect 10 a Participant who terminaLed employmenL prior to 
Januaiy I, 2005, or (B) with respect to a Participant who terminated employment after December 31, 2004 and dies before December 1, 2008, buL only 10 the 
extent that such surviving Spouse other.vise satisfies the requirements of the Plan with respect 10 receipt or such a benefit. Payment shall commence at the 
same Lime as payment to a surviving Spouse commences under the Pension Plan. For purposes of this SecLion 4.1 O(a), the surviving Spou.se shall be the 
Spouse 10 whom the Participant is married on the date of the Participant's death and who has swvived the Cash Balance Participant 10 at least the nex t 
calendar day after Lhe Cash Balance Participant's death, If the Cash Balance Participant is unmarried al the date of his or her death, or if the surviving 
Spouse does not su.-vive the Participant to at least the next calendar day atler the Participant's death, the Participant's Cash Balance Account shall be payable 
10 the estate of the Panicipant. No death benefit is payable with respect to a Participant who terminated employroeot after December 3 1, 2004 who dies after 
December I, 2008, except as described in Section 4.09(c)(ii) of Article 4 oftbc main text of the Plan effective after December 31, 2008 (such provisions which 
are not included in this Appendix EJ, 
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( ii) lfa Participant dies before the date as of which his or her benefit commences under this Plan. and he or she does not have a surviving Spouse at 
the lime of his or her death , or if such surviving Spouse is not eligible for a benefit pursuant to the provisions of Section 4. IO(a)(i), a Jump sum benefit shall 
be payable to the surviving Spouse of the Participant, or. if there is no surviving Spouse, 10 the Participant's estate. within a reasonable period of time 
following the deathi of the Participant. The amount of such single cash payment shal l be equal to the Participant's Cash Balance Account. 

(iii) Lf a Participant dies before the date as of which his or her benefit commences under this Plan and he or she i> survived by a surviving Spouse 
who is entitled to a benefit pursuant 10 the preceding Section 4. IO(a)(i) or Section 4. IO(a)(ii), and such surviving Spouse dies prior 10 l11e date payment of 
benefits under this P lan commence, a lump sum benefit shall be payable to the estate of the surviving Spouse upon the death of the surviving Spouse. The 
amount of such single cash payment shall be equal to the Participant's Cash Balance Account. 

(b) Single Life Annuity 

A surviving Spouse's single life annuity shall equal the Cash Balance Participant's Benefit Based on the Cash Balance Account under Section 
4.03(!), but substituting the surviving Spouse's allaincd age, for the age of the Participant when applying the procedures of the Pension Plan for purposes of 
such determination. 

If the Cash Balance Panicipant would have been eligible for a benefit determined pursuant to Section 4.02 had he or she tem1iliated employment on 
the day preceding Lbe date or deal.b, the surviving Spouse's single life annuity wi ll be determined in accordance with the provisions of Section 4.04(a). if that 
provision produces a higher benefit (determined as of the Spouse's Pension Commencement Date) for the surviving Spouse than the benefit determined under 
this Section 4.1 O(b). 
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Section 4.1 tE Qualified Deferrals Cash Balance Account 

The provisions of lhis Section 4.03E describe the esrablishme.nt and development of the Qualified Deferrals Cash Balance Account with respect to benefits Lhat 
commence under Lhe Qualified Dcforrals Cash Balance AccounL Formula prior to January I, 2009. Except as modified by the provisions of Arliclc 4 of the 
main text of the Plan, the methodology set forth in this Section 4. 11 E also applies for purposes of determining a Benefit Based on the Qualified Defemils Cash 
Balance Account with respect to beneuts that commence after December I , 2008. 

(a) Establishment of Qualified Deferrals Cash Balance Accounts 

A Deferral Participant's Qualified Deferrals Cash Balance Account is a hypothetical book.keeping account used solely in calculating the amount of 

the Deferral Participant's Benefit Based on the Qualified Deferrals Cash Balance AccounL The Qualified Deferrals Cash Balance Accoun t is calculated by 
accumulating the annual qualified deferral credits determined pursuant to Section 4.11 (b). and deferral interest credi ts determined pursuant to Section 4.1 l(c). 

A Participant's Quali fied Deferrals Cash Balance Account shall be established as of the date the Dcferr.il Participant begins to make Qualified 
DefeIT'.ils under the AT&T Executive Deterred Compensa tion Plan or the AT&T Inc. Cash Deferral Plan. 

(b) Annual Qualified Deferral Credits 

Effective .as of each December 31 following the date an individual becomes a Deferral Participant, the Qualified Deferrals Cash Balance Account of 
such individual shall be crcdjted with an annual qualified deferral credit. The Deferra l Participant's annual qualified deferral credit shall equal the credil based 
on the pa rticipan t's Qualified Deferra l, if any, for the calendar yea r determined pursuan1 10 the following (xvi), (xvi i) or (xv iii) , as applicable, where for 
purposes of(xvi), (xvii) and (xviii). ·'pay fac1or" means the pay faclor as set forth in Section 4.04(c)(v) of the Pensi<m Plan based on the Parricipant's attained 
age as of December 31 of such calendar year, and 

(xvi) if the sum of Lhc pay taken into accounl for such Participant under Lhe Pens ion Plan and the J\ T&T Excess Benefit and Compensation Plan 
(such s um constituting ·'Considered Pay") is equal to or greater tbat1 the Social Security Wage Base for t11e calendar year, the annual 
qualified deferral credit shall be equal to the Qualified Deferral multiplied by two times the pay factor, and 

(xvii) if the sum of the participant's Qualified Deferral and Considered Pay (as defined in (xvi) above) is less than or equal 10 the Social Sccu.rity 
Wage 13ase for the calendar year, the annual qualilied deferral credit sha ll be equal to the panicipant"s Qualified Deferrals multiplied by 
one times the pay factor. and 

(xviii) if the Considered Pay. (as defined in (xvi) above). is less than the Social Security Wage Base for t11e ca lendar year, hut the sum of the 
participant's Qualified Deferr.ils and Considered Pay is greater than such Social Security Wage Base. the annuaJ qualified deferr.il credit 
shall be equal to the s um of ( l) and ( Ll) , where (I) is the Qualified Deferrals muhiplied by one Limes the pay factor, and (II) is one times tJ1e 
pay factor multiplied by the excess over such Social Security Wage Base of the sum of tl1e participant's Qualified Deferrals and 
Considered Pay. 
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Notwithstanding the forego ing, in a.ny calendar year in which a Deferral Participant termina tes employment, any such a.nnuaJ qualified deferral 
credit shall be based on his or her attained age as of the end of the month in which the participant temuna.tes employment and shall be credi ted to the Qualified 
Deferrals Ca.sh Balance Account a.s of that date. 

Annual Qualified Defem1l Credits were discontinued under the Plan effective with respect to amounts deferred from any paycheck dated ailer 
December31, 2007. 

(c) CIC Subaccount 

A Deferral Participant who is a ClC Eligible Employee shaJl have a "ClC credit" credited to his or her ClC Subaccount as of the date of such 
termination of employment that allows the Deferral Participant to be considered a ClC Eligible Employee. The ClC credit shall be an amount equal to the sum 
of (i) and (ii) as follows: 

(i) The ClC Eligible Employee's Qualified Deferral fo r tl1e calendar year immediately preceding the calendar year in which the 
"change in control'' (as such term is defined in the Pension Plan) occurs, mult iplied by the lesser of(A) live percent for each 
whole year of the CIC Eligible Employee's Term of Employment as of the last day of the month in whlich the change in control 
occurs, or (B) one hundred percent; 

(ii) An interest credit on the amount detennined in (i) above from the first of the month fol lowing !he month in which the change in 
control occurs through the last day of the month in which such tem1ination of employment occurs, based on the elfecLive annual 
rates set forth in Section 4.1 O(d), as in effect for the period beginning on the first oflhe month following the month in which lhe 
change in control occurs through the month in which such termination of employment described in this Section 4. 1 O(c) occurs. 

The CIC Subaccoum shaJJ be credi ted with interest credits in lhe manner described in the following Section 4.11 (d). The benefi t amount, method of paymcn.t, 
and pre-retirement survivor benefit, if any, attributable to the CIC Subaccount shall be determined in Lite manner described with respect lo the "CIC Credit" 
under the Pension Plan. The benefit provisions of this Section 4.1 l(c) shall be subject to the provisions of Section 9. 18. For purposes of any joint and 
survivor annuity benefit, the surviving Spouse is IJ1e Spouse to whom the Participant was married on ltis or her Pension Commencement Dare. 

ln order to fulfill the intent oflhe CIC resolutions as adopted by lhe Board of Direcrors of the Company in October, 2000, prior to lhe adoption of thc AT&T 
Executive Deferred Compensation Plan, solely for lhe purpose of detemiining severance payments with respect to a CTC Eligible Employee under an 
"applicable severance plan" as that term is defined in Section G.070) of lhe Pension Plan, the benefit attribu table to the CJC Subaccount wi th respect to a 
Deferral Participant shall be treated as paid from the Pension Plan. 
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(d) Deferra l Interest Credits 

Effective as of each December 3 1 following Lhe date an individual becomes a Deferral Participant, the Qualified Deferrals Cash Balance Account of 
such individual shall be credited wilh an interest credi t based on the baJance of his or her Qualified Deferrals Cash Balance Account as of Lhe Ur.it day of lhe 
Plan Year. Notwithstanding the provisions of the imrnedfately preceding sentence, no lntercst Credits shall be made with respect to the period after the last day 
of the month imme<liately preceding the participant's Pension Commencement Date. 

For the Plan Year in which a Deferral Participant terminates employment, his or her Qualified Deferrals Cash Balance Account shall also be credited 
wilh an interest credit based on any annual qualilled deferral credit for Lhal Plan Year. 

Unless I.he Participant commences his or her pension during Lhe Plan Year, the interest credit shall be made as of the last day of that Plan Year. For 
the Plan Year in wbkh the Deferral Participant commences his or her pension, the interest credit shall be made as of the last day of the month immediately 
preceding the participant's Pension Commencement Date. 

The interest crediting rate shall be the same interest crediting rmc in effect for such period under the Pension Plan, and shall be credited at the same 
time and in the same manner as interest credits are applied under the Pension Plan. 

(e) Benefit Based on the Quall.fled Deferrals Cash Balance Account 

A Deferral Participant's Benefit Based on the Qualified Deferrals Cash Balance Accouni shall be a month ly benefit determined in the manner 
described in the Pension Plan, taking into account the participan1's Qualified Deferrals Cash Balance Accounl as of Lhe date such benefit is being detellilined, 
and multiplied by twelve to produce an annual benefit. Notwithstanding Lhe preceding, the Beaefit Based on !he Qualified Deferrals Cash Balance Account 
shall not exceed (1) the benefit that would have been payable under the Pension Plan, detem1ined before application of the limitations of Code Section 40 l(a)( 17) 
and Code Section 4 15, if eligible pay under the Pension Plan for a Plan Y car included the Qualified Deferrals for such Plan Year. minus ( II) the benefit 
actually payable under the Pension Plan pllL~ the benefi t actually payable under the AT&T Excess Benefi t and Compensation Plan, where ( I) and ( LI) are 
determined as of lhc Participant's Pension Commencement Date. and the form of payment elected by the participant. The Benefit Based on the Qualified 
Deferrals Cash Balance Account shall be paid in the same form of payment elected by the Participant under the Pension Plan. Notwithstanding Lhe precedfog, 
if the Participant elected the cash payment option under the Pension Plan, the benefit under this Plan shall be paid in the same fom1 as the remaining annuity 
elected by the Participant under the Pension Plan. for purposes of any joint and survivor annuity benefit. I.he surviving Spouse is the Spouse to whom the 
Participant was married on his or her Pension Commencement Date. 

(f) Preretirement Death Benefit 

(i) If a Deferral Participant dies prior to his or her Pension Commencement Date and he or she has a surviving Spouse at the time of death, a single 
life annui1y determined pursuant to the following Section 4. 11 (!)( iv) , commencing on the fin;t day of any month following the death of the Participant, shall be 
payable to the surviving Spouse if such Participant terminates employment after December 31 , 2004 and dies before .January I, 2009, but only to the extent 
tha t such surviving Spouse oLherwise satisfies the requirements of 1he Plan with respect to receipt of such a benefit. For purposes of this Section 4. l I CJ). a 
surviving Spouse shall be the individual 10 whom the Participant is legal ly married on the date of the Participant 's dcaLh and who has survived the Participant 
to at least the next calendar day afier the Participant"s death. If Lhe Deferral Participant is unmarried at the date of his or her death, or if the surviving Spouse 
does not survive the Participrui110 at least the next calendar day atler the Participant's death, the Participant's Qualified Deferrals Cash Balance Account shall 
be payable to the es1ate of the Participant. 

(ii) Lf a Deferral Participant dies before Lhe date as of which his or her benefit commences under this Plan, and he or she docs not have a surviving 
Spouse at the time of his or her death, or if such surviving Spouse is not eligible for a benefit pursuant to the provisions of' Section 4.1 l( i)(i), a lump sum 
benefit shaJI be payable to the surviving Spouse of the ParticipanL or. if there is no surviving Spouse, to the Participant's estate. within a reasonable period of 
time following the death of the Participant. The amount of such single ea~h payment shall be equal lo the Participanl 's Qualified Deferrals Cash Balance 
Account. 

(iii) IJ a Deferral Pa.rtieipanl dies before I.he elate as of which his or her benefo commences under this Plan and he or she is survived by a surviving 
Spouse who is entitled to a benefit pursuant to the preceding Section 4.1 I ( f)( i) or Section 4.1 1 ( f)(ii), and such surviving Spouse dies prior to the date payment 
of benefits under this Plan commence, a lump sum benefit shaJ I be payable to the estate of the surviving Spouse within a reasonable period of time following 
the death of the surviving Spouse. The amount of such single cash payment shall be equal to Lhe Participant's Qualified Deferrals Cash Balance Account. 

(iv) A sunriviag Spouse's single life annuity payable pursuant to Section 4.1 l (f)(i) shall equal the Participant's Benefi t Based on the Qualified 
Deferrals Cash Balance Account under Section 4.03(d), but substituting the surviving Spouse 's a1taiaed age, for the age of the Participani when applying the 
procedures of the Pension Plan for purposes of such determina tion. 

Appendix E -75- Article 4E - Pension Bcnclits 

177 



Exhibit 66.c.11 178 



Exhibit 66.c.11 

AT&T CORP. 
EXCESS BENEFIT AND COMPENSATION PLAN 

AT&T Corp. 
and 

Such of its Subsidiary Companies which arc 
Participating Companies 

Effective January I, 1997, Including Amendments Adopted Through December 31. 2008 

179 

Exhibit 10-dd 



Exhibit 66.c.11 
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ArticJc 
I. 

Background a nd Purpose 

Aniclel. 
Background and Purpose 

The AT&T Excess Benefit Plan was established to provide eligible management and occupational employees of AT&T Corp. (formerly American 
Telephone and Telegraph Company) and Pa rt icipating Companies with certain benefits that would have been payable under the AT&T Mru1agemen1 Pension 
Plan or the AT&T Pension Plan, respectively, but for Lhe limita tions placed on benefits payable under the AT&T Management Pension Plan or the AT&T 
Pension Plan by Section 415 of the Code. Effective January I , 1989, AT&T established an addit ional plan to provide eligible management employees with 
certain benefits thatt would have been payable under the AT&T Management Pension Plan but for lhe limitations placed on eligible compensation by Code 
Section 40 l(a)( l 7). These plans were amendc~ the two separate plans combined into a single p lan document, and restated, effective January l, 1994, and are 
referred to co llectively as the" AT&T Excess Benefit and Compensation Plan" or "Plan." 

The Plan is intended to constitute an un.funded "excess benefit plan" as defined in Section 3(36) of the Employee Retirement Income Security Act of 
1974, as amended C'ERISA"), to the ex tent it provides benefits lhat would be paid underthe AT&T Management Pension Plan or the AT&T Pension Plan but 
for the limitations imposed by Code Section 415, and an "unfunded plan primari ly for the purpose of providing deferred compensation for a select group of 
management or hig.hly compensated employees" for purposes of Title I of ERISA, to the extent it provides other benefits. 

Except as expressly provided below, this amended and restated plan document applies only to employees who tem:tinate employment on or after 
January 1. I 997. For former employees who tem:tinated employment before January 1, 1997. the provisions of the AT&T Excess Benefit and Compensation 
Plan in effect on the date or the fonner employee's termination of employment shall govern. 

During the period from January I, 2005 to December 31 , 2008, the Plan has been operated in good faith compliance with the provisions of Code 
Section 409A. Ln ternal Revenue Notice 2005-1 . lllld the final Treaswy Regulations for Code Sc:.-ction 409A. and any olher generally applicable guidance 
published in the Internal Revenue Service Bulletin wilh an elTective date prior to January I, 2009. On or after January l, 2009, this Plan shall be interpreted 
and construed consistent with the requiremenL~ of Code Section 409A and a ll applicable guidance issued thereunder with respect to all accrued benefits under 
this Plan, including, except as indicated below, those beneuts that may be otherwise treated as existing prior to the statutory eITective date of Code Section 
409A ("grandfalhered benefi ts") with in the meaning of Treasury Regulation Sec1ion I .409A-6(a)(3). The preceding sentence nolwith:>tancling, ii is the 
intention of I.h e Cornpaoy that the grandfat.heri11g provisions of Code Section 409A be applied under this Plan wi th respect 10 any Participant {and any 
Surviving Spouse, Beneficiary or Es ta le of such Participant) who tcnninated employment prior to January I, 2005, w ith respect to all benefits earned under 
the Plan with respect lo such Participant prior to termioation of employment. U" an individual who terminated employment prior lo January I, 2005 is rehired 
after December 3 1, 2004 and cams additional benefits under the Plan following his or her rehire, the terms of the Plan shall be applied separately with respect 
to benefits earned p rior to January l , 2005 and with respect to benefits earned following rehire. The Company reserves the right to amend any provision of the 
Plan or any elec tion submi tted by a Participant, or take any other action Lbat the Company deems appropriate lo ensure compliance wi th Code Section 409A, 
including altering the time and form of any disu-ibution so as to accomplish the intended purpose of this Plan. 

180 



Exhibit 66.c.11 

Article 
2. 

Definitions 

Unless the context clearly indicates otheiwise, the following terms have the meanings described below when used in thjs Plan and references to a 
particular Article or Section shall mean the Al1icle or Section so delineated in this Plan. 

2. l. Ad ministrator 

AT&T Corp. shall be the "administrator" of the Plan as that term is defined in ERISA. Effective August 22. 2006. and until such time as the 
Board determines and advises otherwise, the Senior Executive Vice President - Human Resources of AT&T Inc. (or the individual directly reporting 10 the 
ChicfExeeutive Officer of AT&T Inc. who has responsibility for human resource matters, regardless of such individual's title) is authorized to administer. 
amend, merge and/or terminate tl1e Plan. to appoint and remove members of the administrative committees and claims administrators for the Plan, and lo 
allocate Plan administralive responsibilitie-'S to such commiuees or administrators. 

2.2. AT&TCorp. 

AT&T Corp. (formerly lhe American Telephone and Telegraph Company), a New York corporation, or iis successor. 

2.3. AT&T rnc. or AT&T 

AT&T ln<:. (formerly SBC Communica1 ions Inc.), a Delaware Corporation, which acquired AT&T Corp. effective November 18, 2005 pursuant to 
1ha1 certain merger agreement dated January 30, 2005. 

2 .4. AT&T C ompany 

AT&T and each other enti ty requi red 10 be aggregated with AT&T under Code§§ 4 14(b), (c), (m), or (o). With respect to periods prior to November 18, 
2005, the controlled group shall be determined only with respect to entities required to be aggregated with AT&T Corp. With respect to periods on or after 
November 18. 2005, the controlled group shall be determined with respect to e ntities requ ired to be aggregated recognizing the acquisi tion of AT&T Corp. by 
SBC Communications l.nc. (now known as AT&T Inc.). 

2.5. AT&T C orp. S ubs id ia ry 

Any corporation of which more than 50 percent of the voling stock is owned directly or indirectly by AT&T Corp. 

2.6. AT&T Managem en t Pension Plan 

The AT&T Manage01en1 Pension Plan, as amended and resta ted from cime to time, and e ffective January J, 2007, the AT&T Pension Benefi t Plan -
AT&T Legacy Management Program. 

2 .7. AT&T Pensio n Plan 

The AT & T Pension Plan, as amended and restated from time 10 time. 

2.8. Beneficiary 
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Any person entitled to an Excess Death Benefit. if any. pursuanl to Seel ion 4.10. 

2.9. Benefit Limitation 

Tne max.imum benefit payable 10 a Participant under lhe Qualified Plan in accordance wi th Code Section 415, bur after appljcation of the 
Compensation Limitalion. if any, under the AT&T Management Pension Plan or the AT&T Pension Plan. 

2. 10.Board 

The Board of Directors of AT&T Corp. 

2. 11.Change in Control 

A change in control. as lhat term is defined in the AT&T Management Pension Plan. 

2. 12 .C IC Eligible Employee 

A CIC eligible employee, as that 1cm1 is defined in lhe AT&T Management Pension Plan. 

2.J 3.Code 

The lnlemal Revenue Code of 1986. as amended from time 10 time {and its predecessor. the Internal Revenue Code of I 954. as amended). Any 
reference to a particular section of the Code includes any applicable regulations promulgated under that section. 

2. 14.Code Section 40I(a)(17) Excess Retirement Benefit 

The benefi t. if any. described in Section 4.3 that is payable lo an Execulive or a Surviving Spouse of an Executive under the terms of lhc Plan. 

2. 15.Code Section 4 15 Excess Retirement Benefit 

The benefit, if any, described in. Section 4.2 that is payable to a Participant or a Surviving Spouse of a Participant under lhe temis of the Plan. 

2. 16.Committcc 

The Employees' Benefit CC>mmittee appointed by AT&T Corp. to administer lhe Plan, or any successor to such Employees' Benefit Committee. 

2.17 .Company 

AT&T Corp. 

2.18.Compcnsation Limilation 

The maxiu1um amount of annual compensalion under Code Section 40 l(a)( I 7) Lbat rnay be taken into account in any Plan Year for benefit accrual 
purposes under the J\ T&T Management Pension Plan, or that is taken into accounl in any Plan Year under lhe AT&T Management Pension Plan for purposes 
of calculating an Accident Death Bene GI (for periods prior to January I, 1999), Sickness Death Benefit or Pensioner Death Benefit under lhc AT&T 
Management Pension Plan. 

2. 19.l<:ligiblc Employee 
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An individual who is employed in a position eligible to participate in the AT&T Management Pension Plan or the AT&T Pension Plan. An individual 
who is a participant in the 2005 Supplemental Employee Retirement Plan of AT&T Inc. ("SERP") on December 3 I, 2008 shall not be eligible to continue to 
accrue a benefit under this Plan on or after such individual's SERl> Vesting Date. An individual who becomes a panicipant in the SE RP after December 3 I, 
2008 shall not be e]jgible to continue to accrue a benefit under this Plan on or aficr such individual 's SERP Effective Date (as defined in the SERP). 

2.20. ERISA 

The Employee Retirement Lncome Security Act of 1974, as amended from time to time. Any reference to a particular section Qf ER.ISA includes any 
applicable regulations promulgated under that section. 

2.21.Excess Death Benefit 

The benefit. if any, described in Section 4.10 of the Plan. 

2.22.Exccss Retirement Benefit 

The sum of I.he Code Section 415 Excess Retirement Benefit, if any, and the Code Section 40 1(a)( 17) Excess Retirement Benefit, if any, payable to a 
Participant or a Surviving Spouse (or to the estate ofthe Participant or Surviving Spouse) under Lhe terms or the Plan. 

2.23 .Executive 

A participant in the AT&T Management Pension P.lan who is considered to be within ''a select group of management or highly compensated 
employees" for purposes of' Title I of ERISA and whose ·'eligible pay." as that tem1 is defined in the AT&T Management Pension Plan (other than the AT&T 
Management Pension Plan provision limi ting eligible pay 10 an amount under SI 50,000, as adjusted), in any Plan Year exceeds the Compensation Limitation 
for that Plan Year. Notwithstru1ding tlic preceding, for periods of participation in the AT&T Management Pension Plan prior to January I , 1998, the term 
"compensation," as tha t tcnn is defined in the AT&T Managemcni Pension Plan, shall be substi tuted in the preceding sentence for the term "eligible pay." 

2.24.Leave of Absence 

Where a person is absent from employment with AT&T on a leave of absence, military leave, or sick leave, where the leave is given in order to 
prevent a break in Lhe continuity of term of employment, and permission for such leave is granted (and not revoked) in conformity with the rules of the 
employer that employs the individual, as adopted from time to time, and I.he employee is reasonably expected to return to service. Except as set forth below, the 
leave shall not exceed six (6) moruhs for purposes of this Plan, and the employee shall Terminate Employment upon termination of such leave if the employee 
does not return to work prior lo or upon expiration of such six (6) month period, unless the individual retains a right to reemployment under law or by 
contracl A twenty-nine (29) month limitation shall apply in lieu of such six (6) month limitation if the leave is due to the employee being "disabled" (within 
the meaning of Treasury Regulation Section I .409A-3(i){4)). A Leave of Absence shall not commence or shall be deemed to cease under the Plan where the 
employee has incurred a Termination of Employment. 

2.25.Normal Reti rcmcnt Date 

The Normal Retirement Date as determined undert.he AT&T Management Pension Plan or the AT&T Pension Plan, as applicable. 

2.26.0fficer 

An individual who is designated as an officer level employee for compensation purposes on the records of AT&T Lnc. No1w ithstanding lhe 
preceding, for pwposes of Section 7. l(b ), relating to the purchase of a commercial annuity contract, the term "Officer" shall mean an officer of AT&T Corp., 
as deuned in the AT&T Non-Qualified Pension Plan. 
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2.27 .Participant 

An individual and/or an Executive who has satisfied the eligibility requirements in Seclfon 3.1. 

2.28.Participating Company 

AT&T C<>rp. and any AT&T Corp. Subsidiary lhat is 11 pa11icipali.ng company under lhe AT&T Management Pension Plan or the AT&T Pension 
Plan. EIIective January I , 2007, lhe tenn Participating Company shall also include an AT&T Company to the extent that an employee of such AT&T 
Company is eligible to participate in the AT&T Management Pension Plan pursuant to the provisions ofSeclion 2. IS(c) of that plan. 

2.29.P lan 

This/\ T &T Excess Benefit and Compensation Plan. 

2.30.P lan Administrator 

With reSpecl lo individuals covered by the AT&T Management Pension Plan, the Pension Plan Administrator under the AT&T Management Pension 
Plan and, with respect to individuals covered by the AT&T Pension Plan, the Pension Plan Administrator under the AT&T Pension Plan. The Plan 
Administrator has Lhe authority to administer and adjudicate claims under tbe Plan. 

2.3 1.Qualified Plan 

The AT&T Management Pension Plan or the AT&T Pension Plan, whichever such Plan holds Lhe liability for the Participant's qual ified accrued 
pension benefit as of the date payment(s) under this Plan commcnce(s) or rccomrnence(s). 

2.32.Specified Employees 

Any Participant who is a Key Employee (as defined in Code Section 416(i) without regard to paragraph (5) thereof), as determined by AT&T in 
accordance with its uniform policy with respect to all arrangements subject to Code Section 409A, based upon the 12-month period ending on each Dt.'Cember 
31 St (such 12-month period is referred to below as Lhe identification period). All Participants who are determined to be Key Employees under Code Section 
416(i) (without regard to paragraph (5) Lhcreot) during the identification period shall be Lrealed as Key Employees for Jllll1'0se.~ of lhe Plan during the 12-
monrh period that begins on the first day of the 4th month following the close of such identification period. 

2.33.SERP 

The 2005 Suppkmental Employee Retirement Plan of AT&T Inc. , as amended from lime to lime. 

2.34.SERP Participant 

An individual who has been designated as eligible to participate in the SERP. For purposes of this Plan, such individual is considered a SERP 
Participant whether or not he or she has satisfied the vesling requirements of the SERP. 

2.35.SERP Vesting Date 

The later of January I, 201 1 or the date an individual vests underlhc SERP. 

2.36.Surviving Spouse 
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A deceased Participant's surviving spouse of the opposite sex who is such Participant's "spouse" within the meaning of the Qualified Plan. as 
defined in the respective provisions of the Qualified Plan. Notwithstanding the preceding, if an alternate payee (as tliat telil1 is defined in Section 4 I 4(p) of the 
Code) is deemed the surviving spouse for purposes ofall or a portion of the Participant's benefit under the Qualified Plan, such alternate payee shaU no t be 
deemed to be the ·•spotL~e" for any purpose under this Plan. 

2.37 .Termination of Employment 

The ceasing of the Participant's employment from the AT&T controUed group of companies for any reason whatsoever, whether voluntarily or 
involul1larily. References herein to Termination of Employment. Tem1inate Employment, or a similar reference, shaU mean the event where the employee has a 
separation from service, as defined under Code Section 409A, with all members of the AT&T controlled group. Notwiths1anding the foregoing. the 
employment relationship of a Parlicipani with I.he AT&T controlled group is considered to remain intact while the individual is on a Leave of Absence. 

2.38.VRIP 

The Voluntary Retirement Incentive Program for Management Employees within the meaning of the AT&T Management Pension Plan. 

3.1. Participation 

Ar ticle 
3. 

Eligibility 

(a) Date of Part icipation . If the benefit payable under the Qualified Plan 10 an Eligible Employee or a Surviving Spouse or Beneficiaiy of an Eligible 
Employee is Limited by reason of the application of the Benefit Limitation or the Compensation Limitation, he or she shall be eligible to be a Participant or 
receive benefits as a Surviving Spouse, as applicable. under 1his Plan. An Eligible Employee shall not become a Participant in th.is Pfan if he or she is subject 
to the Compensation Limitation, but nol the Benefit Limilation, under the AT&T Pension Plan. 

(b) Loss of Eligibility. In Lhe event any Partici~ant ceases 10 be an Eligible Employee by reason of a change to an employment status which is not 
eligible to participate in the Plan, such Participant shall nevertheless continue to be eligible to receive benefits under this Plan, however, no additional benefits 
shall accrue under the Plan unless and un1iJ he or she shall re-auain eligibility hereunder. 

3.2. Surviving Spouse Benefit 

The Surviving Spouse of a Participant shall be eligible to receive an Excess Retirement Benefit under the Plan to the extent provided in Section 4. 1 or 
Section 4.5 of the Plan. 

3 .3. Relationship To Other Plans 

The Excess Retirement Benefit and Excess Death Benefit (as defined in Section 4. 10) payable under the Plan shall be in addition to any other benefits 
provided, dfrectly or indirectly, to a Participant, Surviving Spouse. Beneficiary, or the estate of such Participant or Surviving Spouse. by any AT&T 
Company. Participation in the Plans.hall not preclude or limit lhe participation of the Participant in any other benefit plan sponsored by an AT&T Company 
for which such Participant would otherwise be eligible. Notwithstanding the preceding, the Excess Retirement Benefit and Excess Death Benefit payable to a 
Participant, Surviving Spouse, Beneficiary, or estate of a Participant or Surviving Spouse under this Plan shall not duplicate bcnefi1s payable to such 
Participant, Surviving Spouse, Bencficia.iy, or estate of such Participant or Surviving Spouse, under any other plan or arrangement of an AT&T Company. 
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3.4. Forfeiture of Benefits 

If any Participant who otherwise would be entitled to an Excess Retirement Benefit under this Plan is discharged for cause due to conviction of a 
folony related io his or her employment, the rights of such Participant to an Excess Retirement Benefit under this Plan, including the rights of the Partic ipant's 
Surviving Spouse, Beneficiary ancJJor estate lo any bencfiL~ related 10 such Participant under the Plan, shall be lorfcited. To the extent a benefi t under any other 
nonqualified plan of AT&T is offset by benefits payable under this Plan. such offset shall be determined as if a forfeiture had not occurred. 

Article 
4. 

Retirement and Dealb Benefits 

4.1 Excess Retire ment Benefits 

lfthe retirement benefit payable to a Participant or a Surviving Spouse under the AT&T Management Pension Plan or the A r&T Pension Plan is 
limited by reason of the application of the Bene!it Limitation ancVor, for an Executive or Surviving Spouse of an Execut ive under the AT&T Management 
Pension Plan is lim.ited in any year by reason of the application of the Compensa tion Limitation, an Excess Retirement Bene(it shall be paid as provided in this 
Article 4 10 the Participant or U1c Surviving Spouse, as applicable. Notwithstand ing the immediately preceding sente nce, effective for distributions 
commencing on or aner January I, 2009, the provisions of Section 4.2 and Sectio n 4.J shall not apply for purposes of deterrnini.ng the benefit payable 
following the death of a Participant except with respect to a Participant who terminated employment prior to January I, 2005. In all other cases, the benefit 
payable following Lhe death of a Participant shall be determined pursuant lo Section 4.5, or Section 4.4(c)(ii)(B). 

4 .2 Amount of Code Section 4 15 Excess Retirement llenefit 

(a) S ubject to the provisions of Section 4.2(c), Section 4.7 and Section 4.8, the amounl if a ny. of the Code Section 415 Excess Reti.rement 
Benefit payable monthly to a Participant or a Surviving Spouse pursuant to this Section 4.2 shall be equal Lo the excess, if any, of (i) over (ii) at the date of 
beneut commencement or recommencement, as applicable, where: 

''(i)" is lhe amount of the mo.nthly benefit which would be provided to the Participant or the Surviving Spouse under the QLJtalilied Plan as of such 
date, without regard 10 the Bc.ne!it Limitation but taking into accoun t the Compensation Limitation, based on the age ofthc Participant (or Surviving Spouse, 
if app!jcable) as of sucli date and the fom1 of payment elected by the Participant or Surviving Spouse, as applicable, under the Qualified Plan; and 

"(ii )'' is the amount of the monthly benefit actually payable to such Participant or Surviving Spouse under the Qualified Plan as of such dale, based 
on the age tlf the Participant (or Surviving Spouse, if applicable) and the form of payment elected by ll1e Participant or Surviv ing Spouse, as appl icable, under 
the Qualified Plan. 

For purposes of subparagraphs (i) and (i i), the Qualified Plan shall be the Quafi{jed Plan as in effect at the date oftem1ination of employment, or 
death. if earlier, provided, however, that if the Quali!ied Plan is subsequently amended in a manner that affects the amount of benefi t payable wi th respect 10 

such Participant or Surviving Spouse, the tem1s of the Qualified Plan , as amende~ sha ll , to the extent app licable, apply to such Participant or Surviving 
Spouse. 
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(b) Except as described in Scc1ion 4.2(c). the amounl of the Code Section 415 Excess Re1iremen t Benefit payable as a resul t of the application 
of the Benefit Limitation under the Qualified Plan pursuant to Section 4.2(a) shall be determined or redetermined, including a decrease, {i) as of the date when 
benefits are to commence pursuant to Section 4.4 or recommence pursuant to Section 4.7 (including the date survivor annuitant benefits payable to a Surviving 
Spouse commence fo llowing the death of a Participant who was rccci\ring a monthly benefit from the Qualified Plan at the time of his or her death); (ii) as of 
the effective date of any subsequent increases and/or decreases in the Benefit Limitation, to the extent such increase and/or decrease affects the benefi t payable 
to the Participant Oli" Surviving Spouse under the Qualified Plan, and/or (iii) as of the effective date of any special increases in the benefit payable with respect 
to the Part ic ipant or Surviving Spouse. prior to applicat ion of Lhe Benefit Limitation. as a result of amendments to Lhe AT&T Managemenl Pension Plan 
and/or the AT&T Pension Plan, whichever is applicable. Benefit.s under this Section 4.2 Plan shall also be redetem1ined upon the occurrence of an event 
described in Section 4.6. 

(c) The provisions of Section 4.2(a) and Section 4.2(b) shall apply only (i) to benefits payable with respect to a Participant who terminated 
employment prior to January 1, 2005, and (ii) to benefits payable with respect to a Participant who 1errninated employment after December 31, 2004 if 
distribution commenced 10 either lbe Partieipanl or the Surviving Spouse on or before December 1, 2008. Effective for distributions commencing aflcr 
December 1, 2008, except with respect to a Participant who terminated employment prior to January l , 2005, the Code Section 4 15 Excess Retirement Benefit 
shall be determined as of the later of (i) November 30, 2008 or (ii) the date of the Participant's termination of employment, determined as if benefits under the 
Qualified Plan commenced in the form of a single life annuity as of such date, and shall not be subject 10 redetermination pursuant 10 Section 4.2(b). 
Notwithstanding the preceding, (i) with respect to a SERP Participant who is eligible to participate in the SERP on December 31 , 2008, the Code Section 415 
Excess Retirement Benefit shall be determined as of the earlier of termination of employment or theSERP Vesting Date, and (ii) with respect to a SERP 
Participant who firs1 becomes e ligible 10 participate in the SERP on or after January 1, 2009, the Code Section 415 Excess Retiremen t Beneli t shal l be 
detem1ined as of the earlier of termination of employment or the Participant's SERP Effectjve Date (as defined in the SERP), and with respect to any SERP 
Participant, shall not therea!ler be subjec1 to redetermination pursuant to Section 4.2(b). 

4 .3 Amoun t of Code Scct'ion 40l(a)( l7) Excess Re tirement Benefit 

(a) Subject to the provisions of Section 4.3(c). Section 4. 7 and Section 4.8, the amount. if any, of the Code Section 401(a)(17) Excess 
Rctircmem Benefit payable monthly to a Participant or a Surviving Spouse pursuant 10 this Section 4.3 shal l be equal to the excess. if any. of (i) over (ii) at the 
date of benefit commencement or recommencement, as applicable, where: 

"(i)" is the amoun1 of the month.ly benefi1 which would be provided to the Pan.icipant or the Survivit1g Spouse under the AT&T Management Pension 
Plan as of such date, without regard to the Compensation Limitation and Bene lit Limita tion. based on the age of Lhe Participant (or Sl.l!Viving Spouse, if 
applicable) as of such da1e and the form of payment elected by the Participant or Surviving Spouse, as applicable, under the AT&T Management Pension 
Plan; and 

"(ii)" is the amount of the monthly benefit actually payable to such Participant or Surviving Sp<mse under the AT&T Managemcni Pensio n Plan as 
of such date, based on the age of the Part icipant (or Surviving Spouse, if applicable) and the form of payment elected by the Participant or Surviving Spouse, 
as applicable, under the AT&T ManagemenL Pension Plan, taking into account the Compensation limitation, bu t prior to application of the Benefit 
Limit.ition. 

For purposes of subparagraphs (i) and (ii), the detem1ination of the benefi1s payable under this Pla n shall be made pursuant to the tem1s of the 
AT&T Management Pension Plan as in effoct at the date of termination of employmenl, or death, if earlier, provided, however. that iCthe AT&T Management 
Pension Plan is subsequen tly amended in a manner that affects the amount ofbenefi1 payable with respect to such Partic ipant or Surviving Spouse, the 1enns 
of the AT&T Management Pension Plan, as amended, shall, LO the exteni applicable, app ly 10 such Participant or Surviving Spouse. 
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(b) Except as described in Section 4.3(c), the amount of the Code Section 40 l(a)( 17) Excess Retirement Benefit payable as a result of the 
application of the Compensation Limitation under the AT&T Management Pension Plan pursuant to Sections 4.3(a) shall be determined or redetermined, 
including a decrease, (a) as of the date when benefits arc to commence pursuant to Section 4.4 or recommence pursuant to Section 4. 7: (b) as of the effactive 
date of any subsequent increases and/or decreases in the Compensation Limitation, to the extent such increase ancVor decrease affects the benefit payable to the 
Participant or Surviving Spouse under the AT&T Management Pension Plan, and/or (c) as of the effective date of any special increases in the benefit payable 
with respect lo the Participant or Surviving Spouse. prior to application of the Compensation Limitation. as a result of amendments to the AT&T Management 
Pension Plan. Benefits under Lhis Section 4.3 Plan shall also be redetermined upon the occurrence of an event described in Section 4.6. 

(c) The provisions of Section 4.3(a) and Section 4.3(b) shall apply only (i) to benefits payable with respect to a Panicipanl who temuoated 
employment prior to January I, 2005, and (ii) to benefits payable with respect to a Participant who terminated employment alter December 31, 2004 if 
distribu tion commenced to either the Participant or the Surviving Spouse on or before December l , 2008. Effective for distributions commencing after 
December I , 2008, except with respect to a Participant who temtlnated employment prior to January I, 2005, the Code Section 40 l (a)( I 7) Excess Retirement 
Benefit shall be determined as of the later of (i) November 30, 2008 or (ii) the date of the Participant's termination of employment, determined as if benefits 
under the AT&T Management Pension Plan commenced in I.he form of a single lifo annuity as of such date. and shall not be subject to redetermination 
pursuant to Section 4.3(b ). Notwir.hstandiog the preceding, (i) with respect to a SERP Panicipanl who is e)jgible Lo participate in the SERI' on December 31 , 
2008, the Code Sect ion 401(a)(17) Excess Retirement Benefit shall be determined as of the earlier of termination of employment orthe SERP Vesting Date, and 
(ii) with respect lo a SERP Participant who first becomes eligible lo participate in the SERP on Of afler January I , 2009, the Code Sectitm 40 I (a)( 17) Excess 
Retirement Benefit shall be detemtlned as of the earlier of termination or employment Of the Participant's SERP EUective Date (as defined in the SERP), and 
wi th respect to any SERP Participant, shall not thereafter be subject to redetemtloation pursuant lo Section 4.3{b). 

4.4. Time and Form of Benefits Payable to a Participant or Surviving Spouse 

(a) For Benefits Commencing Prior 10 2005. The Excess Retirement Benefit provided under the Plan payable to either the Participant or the 
Surviving Spouse, as applicable, wir.h respect to benefits commencing prior to the 2005 calendar year shall be payable as follows: 

( I ) With respect to a Participant whose Qualified Plan benefit is payable under the AT&T Management Pension Plan and who terminates employment 
prior to January I. 1998, and with respect to a Participant whose Qualified Plan benefit is payable under the AT&T Pension Plan and who 
terminates employment prior 10 .J uly I , 1999, the Excess Retirement Benefit shall commence at I.he same time and shall be paid in the same benefit 
form as the Participant's or Surviving Spouse's benefi ts are paid under the AT&T Management Pension Plan or the AT&T Pension Plan. 
whichever is applicable, provided, however, t11at the Committee shall have the right to approve the election of the fom1 of the Excess Retirement 
Benefit payable lQ the Participant under lhis Plan; and 

(2) With respect to a Participant whose Qualified Plan benefit is payable under the AT&T Management Pension Plan and who terminates employment 
after December 31. J 997. the Excess Retirement Benefit shall commence at the same time and shall be paid in the same form of annuity in which 
all or a portion of the Participant's or Surviving Spouse's benefits under the AT&T Management Pension Plan are paid. or if no annuity is payable 
from the AT&T Management Pension Plan u.nder the form of payment electecl, shall be paid in the form ofa single life annuity, unless the 
Commillee, in its sole discretion, elects to pay the Excess Retirement Benefit in the form ofa single lump sum payment: and 

(3) With respect to a Participant whose Quali fied Plan benefit is payable under the AT&T Pension Plan and who tem1inates employment after June 30, 
1999, the Excess Retirement Benefi t shall cnmmence at the same time and shall be paid in the same form of annuity in which all or a portion of the 
Participant's or Surviving Spouse's benefits under the AT&T Pension Plan benefits are paid, or if no annuity is elected under the AT&T Pension 
Plan, sh.all be paid in the form or a single lifo annuity, unless the Commjllee, in its sole discretion, elects to pay the Excess Retiremenl Benefit in the 
form of a single lump sum paymeni. 
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(b) Benefits Commencing After 2004 and On or Before December I. 2008 . With respect to a Participant whose Quali fied Plan benefit 
commences after 2004, except as provided in Section 7.1 regarding payments in the form of a commercial annuity contract, the Excess Retirement Benefit shal l 
commence at the same time and shall be paid i.n the same form of annuity in which all or a portfon of the Participant 's or Surviving Spouse's benefits under 
the Quali fied Plan arc paid, or if no annuity is elected under the Qual ified Plan. in the form of a single life annuity. 

(c) Benefits Commencinl! After December I. 2008. Payment of benefits with respect to a Participant whose Qualified Plan benefi t has not 
commenced on or before December I, 2008 shal l be made in r.he time and form as described in the following subparagraphs ( i) Lhrough (v), as applicable. for 
purposes of this subparagraph ( c). if a Participant or Surviving Spouse is entitled to a benefi t based on a Force Management Pension credit and/or a C IC 
Credit under the AT&T Management Pension Plan in addition to the regular pension be.neut, and if such Participant or Surviving Spouse. as applicable, 
commenced distribution of only a portion of the Qualified Plan benefit (and associated benefit under this Plan) on or before December I, 2008, then the 
provisions of subparagraphs (i) through {v) shall be applied separately to the portion of the benefit for which distribution has commenced. and thai portion of 
the benefi t for which distribution has not commenced by such date. 

(i) .Participants Terminating .Prior to 2005: The provisions of Section 4.4(b) regarding the time and form of payment of benefits under the Plan sha ll 
apply wi th respect to benefits commencing after December 1, 2008 to or witb respect to a Participant who terminated employment prior to 2005. lf such an 
individual is rehired into a position covered by this Plan after 2004, the tem1s of the Plan shall apply separately to the benefit earned prior to 2005 and the 
benefi t earned after 2004. 

(ii) Panicinants Terminating Emrloymeni after'.1004 and Priorto December 1, 2008: Subject lo the provisions of Section 4.4(d) and Section 7. l(c), 
benefits payable to <Jr with respect to a Participant who terminates employment afte r December 31, 2004 and before December I, 2008 sha ll be paid as follows: 

(A) if <listriblllion of benefits with respect to the Participant commences on or before December 1, 2008, the time and form of payment of benefits 
under the Plan shall be detem1ined in the manner described in Section 4.4(b), or 

(B) if distribution of benefits does not commence on or before December I, 2008, distribution shall be made to the Participant commencing on July 
I. 2009 in the form of a lump sum equal to the present value determined pursuant to Section 4.4(c)(vi): provided. however, if the amount so determined 
exceeds S50.000. distribution shall be paid in month ly installments over a period of 120 months. If the Participant dies prior to the commencement of such 
payment, distribution equal to the present value of the amount that otherwise would have been payable to the Participant shall be made on July 1, 2009 to U1e 
Surviving Spouse, or if there is no Surv.iving Spouse, to the esta te or the Participant. If the Surviving Spouse entitled to receive the benefit described in the 
preceding sentence dies aJlcr the Participant but before distribution of such benefit, the benefit shall be paid to the esta te of the Surviving Spouse. Survivor 
benelits, if any. upon death following commencement of distribution to the Participant shall be determined pursuant to lhe provisions of Sect.ion 4.5(d). 

(iii} Participants Terminating Employment On or After December 1. 2008 Who Are Not SERP .Participants: Subject to the provisions of Section 
4.4(e)(iv), Section 4.4(c)(v), and Section 4.4(d), benefits payable to a Participant who termina1es employment on or after December I, 2008 shall be paid in the 
fom1 o r a lump sum equal to the present value determined pursuant lo Section 4.4(c)(vi), upon the Participant's Termination of Employment; provided, 
however, if the amount so determined exceeds SS0,000, distribution shal l be paid in monthly insta llments over a period or 120 months. If the Participant dies 
before receiving a complete distribution of the benefits so determined, survivor benefiL~, if any, sha ll be paid in accordance wi th U1c p:rovisions of Section 4.5. 

(iv) SER.? Participant~ on December 31. 2008: Subject to the provisions of Section 4.4(d), with respect to a Participant who becomes eligible to 
participate in the SERP prior to January 1, 2009. Excess Retirement Benefits shall be paid to such Participant in accordance with the terms of an election made 
on or before December 31 , 2008 with respect to beneuts that may become payable to the Participant under Lhe SERP, and shall be effective for purposes of this 
Plan wi thout regard to whether such Participant becomes vested under the SERP. The amount payable from the Plan shall be the actua ria l equivalent ol'the 
siogle li fe annuity benefii determined pursuant to tbe provisions of Section 4.'.1(c) and Section 4.3(c), based on the actuarial assumptions in effect under the 
SERP as of the date payments commence. Survivor benefits, if any, following the death of the Participant shaJJ be determined in accordance with the 
provisions of Section 4.5. 
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(v) Participants Terminating Emplovmcnt On or After December I. 2008 Who Become SERP Pa11icipants After December 31. 2008 : Subject to the 
provisions of Section 4.4(d), with respt.-ct to a Participant who becomes eligible to participate in the SERP after December 31, 2008, Excess Retirement Benefits 
shaJI be paid in the fom1 of a lump sum or in 120 monthly instaJlments commencing upon Termination of Employment; the applicable form of payment shall 
be determined on the Participant' s SERP Effecti ve Date, based on the present va lue of the Excess Retirement Benefit determined as if distribution of such 
benefit commence<! on the SERP Effective Date in the form of a single life annuHy, and based on the actuariaJ assumptions in effect under the SERP as of 
such date. lf the present value determined as of the SERP Effective Date is $50.000 or less, the fom1 of payment shall be a Jump sum. and if present value 
exceeds S50,000. the form ofpaymclll shaJI be 120 monthly installments. The amouni of the benefit payable commencing at Termination of Employment shalJ 
be detennined in accordance with the provisions of Section 4.4( c)(vi). lf the Participant dies before receiving a complete distribution of the benefits so 
detem1ined, survivor benefits, if any, shaJI be paid in accordance with the provisions of Section 4.5 

(vi) Determination of Present Value: For purposes of Section 4.4(e)(ii)(8), Section 4.4(c)(iii) and Section 4.4(c)(v), the present value shall be 
determined as follows: 

(A) Employee who is not a SERP Participant: with respect to a Participant who is not a SERP Participant, equal to the present value of the single life 
annuity that wouJd be payable under the Plan commencing on the Participant ' s Nonna] Retirement Date. Such present value shall be determined on the bas.is 
of actuarial assumptions under the Qua lilied Plan as of such date, calculated as follows: the annual amount of the Excess Retirement Benefit shall be djvided 
by Lhe ea rly commencement factor as set forth in Appendjx B of the QuaJjfied Plan for the Participant's age at Termination of Employment, and multiplied by 
the factor for determining the lump sum value as set fonh in Appendix B or the Qualified Plan for the Participant's age at Tenninatio111 of Employment. 
Notwithstanding t_be preceding, for a Participant descri bed in Section 4.4(e)(ij)(B), the present value shall be based on the Panicipant 's age as of December I, 
:2008, and the amount so determined will be accumulated to July I , 2009 at an effective annual interest rate of four percent. 

(B) Employee who js a SERP Partjcipant: with respect to a Participant who is a SERP Participant, other than a SERP Pa11icipant described in 
Section 4.4(c)(iv), the present value of the amount payable at Termination of Employment shall be determintxl by multiplying the Excess Retirement Benefit 
determined pw·suant to Section 4.2(c) and Section 4.3fc) by an immediate annuity factor based on the age of the Participant at Tem1ina1jon of 
Employment. The immediate annuity factor shall be based on the Mortality Tables and the GAAP Rate, both as in effect for the calmdar year immediately 
preceding the caJendar year of the Participant's Termination of Employment and as defined in the SERP. 

For purposes of Sections 4.4(c)(ii)(B), 4.4(e)(iii) and 4.4(c)(v) above, monthly installments shall be calcuJated in the same manner that a linancial inst.itution 
would caJculate the monthly payments lbr a I 0-year fixed interest loan. The i.nterest rate used in the calculations shall be equal to the Code Section 41 7(e) 
interest rate in effect under the Qualified Plan on the date of the Participant's Termination of Employment (excepl with respect to distributions made pursuant 
to Section 4.4(c)(ii)(B), such rare in effeer for the 2008 calendar year). 

(d) Payments to Soeci!icd Employees. Notwithstanding tJ1e provisions of the preceding sections 4.4(a) through 4.4(c), effective on and after 
January J. 2005 with respect to payments in the fom1 ofa commerciaJ armuity pursuant 10 Section 7.1 and effective on and after January 1, :2009 with respect 
to all other paymenilS under the Plan, payment of the Excess Retirement Benefit under the Plan with respect to a Participant who is eligible to panicipate in the 
SERP or who is determined to meet the definition of Specified Employee shall be payable as otherwise provided in this Plan, except that the in it iaJ payment 
shall be made no earlier 1han the sixth month anniversary of his or her Termination of Employment. Lf, absent this Section 4.4(d), payment to a Specified 
Employee would have commenced before the expiration of such six-month period, the first payment with respect to such Specified Employee will include the 
sum of the payments withheld, together with interest thereon. For purpQses of the immediately preceding sentence, interest shall be credited using the GAAP 
Ra te in effect as of the end of the calendar year immediately preceding the Participant's Terminatjon of Employment, for distributions made afier December 31, 
2007. "GAAP Rate" means such rate as defined under the SERP for the referenced period. Notwithstanding the preccdjng, for distributions made prior to 
January I, 2008, interest credited for purposes or this Section 4.4(cl) shall be at an effective annual rate equal to 120 percent of' the Federal Mid-term rate in 
effect as of the date such annuity payments otherwise would have commenced 
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4.5. Additional Provisions for Payment of Excess Retfrement Benefit Following Death 

The provisions of this Section 4.5 apply upon the death ofa Participant ifpaymcnl of the Excess Re1iremenl Benefit is de1errnined pursuanl to 1he 
provisions of Section 4.4{c)(iii), Scc1ion 4.4(c)(iv) or Section 4.4(c)(v), and, for purposes of Section 4.5(d), also 10 a Participant described in Section 
4.4(c)(ii){B). In all -0ther circumstances, benefits, if any, payable following Lhc death of Lhe Participao1, shall be determined as described elsewhere in this Plan. 

{a) Death rrior to commencemen1: ff a Participant described in Section 4.4(c)(ili), Section 4.4(c)tiv) or Section 4.4(c)(v) dies before Termination of 
Employment, or following Terruinalion of Employment bul before the date as of which his or her benefit commences under 1his Plan, Lhe Excess Retirement 
Benefit shall be payable in a lump sum to the Surviving Spouse, or if there is no Surviving Spouse. to the Participant's estate. upon tlhe death of the 
Participant. 111e amount of such lump sum payrucot shall be determined pursuant to the provisions of Section 4.5{c). 

(bl Death of Spouse before pavment of survivor benefit: lfa Participaot <lies before the date as of which his or her benefit commences under lhis 
Plan, and he or she is survived by a Surviving Spouse entitled lo payment of the Excess Reliremcnt Benefit pursuant to Section 4.S(a). and such Surviving 
Spouse dies prior to the date payment of benefits under this Plan commence. a Jump sum benefi t shall be payable to the estate of the Surviving Spouse upon 
the death of the Surviving Spouse. The amount of such lump sum shall be dctemlincd pursuant to the provisions of Section 4.5(c). 

(c) Determination of lump sum amouni for death before commencement : 

(i) Except wi th respect to a SERP Participant, lhe single cash payment payable pursuaot io Section 4.5(a) or Section 4.5(b) sJiaJI be equal to lhe 
difference between (A) the Participant 's "cash balance account" under the Qualified Plan as of the dale of death of the Participant or the Surviving Spouse, as 
applicable, de1em1ined without regard to Lhe Compensa1ion Limitation or the Benefit Limitation, and (B) lhe corresponding payment that would be payable 
under the Qualified Plan as of the da te of commencement of benefits under this Plan. No benefit is payable pursuant to Section 4.5(a) or Section 4.5(b) with 
respect to a Participant who does not have a cash balance account under the Qualified Plan at the Lime of his or her death. 

(ii) The single cash payment payable pursuant to Section 4.5(a) or Section 4.5(b) upon the death of a Participant who is a SIERP Participant, shall be 
dctem1ioed by mttltiplying the Excess Retirement Benefit determined pursuant to Section 4.2(c) and Section 4.3(c) by an immediate annuity factor based on the 
age of the Participant on the date of death. The immediate annuity factor shall be hased on the Mortality Tables and the GAAP Rate, both as in effect for the 
calendar year immediately preceding the calendar year of the Participant's Terroination of Employment and as defined in the SERP. 

(d) Death following commencement of distribution for a Participant who is not a SERP Participant on December 31. 2008 : If the Panicipam dies 
following distribution of the lump sum pur.rnanr to Section 4.4(c)(ii)(B), Seelion 4.4(c)(ii i) or Section 4.4(e)(v), no benefi t shall be payable with respect 10 sueb 
Participant's Excess Retirement Benefit following the death of the Participant. If the Participant is receiving payment of the Excess Retirement Benefit in the 
fom1 of installments pursuant to Section 4.4(c)(ii)( B), Section 4.4(c)(iii) or Section 4.4(c)(v) and dies prior to receiving such installments for 120 months, the 
present value of the remaining paymcn1s shall be made 10 the Surviving Spouse of such Participant, or if there is no Surviving Spouse, Lo lhe estate of the 
Participan1. Such present value shall be calcuJated using the interest rate that was used lo determine the amount of the monthly install menl~ at Lhe Lime 
distribution of such payments commenced. 
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(e) Death following commcnccmenl of distribution for a Participanl who is a SERP Participant on December 31. 2008 : Upon the death following 
commencement of benefits under the Plan ofa Participant described in Section 4.4(c)(iv), further payment of benefits related to the Excess Retircmenl Benefit 
shall be the survivor benefit, if any, payable under the terms of an election made on or before December 31, 2008 with respect to benefits that may become 
payable 10 the Participant under the SERP and under this Plan, de1ennined under the ac1uarial assumptions and methodology set forth in the S.ERP. Any 
survivor benefit payable pursuanl lo this Section 4.5(e) shall be paid 10 the same beneficiary to whom survivor benefits arc payable w1der the SERP. 

4.6. F uture Benefit Adjustments 

(a) Effective with respect to benefits that commenced on or before December I, 2008. if a Participant has commenced receiving a pension 
under the Qualified Plan (other than a deferred vested pension under a formula other than cash balance) in the form of either a joint and 50 percent survivor 
annuity or a joint and JOO percent survivor annuity (including such a joint and survivor annuity pursuant to the cash payment option under the AT&T 
ManagemenL Pension Plan) and his or her designated annuitant subsequently predeceases him or her, the Participant's Excess Retirement Benefit under this 
Plan shal l be adjusted prospectively. by increasing lhc monlhly pension by the original cost of lhc survivor anaui1y form of benefit under lhc Qualified Plan. 
Such adjustment shall be effective as of the firs! day oflhe first monili following Ille death of the Participant's designated annuilanl. The amount, if any. 
wh.ich is to be paid from Ibis Plan following the death of such designated annuitant shall be determined pursuanl to !he rccalcula1ion prnvisions of Section 4.2 
and Section 4.3. The provisions of this !>ec1ion 4.6(a) do noL apply wi1h respecL to a dis1ribu1ion in the form of a commercial annui1y pursuan1 to Section 7. 1. 

(b) In the even1 1hal, lo Bowing commencement of benefits on or before December 1, 2008 10 a Participant or Survivin.g Spouse under lhe Plan, 
lhe Qualified Piao benefit .is subsequently iJlcreased as a result of a successful claim for benefits under the Qualified Phw, the Excess Retirement Benefit to the 
Participant or Surviving Spouse under this Article 4 shall be recalculaled as soon as prac1icable a!ier !he Qualified Plan benefit is adjusted. The Company 
shall have the right lo recover any benefits paid from 1his Plan to lhe extent that such payments are subsequently paid by the Qualified Plan as a resull of such 
successful claim for benefits under those plans. 

4.7. Suspension and Recommencement of Benelit Payments 

Subject 10 Section 5.2. if a Participant's benefit payments under !he Qualified Plan are suspended (or would have been suspended if the Participant 
had not received his or her total benefit under such plan a~ a lump sum) under the terms of that plan because of his or her employment or reemployment 
subsequenl lo termination of employment, any type of benefi1 payment he or she is enli lled 10 under this Plan shall be permanenlly suspended for the period of 
such cmploymenL or reemployment 10 the extent and in a manner consistcnl with the terms and condi tions applicable 10 the suspensioru of benefit payments 
under the Qualified Plan, provided, however, that payments for which an Executive is enti1led pursuanl to a commercial annuity contract purchased on his or 
her behalf pursuant to Section 7.1 of the Plan shall not be suspended for the period of such employment or reemployment. Paynicnl of a Participan1's 
suspended benefit under tllis Plan shall recommence simultaneously wi th the recommcncemenl of his or her benefits under !he Qualified Plan. The amount or 
the Participant's Excess Retirement Benefit upon recommencement shall be adjusted (including a decrease. if applicable) to reflect adjustments, if any, in Ille 
amount of !he Participant's pension benefit under lhe Qualilied Plan resulling from the period of reemployment, pursuan1 to Section 4.2 and/or Section 4.3, 
including any re.ca lculations pursuant to Section 4.2(b) and Section 4.3(b). Following recommencement of payment u.ndcr this Plan, 1he Participant (or 
Surviving Spouse) shall not be eligible lo receive any paymenls that would otherwise have been payable bul for lhe suspension. 

Notwithstanding 1he preceding. effective begiMing January I, 2005. benefits shall nol be suspended during a period of employment or 
reemployment. Benefits paid upon a subsequent termination ofemploymen1 shall be reduced by the actuarial equivalent of the benefit payments tha1 were 
continued during reemployment. 

4.8. Application of Code Section 417(e) 
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Notwithstanding the foregoing provisions of this Article 4 , effective for distributions commencing on or before December I. 2008, if the application 
of Code Section 417(e) has resulled in an increase in the Participant's or Surviving Spouse's otherwise payable benefit under the AT&T Management Pension 
Plan (including the VRlP provisions) or the AT&T Pension Plan, the benefit o therwise determinable under this Plan wiJJ be decreased by the amoun t of the 
increase auributable to the application of Code Section 4 I 7(e) under the AT&T Management Pension Plan or the AT&T Pension Plan, as applicable, even if 
this decrease results in eliminating the Excess Retirement Benefit from this Plan. 

4.9. Change in Control Provisions 

(a) ln accordance with the preceding provisions of Article 3 and this Article 4, following the occurrence of a Change in Control, the benefit 
determined pursuant to Section 4.2 and/or Section 4.3 for a CIC Eligible Employee shall be determined taking into account the Change in Control provisions of 
the AT&T Management Pension Plan. 

(b) Non.vithstanding the provisions of Section 9.1, or any other provision of the Plan, unless required by applicable law, this Section 4 .9 may not 
be amended in any manner adverse to the interests of Participants without their consent and. further. upon the occurrence of a Change in Control. no 
amendment may be made 10 this Section 4.9 by the Board, the Company, (including any successor 10 the Company), any commillcc, any officer, or any other 
party to suspend, modify, or eliminate any benefi t provisions that are applicable upon occurrence of a Change in Control. 

4 .J O.Excess Dea th Benefit 

(a) Lf an Accident Death Benefit (for periods prior to January I, 1999), Sickness Death Benefit or Pensioner Death Benefit (collectively, 
''Death Benefit") is payable under the terms of Lhe AT&T Manage men I Pension Plan but is limited by reason of the Compensation Limitation, an Excess 
Death Benefit shall be paid as provided in this Section 4. t 0 to the Beneficiary of an Executive otherwise entitled to receive the Death Benefit under the tenns 
and conditions of the AT&T Management Pension Plan, including the condition that no Pensioner Death Benefit is payable with respect to a Participani who 
has commenced dis tribution of the pension benefit under the AT&T Management Pension !'Ian but who a t the time of death is not receiving payment in the 
fonn of an annuity from that plan. 

(b) The amount, if any. of the Excess Death Benefit payable shall be equal to the difference between (i) and (ii) where: 

''(i)" is the amount of the Death Benefi t which would be provided lo the Beneficiary under the AT&T Management Pension Plan, if any, 
without regard to the Compensation Limitation under the AT&T Management Pension Plan: and 

"'(ii)"' is the amount of the Death Benefit actually payable to such Beneficiary under the AT&T Management Pension Plan. 

(c) The Excess Death Benefit provided under this Plan, if any, (i) shall commence at the same time, (ii) shall be paid for as long as, and (iii) 
shall be paid in the same benefit form as the Committee or its delegate has determined with respect to the Death Benefit payable under the AT&T Management 
Pension Plan. Notwithstanding the preceding, eITective for deaths occurring on or a.fier January I, 2009, the Excess Death Benefi t, if any, shall be paid in a 
lump sum within a reasonable period of time following the date the Beneficiary is identified by the Committee or its delegate. 

Ar lie le 
5. 

Miscellaneous Provisions 
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5. 1. Determinlltion of Benefits 

Except as otherwise indicated herein , Excess Retirement Benefit payments under Article 4 of this Plan shall be calculated in accordance with the 
rules, procedures, and assumptions utilized under the AT&T Management Pension Plan or the AT&T Pension Plan, whichever is applicable . Thus, whenever 
it is necessary to determine whether one benefit is Jess than, equal to, or larger than another, or to determine the equivalen t actuarial va Jue of any benefit, 
whether or not such form of benefit is provided under this Plan, such determination shall be made. al the Adminislrator's discretion, by AT&T Corp. 's 
enrolled actuary, using morlality. interest and other assumptions normally used at the lime in determining actuaria l equivalence under the AT&T Management 
Pension Plan or AT&T Pension Plan, whichever is applicable. 

5.2. Mandatory Portability Agreement 

A Participant (a) who is employed by an "lnterchange Company,'' as that term is defined under the Mandatory Por1abil i1y Agreement ("MPA"), 
subsequent to retirement or tennination of employment from AT&T Corp. , its subsidiaries or any affiliated company, (b) who is covered under the terms and 
conditions of the MPA. and (c) for whom assets and liabilities arc transferred from the AT&T Management Pension Plan or the AT&T Pension Plan lo a 
defined benefit pension plan of an lntcrchange Company, shall forfeit his rights to an Excess Retirement Benefit under this Plan. including the light~ of the 
Participant's spouse to an Excess Retirement Benefit as a Surviving Spouse and the rights ofa Beneficiary to an Excess Death BcnefiL. 

Ar ticle 
6. 

Disposition of Participating Company 

6.l. Sale. Spin-Off. or Other Disposition of J>articipating Company 

(a) Subject to St.x:tions 5.2 and l 0.1. in the event AT&T Corp. sells. spins o!T, or othenvise disposes of a Subsidiary. or disposes of all or 
substantially all of the assets of a Subsidiary such that one or more Participants tem1inate employment for the purpose of accepting employment with the 
purchaser of such s:tock or assets, any person employed by such Subsidiary who ceases to be an employee as a resu.lt of the sale, spin-off, or disposition 
shall be deemed to have terminated his or her employment with a Participating Company and be eligible for an Excess Retirement Benefit commencing in 
accordance with the terms and conditions or this Plan that are appl icable to a separation from service. Further, if the Participant dies aller tennination of 
employment as described in this Section 6.1. his or her Surviving Spouse may be en tilled to an Excess Retirement Benefit., if el igible as provided in Sections 
4.2 and 4.3, and/or h.is or her Beneficiary may be entitled to an Excess Death Benefit, if eligible as provided in Section 4.10. Notwithstanding the preceding, 
effective January I, 2005, no distribution shall commence pursuant to this Section 6.1 (a) unless the Participant has a separation from service, as defined 
under Code Section 409A, with all members of Lhe AT&T controlled group. 

(b) Notwithstanding I.he foregoing provisions of this Section 6.1. and subject to Section 10.1, if, as part of the sale, spin-off, or other 
disposition of the stock or assets of a Subsidiary, the Subsidiary, its successor owner, or any other party agrees in writing to assume the liability for the 
payment of the Excess Retirement Benefit and/or the Excess Deaih Benefit to which the Participant, Surviving Spouse and/or Beneficiary would have been 
e ntitled under the Plan but for such sale, spin-off, or other disposit ion, then the entitlement of the Participant or his or her Surviving Spouse to an Excess 
Retirement Benefit and/or any Beneficiary to an Excess Death Benefit underthis Plan shall terminate. Any subsequent entitlement of the former Participant or 
his or her Surviving Spouse or Beneficiary to the Excess Retirement Benefit and/or the Excess Death Benefit shall be the sole responsibil ity of the assuming 
party. 

Article 
7. 

Source of Payment 
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7 . l. Source of Payment~ 

(a) Benefits arising under this Plan and all costs, charges, and expenses relating thereto wilJ be payable from the Company's general assets. The 
Company may, however, establish a trust 10 pay such benefits and related expenses, provided such trust does not catL~e the Plan Lo be "funded" within the 
meaning ofERISA. To tJie extent trust assets are available. they may be used io pay benefits arising under this Plan and all costs. charges, and expenses 
relating thereto. To the extent tlull the funds held in the trust, if any. are insufficient to pay such benefits. costs. charges and expenses, Lhe Company shall pay 
such benefi Is. costs, charges, and expenses from i Is genera I assets. 

(b) ln addition, subject to the provisions of Section 7 .l (d), the Company may, in its sole discretion. purchase and distribule one or more 
commercial annuity contracts. or cause the trustee of the trust to purchase and distribute one or more commercial annuity contracts, to make benefil payments 
required under this Plan, to any Officer, as defined in the AT&T Non-Qualified Pension Plan, or the Surviving Spouse of any Officer, provided, however. 
that with respect to an annuity purchase occurring prjor to January l, 2005, the purchase and distribution of any such annuity contracts shall be no sooner 
than the expiration of any forfeiture provisions applicable to the Officer under lhe AT&T Non-Competition Guidelines, or as otherwfae may be provided in 
accordance with procedures establish by the Executive Vice President - Hun1an Resources (or any successor to such position). and provided farther that. 
effective January l. 2004. the Company's right to direct that payments under the Plan shall be made through one or more commercial annuity coni.racts shall 
be applicable to on Uy the benefits payable 10 any Participant, or the Surviving Spouse of any such Participant, as applicable, who (I) was <m the active 
payroll oftJie Company (or on an approved leave of absence with guaranteed righ t of reinstatement) and classified as an Officer on December 31 , 2003, and 
(2) satisfies the age and sen•ice requirements, or is \\~ lJiin twelve months of satisfying the requi rements in effect at the time tJie Participant termina tes 
employment with the Company for the receipt of retirement-related health beoefits under the AT&T Corp. Postretirement Welfare Benefits Plan (or any 
successor to such plan) (other than by virtue of the "Rule of 65"or through a Company-sponsored employee-paid hea lth bcneuts access program, or through 
the AT&T Corp. Separation Medical Plan), without regard lo whether or not tl1e Officer has five years of service as of December 31 , 1999. Such annuity 
contracts may be purchased from a commercial insurer acceptable 10 the Executive Vice President - Human Resources (or any success·or to such position). 
Further. the ExecuUve Vice President - Human Resources (or any successor to such position), may de1em1ine, in his or her sole discre tion, to pay additional 
sums 10 any Omcer, from the Company's general assets or from the trust, if any, 10 reimbun;e the Officer for addi tional federal and s!ate income taxes 
estimated io be incurred by reason oftlie distribution of any such annuity contracts. The Executive Vice President - Human Resources (or any successor 10 
such position) shall establish a methodology or methodologies for determining the amount of such additional sums. The methodology or metliodologies selected 
shall be those that Lhe Executive Vice President - Human Resources (or any successor to such position) dctennines, in his or her sole d:iscrction. to be the most 
effective and administratively feasible for the purpose of producing after-tax periodic benefit payments that approximate the after-tax periodic benefit payments 
that would have been received by Officers in Lhe absence of the distribution of tl1e annuity contract. Any such purchase and distribution of an annuity 
contract shall be a fuJ I and complete discharge of the Plan's, AT&T Corp. 'sand the Participating Companies' liability for payments assumed by the issuer of 
the annuity contrac t. 

(c) Notwithstanding the provisions of the preceding Section 7.1 (b). effective January l , 2005. a Participant who is eligible to elect to receive his or 
her bcnefil under the Plan in the form o[a third-party commercial annu.ity contract pursuant to Section 7.l(b) shalJ be required 10 submit an election. on a 
form provided by the Company, with respect to the lime and form of payment in which benefits under this Plan shall be distributed for any reason other than 
the death of the Participant. Such election form shall be submitted 10 the Company no later than one of the following dates, whicheveli' is applicable: ( i) such 
Elig1ble Employee's separation from service, wi th respect 10 distribution of such annui ty contract during the 2005 calendar year, (ii) tile earlierof(A) such 
employee's separation from seivice. or (B) December 31. 2005. with respect to the distribution of such annuity contract during the 2006 calendar year, and 
(iii) December 31 , 2006, for distri butions of such annuity contracts occurring after the 2006 calendar year. Notwi tllsla.nding the foregoing, the Company may 
permit such an employee 10 submit a distribution election form in 2006 with respect to his or her benefi ts under the Plan, provided that such election in the 
2006 calendar year may no t result in a change in payment elections with cespecl to payments that the Participant would otherwise receive during the 2006 
calendar year, or to cause payments to be made in 2006, 10 the extent pe rmitted under the proposed Treasury Regulations under Code Section 409A. 
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(d) NotwiU1standing the provisions of the preceding Section 7. Hb) and Section 7. l(c), the annuity purchase program descrfocd in Section 7.1 (b) 
sha.11 be discontinued effective September 6, 2007, and any election .in effect on September 6, 2007 pursuant to which a Panicipanl has elected to receive 
distribu tion of his or her benefits under this Plan through the purchase of a commercial annuity contrac t shall be null and void, as such election relates to any 
distribution from UUs Plan to a Participant or Surviving Spouse occurring after September 6, 2007. 

7.2. Unfunded Status 

The Plan at all times shall be entirely unfunded for purposes of the Code and ER.ISA and no provision shaU at any time be made wi th respect to 
segregating any assets ofa Participating Company for payment of any benefits hereunder. Funds U1at may be invested through a trust described in Section 7.1 
shall continue for all purposes to be part of lhe general assets of lhe Participating Company lhat invested lhe funds. The Plan constitutes a mere promise by 
AT&T Corp. and the Participating Companies lo make Excess Retirement Benefit payments and Excess Death Benefil payments. if any. in Uie future. No 
Participant, Surviving Spouse or any 0U1er person shall have any interest in any particular assets of a Participating Company by reason of the right to receive 
a benefit under Uie Plan and to the extent the Participant, Surviving Spouse or any other person acquires a right to receive benefits under this Plan, such right 
shall be no greater than the right of any unsecured general creditor of a Panicipati.ng Company. 

7 .3. Fiduciary Relationship 

Nothing contained in the Plan, and no ac tion taken pursuant to the provisions of the Plan, shal l create or be construed lo cre:ite a trust o r a fiduciary 
re lationship between o r among AT&T Corp., any o ther Participating Company, the Board, lhe Administralor, Ule Committee, any Participant, any Surviving 
Spouse, or any other person, except as provided in Sectfo n 8.4. 

8.1. Administration 

Article 
8. 

Administration of the Plan 

AT&T Corp. shall be Ule '·administrator" ofU1e Plan as lhal term is defined in ERISA. 

8.2. Indemnifica tion 

Neither the Administrator, any member of the Board or of the Committee, nor each oilier officer to whom any duty or power relating to the 
administration or interpretation oflhe Plan may be allocated or delegated, shall be personally liable by reason of any contract or other instrument executed by 
such individua l or on his o r her behalf in his or her capacity as the Administrator or as a member or the Board or orlhe Committee, nor fo r any mistake of 
judgment made in good faith, and AT&T Corp. shall indemnify and hold harmless the Administrator, each member of ilie Board, each member of the 
Committee, and each other employee or officer to whom any duty or power relating to the administration or interpretation of the Plan may be allocated or 
delegated, agains1 any cost or expense (including a uorneys' foes) or liabi liry (including any sum paid in se1Uement of a claim) arising out of any act or 
omission to act in connection with the Plan unless arising ou t of such person's own fra ud or bad faith. 

8.3. Claims Procedure 

(a) All cla ims for benefit payments under the Plan sh.alJ be submitted in wririog by the Participant, Surviving Spouse, Beneficiaries, estate, or 
the duly authorized representative of such person or estate (''Cla imant" for purposes of this Section 8.3) to the Plan Administrator. The Plan Administrator 
shall notify lhc Claimant in wri ting within 90 days after receipt as to whether the claim has been granted or denied. Thi~ period may be extended for up to an 
additional 90 days. for a total of 180 days. in the case of special circumstances provided that written notice of the exte ns ion is fumish.cd to the Claimant prior 
to the commencement of the extension. In the event the claim is denied, in whole or in pan, the Claimant will receive notice of the Plan Administrator's 
decision, including: (i) the specific reasons for the denial, (ii) reference to the peninent Plan provisions on which the denial is based, (ii i) a description of any 
additional material or infonnation necessary for the Claimant to perfect the claim a.nd an explana tion of why such material or information is necessary. and 
(iv) a description of the Plan's procedures for appealing the denial (including appl icable lime limits) and lhe Claimant's right to bring a civil action under 
section 502(a) of BRISA, to the exten t ERIS/\ applies to such c laim for benefits, following an adverse determination on review. 
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(b) Any Claimant whose claim for benefits has been denied, in whole or in part. may. within 60 days of receipt of any adverse benefit 
determination, appeal such denial to the Committee. All appeals shall be in the form of a written siatcmcnt and shall (i) set forth all or the reasons in support or 
favorable action on the appeal. (i i) identify those provisions o[ the Plan upon which the Claimant is relying. and (iii) include copies of any other documents, 
records and other materials which may support favorable consideration of the claim. If the Claimant submits a written request for review o[a denied claim, the 
Claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, au documents, records and other information relevant to 
Ilic claim (as defined in DO.L Reg. §2560.503- I (m)(8) for claims tiled on or after January I. 2002). to the extent ERlSA applies to such claim for benefits. 
and (iv) a statement of the right of the Claimant to bring a civil action under ERISA Section 502(a) following an adverse benefit determination on review, to the 
extent EIUSA applies to such claim for benefits. The Committee shall decide the issues presented within 60 days after receipt o[ such rec1uest, but this period 
may be extended for up to an additional 60 days in the case of special circumstances provided that written notice of the extension is furnished to the Claimant 
prior to the commencement of the extension. The extension notice shall indicate tbe special circumstances requiring an extension of time and the date by which 
the Commiliee expects to render the detennination. ln the case of an adverse detennination. the decision of the Committee shall be set forth in writing and 
include (i) the specific reason or reasons for the adverse detennination, (ii) reference to the pertinent Plan provisions on which the denial is based, (iii) a 
statement that the Claimant is enti tled lo receive, upon request and free of charge, reasonable access lo, and copies of, all documents, records, and other 
information (as defined in DOL Reg. §2560.503-l(m)(8) for claims filed on or after January I. 2002) relevant to the Claimant's claim for benefi ts. to the 
extent ERJSA applies to such claim for benefits, and (iv) a statement of the right of the Claimant to bring a civil action under ERISA Section 502(a), to the 
extent ERISA applies to such claim for benefit~. 

Any Claimant whose claim for benefits has been denied shall have such further rights of review as are provided in ERJSA Section 503, and the 
Conuuillee and Pla.n Adminism1ior shall retaio such right, amhori ty, and discretion as is provided in or nm expressly limited by ERISA Section 503. 

(c} The Commillee shall serve as lhe final review committee, under the Plan and ERISA, for the review of all appeals 'by Claimants whose 
initfaJ claims for benefits have been denied. in whole or in part. by lhe Plan Administrator. The Commiuee shall have the auth.ority, subject LO Section 8.3(d). 
to detem1ine conclusively for all parties any and all questions arising from adminislration of the Plan, and shall have sole and complete discretionary authority 
and control to manage the operation and administration of the Plan, including. but not limited to , authorizing disbursements according to the Plan, lhe 
determination of all questions relating to eligibility for participation and benefits, interpretation of all Plan prov is.ions, determination of the amount and kind of 
benefits payable to any Participant, Surviving SpotL~e, Beneficiary or estate. and lhe construction of disputed and doubtful terms. Su.ch decisions by lhe 
Committee shall b~ conclusive and binding on all parties and not subject to further review. 

(d) In the event that lhe Company (or its designee) fails to make a decision on a claim and/or appeal within 20 days of an event enti tling lhe 
Claimant to a payment under this Plan (or, if later, within the ninety/sixty day period, with extensions, set forth in Section 8.3(a) and (b)), the Trustee of the 
AT&T Corp. Benefits Protection Trust (''Trust") may make a decision in lieu of the Company (or its designce) as authorized by lhe Trust and subject to the 
terms and conditions of the Trust. Any decision by the Trustee to make a payment under ll1is Plan to the Claimant is subject to the availabili ty ofTrust 
assets allocated to pay benefits under this Plan. A payment to the Claimant from the prorated Trust assets shall be considered a satisfaction of the Company's 
liability under this Plan to the extent payment from the Trust was sufficient to cover the amount determined by the Trustee as the amount to which the 
Claimant was enti tled. 

8.4. Named Fiduciaries 
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AT&T Co.rp., the Commillcc, the Admin.istra tor(s) and each Participating Company, and effective beginning August 22, 2006. the Chief Financial 
Officer of AT&T [nc., and the individual directly reponing to the Chief Executive Officer of AT&T Inc., who has responsibility for human resource matters, 
are each a named fiduciary as that term is used in ERISA with respect to the particular duties and responsibilities herein provided to be allocated to each of 
them, respectively. 

8.5. Role of the Committee 

(a) The Commillee s.ball have the specific powers elsewhere herein granted to it and shall have such other powers as may be necessary in order 
to enable it to administer tbe Plan, except for powers herein granted or provided to be granted to others. 

(b) The adoption of by-laws and rules for ll1c employment of a secretary and assistants shall be the same as are set forth in AT&T 
Management Pension Plan or the AT&T Pension Plan. 

8.6. Allocation of Responsibilities 

AT&T Coll'. may allocate responsibi lities for the operation and administra tion of the Plan consistent with the Plan's tenns, including allocation of 
responsibilities to the Committee and the other Participating Companies. AT&T Corp. and other named fiduciaries may designate in writ ing other persons to 
carry out their respective responsibilit ies under the Plan, and may employ persons to advise them wi th regard to any such responsibil ities. 

8.7. Multiple Cap acities 

Any person or group of persons may serve in more than one fiduciary capacity with respect to the .Plan. 

9. 1. Amendment a nd Termination 

Article 
9. 

Amendment and Termination 

Pursuant IU ERJSA Section 402(b)(3), and subject to Section 4.9 of the Plan, the Board or its delegate (acting pursuant to the Board's delegations of 
authority then in effect) may from time to time amend, suspend, or tenninate the Plan at any time. Plan amendments may include, buL are not limited to, 
elimination or reduction in the level or type of benefits provided prospectively lo any class or classes of Participants (and Surviving S pauses and 
Beneficiaries). Any and all Plan amendments may be made willlout lhe consent of any Participanl. Surviving Spouse or Beneficiary. Notwithstanding the 
foregoing. no such amendment. suspension. or termination shall retroactively impair or otherwise adversely affect the rights or any Participant, Surviving 
Spuuse, or other person to benefits under the Plan, the AT&T Management Pension Plan or the AT&T Pension Plan which have arisen prior to the date of 
such action. 

Notwithstanding the preceding, U1e Board may adopt any prospective or retroactive amendment that it determines is necessary for the Plan to 
maintain its compliance with Code Section 409A. 

I O.I.Binding Effect 

Article 
10. 

General Provisions 
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The Plan shall be binding upon and inure to the benefit of each Participating Company aod its successors and assigns, and to each Participant, his 
or her successors, designees, Beneficiaries, designated an.nuitanls, and estate. The Piao shal l also be binding upon any successor corporation or organiza1ion 
succeeding to substantia lly all of the assets and business of AT&T Corp. Nothing in the Plan shall preclude/\ T &T Corp. from merging or consolidating into 
or with, or transferring all or substantially all <>fits assets to, another corporation which assumes the Plan and all obligations of AT&T Corp. hereunder. 
AT&T Corp. agrees that it will make appropriate provision for the preservation of the rights of Participan1s, Surviving Spouses and Beneficiaries under lhc 
Plan in any agreement or plan or reorganization into which it may enter to effect any merger. consolidation. reorganization, or transfer of assets. Upon such a 
merger. consolidatfon, reorganiza1ion. or transfer of assets. the 1em1 "Participating Company" shaU refer 10 such other corporation and the Plan shall continue 
in full force and effect. 

10 .2.No Guarantee of Employment 

Neither the Plan nor any action taken hereunder shall be construed as (i) a contract of employment or deemed to give any Participant the right to be 
retained in the employment of a Participating Company, the righl lo any level of compensation, or the right to future participation in the Plan: or (ii) affecting 
the right of a Participating Company to discharge or dismiss any Participant at any time. 

I 0.3.Assignment of Benefits 

No Excess Retirement Benefit or Excess Death Benefit under this Plan or any righl or interest in such Excess Retirement Benefit or Excess Death 
Benefit shall be ass.ignable or subjeci in any manoer lo anticipation, alienation, sale, transfer, claims of creditors, gamjshment, pledge, execution, altachmeni 
or en.cumbrance of any kind, including, but not limited 10, pursuant to any domestic relations order (within the meaning of ERISA Section 206(d)(3) and 
Code Section 414(p)( I )(B)) or judgmenl or clainlS for alimony, support, separate maintenance, and claims in bankruptcy proceedings, and any such 
attempted disposition shall be null and void. 

10.4.Facili ty of Payment 

If the Plan Administrator shall find that any person lo whom any amount is or was payable under the Plan is unable to care for his or her affairs 
because of illness or accident. then any payment, or any part thereof. due to such person (unless a prior claim therefore has been made by a duly appointed 
legal representative), may, if the Plan Administrator so directs AT&T Corp., be paid to the same person or institut ion that the benefit wi th respect to such 
person is paid or to be paid under the AT&T Management Pension Plan or AT&T Pension Plan, if applicable, or the Participant 's Surviving Spouse, a child, 
a relative. an institution maintaining or having custody of such person. or any o t11er person deemed by lhe Administrator to be a proper recipient on behalf of 
such per.;on other.vise entitled to payment. Any such payment shall be in complete discharge of the liability of AT&T Corp., Lhe Roard, Lhe Commillce, Lhe 
Administrator, and the Participating Company therefore. If any payment to which a Participant, Surviving Spouse or Beneficiary is enlitk'<i under this Plan is 
unclaimed or otheIWise not subject to payment Lo U1e person or persons so entitled, such amounts representing such payment or payments sha ll be forfeited 
afier a period of two years from the date the first such payment was payable and shall not escheat to any state or revert to any party; provided. however. Lhal 
any such payment or payments shall be restored if any person otherwise entitled lo such payment or payments makes a valid claim. 

10.5.Severability 

If any sec1ion, clause, phrase, provision, or portion of this Plan or lhe application thereof to any person or circumstance sha11 be inva.lid or 
unenforceable under any applicable law, such event $hall not affect or render invalid or unenforceable the remainder of this Plan and !'hall not arrect the 
application of any section, clause. provision. or portion hereof to other persons or circumstances. 

10.6.Plan Year 

Each plan year shall begin on January I and end on December 31. 

10.7.Headings 
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The captions preceding the sections and articles hereof have been insencd solely as a matter of convenience and shall not in any manner define or 
limit the scope or in tent of any provisions of the Plan. 

10.8.Governing Law 

The Plan shall be governed by the laws of the State of Texas (other than its conflict of laws provisions) from time to time in effect, except to the extent 
such laws arc preempted by the laws of the United States of America. 

10.9.Entire Plan 

This written Plan document is the final and exclusive statement of the tenns of this Plan, and any claim of right or enti tlement under the Plan shall be 
determined in accordance with its provisions pursuant to the procedures described in Article 8. Unless otherwise authorized by the Board or its delegate, no 
amendment or modification lo this Plan shall be effective until reduced to writing and adopted pursuant lo Section 9. I. 

IO.l0.0ve1·payments 

If any overpayment is made by the Plan for any reason, the Plan shall have the right to recover such overpayment. The Part iicipant shall cooperate 
fully with the Plan to recover any overpayment and provide any necessacy information and required documents. Any recovecy of oveupayment pursuiui t to this 
Section 10.10 may be deducted from future benefits payable to or on behaU' of the Participant from th is Plan. 

200 



Exhibit 66.c.11 201 



Exhibit 66.c.11 

Exhibit 10-e 

SUPPLEMENTAL RETIREMENT INCOME PLAN 

Effccti vc: January I, 1984 
Revisions Effective: December 31 , 2008 
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SUPPLEMENTAL RETrREMENT rNCOME PLAN 

I Purpose. 

The purpose of the Supplemental Retirement Lncome Plan ("Plan") is to provide Eligible Employees with retirement benefits to supplement benefits payable 
pursuant to AT &T's qualified group pension plans. 

Except as provided in this paragraph. no benefits shall accrue under this Plan aner December 31. 2004. The Plan shall be applied and interpreted consistent 
with Treasury Regulations issued under Code Section 409A(e)( I) so that no benefil hereunder is an amoulll deferred after December 31, 2004 and the Plan is 
not subject to the provisions of Code Section 409A; provided, however, a Participant's Age shall be determined as of December 31 , 2008, or, if earlier, the 
Participant's Termination of Employment. The Administrative Cornmiuee shall have discretionary authori ty to interpret lhis Plan consistent with lhis 
Section 1, and the Committee's determination shall be final and conclusive. 

A Participant's accrued benefit hereunder as of December 31, 2004 shall equal the present value as of December 31, 2004 of the amount to which a 
Participant would be entitled under this Plan assuming the Participant voluntarily terminated employment without cause on December 31. 2004 and received 
a full payment of his or her SRlP benefits on the earliest possible date allowed hereunder following such deemed Termination of Employment, but only to the 
extent such SRLP benefits are earned and vested as of December 31 . 2004. For purposes of such calculatjon, a Participant's Years or Service and Fina l 
Avemge Earnings shall be detem1ined as or December3 I, 2004, and a Panicipanrs Age shall be determined as of December 31, 2008, or, if earlier, the 
Participant's Termination or employment. 

2 Definitions. 

For purposes of this Plan, the following words and phmses shall have the meanings indicate<~ unless the context clearly indicates oLherwise: 

Administrative Committee. "Administrative Committee" means a Committee consisting of the Senior Executive Vice President-Human Resources and two 
or more otl1er members designated by the Senior Executive Vice President-Human Resources who shall administer the Plan. 

Agreement. "Agreement" means the written agreement (substantially in the fom1 attached to this Plan as Attachment A) that shall be entered into between 
AT&T by the Senior Executive Vice President-Human Resources and a Participant to carry out the Plan with respect to such Participant Entry into a new 
Agreement shall not be required upon amendment of the Plan or upon an increase in a Participant's Retirement Percent (which increase shall nevertlieless be 
utilized to determine the Participant's benefits hereunder even though not reflected in the Participant's Agreement), except entry into a new Agreement shall be 
required in the case of an amendment which alters, to the detriment of a Participant, the benefits described in this Plan as applicable to such Participant (See 
Section 6.5). Such new Agreement shall operate as the written consent required by Section 6.S of the Participant to such amendment. 
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Bcncficiarv. "Beneficiary" shall mean any beneficiary or beDcficiarics designated by the Eligib.lc Employee pnrsuallt to the AT&T Rllles for Employee 
Beneficiary Designations as may hereafter be amended from time-to-time ("Rules"). 

C ha ir m a n . "Chaim1an" sha ll mean 01e Chairman of the Board of AT&T lnc. 

Disa bili tv . "Disability" means any Termination of Employment prior to being Retirement Eligible (without regard to the 5 Years oifService requirement 
otherwise applicable to certain Panicipanls age 55 or older) Lhat the AdminisLra live Committee. in its complete and sole discretion, determines is by reason 
ofa Panicipanl's total and permanent disabilily . The Administrative Committee may require thal the Participant submit 10 an examination by a competent 
physician or medical clinic selected by the Administrative Commillee. On the basis of such medical evidence, the determination of the Administrative 
Committee as to whether or not a condition of tota l and permanent disability exists shall be conclusive. 

Earn ings. "Earnings" means for a given calendar year the Participant's: ( l) bonus earned as a short term award during the calendar year but not exceeding 
200% of the target amount of such bonus (or such other portion of Ole bonus or target bonus as may be determined by !he liuman Resources Commiucc of 
the Board of AT&T), plus (2) base sala1y before reduction due to any contribu tion pursuant to any deferred compensation plan or agreement provided by 
AT&T, including but no t limited to compensation deferred in accordance with Section 40 ltk) of the lntcmal Revenue Code. Notwithstanding anything 
herein to Ole conllfary, "Earnings'· shall not include any amounlS earned or paid on or after January I , 2005. 

Eligible Employee. "Eligible Employee" means an Officer or a nun-Officer employee of any AT&T company who is designated by the Chairman as 
e lig ible lo participate in Lhe Plan. ECfective on and after July I, 1994, only an Oftlcer may become an Eligible Employee. No1wiLlis1anding lhe foregoing, 
the Chainnan, may, at any lime and from 1ime lo time, exclude any Employee or group of Employees from being deemed an "Eligible Employee" under this 
plan. 
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Final Average Earnings. "Final Average Earnings" means the average of the Participant's Monthly Earnings for the thirty-six (36) consecutive months out 
of the one hundred twenty ( I 20) months next preceding January I, 2005 which yields l11e highest average earn.in gs. If the Participant has fewer than thirty­
six (36) months of employment prior to January 1. 2005. the average shall be taken over his or her period of employment prior to January 1, 2005. 

GAAP Rate. "GAAP Rate" means the interest rate used for va luing Plan liabilities on the immediately preceding December 31 and periodic pension expense 
for the calendar year for purposes of AT &T's financial statement reporting requirements for the referenced period. 

tmmediate A nnui tv Value. "Immediate Annuity Value" means the annual amount of annuity payments that would be paid out ofa plan on a single life 
annui ty basis if payment of the plan's benefit was commenced immediately upon Termination of Employment, notwithstanding l11e form of payment of l11e 
plan's benefit actually made to the Participant (i.e .. joint and survivor annuity. lump sum, etc.) and notwithstanding the actual commencement date of the 
payment of such benefit. 

Mid-Career Ilire. "Mid-Career llire" means an individual (i) initially hired or rehired at age 35 or older into a position eligible for benefits under this Plan 
or (ii) initially hired or rehired at age 35 or older who is subsequently promoted to a position eligible for benefits under this Plan. 

Monlhly Earnings. "Monthly Earnings" means one-twelfih ( 1/ 12) of Earnings. 

Mortality Tables. "Mortality Tables" means the mortality tables as defined by Code Section 4 I 7(e) for valuing minimum lump sum benefi ts payable 
from quaWied pension plans for the referenced period. 

Ol'ficer . "Officer" shall mean an individual who is designated as an officer level Employee for compensation purposes on the records or AT&T. 

Participan t. A "Participant" means an Eligible Employee who has entered into an Agreement to Participate in Lhe Plan. 
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Retire or Retire ment. "Retire" or "Retirement" shall mean the Tcm1ination of Employment of an Eligible Employee for reasons ot11cr than death, on or after 
the earlier of the following dates: ( I ) the date the Eligible Employee is Retirement Eligible or (2) !be date the Eligible Employee has a11ained one of the 
following combinations of age and service at Termination of Employment on or after April I, 1997. except as otherwise indicated below: 

Net Credited Service 

I 0 years or more 
20 years or more 
25 years or more 
30 years or more 

65 or older 
55 or older 
50 or older 
Any age 

With respect 10 an Eligible Employee who is grallted an EMP Service Pensio11 under and pursuant 10 the provisions of the AT&T Pension Benefit Plan -
No11bargained Program ("ATTPBP") upon Termination of Employmenl. the term "Retirement" shall include such Eligible Employee's Tem1inalion of 
Employment. 

Retirement Eligible. "Retirement Eligible" or "Reiirement Eligibility" means thal a Participant has allained age 55 and, for an individual who becomes a 
Pariicipant on or after January I. 2002. has five (5) Years <if Service. Note: Any reference in any other AT&T plan to a person being eligible to reti re with 
an irumediate pension pursuant to the AT&T Supplemental Retirement lncorue Plan shall be interpreted as having the same meaning as the tern1 Retirement 
Eligible. 

Relircmcnt PcrcenL "Retirement Percent" means the percent specified in the Agreement wilh the Participant which establishes a Target Retirement Benefit 
(see Section 3.1) as a percentage of Final Average Earnings . 

.AI&I. "AT&T" means AT&T Inc. 

Service Factor. "Service Factor" means, unless othcnvise agreed in writing by the Participant and AT&T, either (a) a deduction of 1.43 percent. or . 715 
percent for Mid-Career Hires, multiplied by the number by which (i) thirty-five (or thirty in the case of an Officer) exceeds (ii) the number of Years of 
Service of the Participant determined as of December 3 L, 2004, or(b) a credi t of0.715 percent multipl ied by the number by which (i) the number of Years of 
Service of the Participant detem1ined as of December 31 , 2004 exceeds (ii) thirty-five (or thi.rty in the case of an Officer). For purposes of the above 
computation, a deduction shall resu.lt in the Service Factor being subtracted from the Retirement Percent whereas a credit shall resul t in !he Service Factor 
being added 10 the Retirement Percent. 
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Termination of .Employment. "Terminalion of Employment" means the ceasing of the Participant's employmenl from the AT&T controlled group of 
companies for any reason whatsoever, whether voluntarily or involuntarily. 

Year. A "Year" is a period oflwelve (12) consecutive calendar monlhs. 

Years of Service. "Years of Service" means the number of each complete years of continuous, full-lime service as an employee beginning on the date when 
a Participant first began such continuous employmem wilh any AT&T company and on each anniversary of such dale, including service prior lo Lhe 
adoption of this Plan. 

3 Plan ("SlUf'") Benefits. 

3.1 Termination of Employment/Vesting. 

With respect to (I) a person who becomes a Participant prior 10 January l, 1998, or (2) a person who prior to January l, 1998 is an officer of a Pacific 
Telesis Group ("PTG") company and becomes a Panicipant afier January J, 1998, upon such a Par1icipan1's Termination of Employme111, AT&T shall 
pay 10 such Parlicipant a SR.IP Benefit in accordance with Sec6on 3.3. The amount of such SR.IP Benefit is calculated as follows: 

Final Average Earnings 
x Re,rised Retirement Percentage 

Target Retirement Benefit 
Immediate Annui ty Value of any AT&T/PTG Qualified Pensions as of 
December 3 I, 2004 
Immediate Annuity Value of any other AT&T/PTG Non-Qua lilied 
Pensions as of December 31. 2004 
Target Benefit 
Age Discount 
Annual Value of Life with 10 Year Certain SRIP Benefit immediately payable upon Termination of Employment 

With respect lo a person who is appointed an Officer and becomes a Participant on or after January I. 1998. upon such a Participant's Termination of 
Employment. AT&T s!Jall pay to such Participant a SRTP Benefil in accordance with Sec Lion 3.3. 1l1e amoum of such SRJP BenefiL is calculated as 
follows: 

Final Average Earnings 
X Revised Retirement Percentage 

Target Retirement Benefit 
Age Discount 
Discounted Target Benefit 
lmrneclia te Annui ty Value of any AT&T/PTG Qualified Pensions as of 

December 31 , 2004 
Im media le Annuity Value of any AT &T/PTG Non-Qualified Pensions, 
as of Decemher 31 . ?004 
AnnuaJ Va Jue of Life with I 0 Year Certain SR.lP Benefit immediately payable upon Terroin.a1ion of Employment 
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Where i.n both of the above cases the following apply: 

(a) Revised Retirement Percentage - Retirement Percent + Service Factor. 

(b) For purposes of determining the Service Factor, the Participant's actual Years of Service as of the earlier of the date of Termination of Employment or 
Decembc.r 3 l. 2004. to the day. shall be used. 

( c) For purposes of determining the Final Average Earnings, the Participant's Earnings history prior to January I, 2005 shall be used. 

(d) Age Discount means the Participant's SR.IP Benefil shall be decreased by five-tenths of one percent (.5%) for each month that December 31 , 2008, or, 
if earlier, the Participant's Termination of Employment, precedes the date on which the Participant will attain age 60. 

Notwithstanding the foregoing, it: at l11c earlier of the time of Termination of Employment or December 31, 2004, the Participant is, or has been within the 
one year period immediately preceding Participant's Termination of Employment. an Officer with 30 or more Years of Service such Participant's Age 
Discount shall be zero. 

Except LO true up fo r an actual short term award paid following Termination of Employment and prior to December 31, 2004, there shall be no recalculation 
of the value of a Participant's SRIP Benefit following a Participant's Termination of Employment. 

!fa Participant who has commenced payment of his or her SRlP Benefit dies, his or her Beneficiary shall be entitled to receive the remaining SRIP Benefit in 
accordance with the Benefit Payout Alternative elected or deemed elected by the Participant or to make the same elections that the Participant could have made 
as of the day immediately preceding the Participant's death. lf the Participant bad elected a lump sum benefit, such Beneficiary may make an election under 
Section 3.6. Jfa Participant dies while in active service, Section 4 shall apply. 

Notwithstanding any other provision of this Plan, upon any Termination of Employment of the Participant for a reason other than death or Disability, 
AT&Tshall have no obligation to the Participant under this Plan iflhe Participant has less t11an 5 Years of Service at the Lime ofTcrmi.nation of 
Employment. 
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3.2 Disability 

Upon a Participant's Disability and application for benefits under the Social Security Act as now in cllect or as hereinafter amended, the Participant will 
continue to acc111.c Years of Service during his or her Disabi lity until the earliest of his or her: 

(a) Recovery from Disability. 

(b) Retirement (determined without regard to the 5 Years of Service requirement otherwise applicable to certain Participants age 55 or older), or 

(c) Death. 

Upon the occurrence of either (a) Participant's recovery from Disability prior to his or her Retirement Eligibility if Participant does not return to employment, 
or (b) Participant's Retirement (determined without regard to the 5 Years of Service requirement other.vise applicable to certain Participants age 55 or older). 
the Participant shall be entitled to receive a SRlP Benefit in accordance with Section 3. 1. 

For purposes of calculating the foregoing benefit, Lhe Participant's Final Average Earnings shall be determined us ing his o r her Earn:ings history as of the date 
of his or her Disability. 

Lfa Partic ipant who continues to have a Disability dies prior to his or her Retirement Eligibility (without regard to the 5 Years of Service requirement 
other.vi se applicable 10 certain Partic ipants age 55 or older), the Participant will be treated in the same manner as if he or she had died whi le in employment 
(See Section 4.1 ). 

3.3 Benefit Payout Alternatives. 

The normal form ofa Participant's benefits hereunde.r shalJ be a Life with 10-YcarCertafa Benefit as desc ribed in Section 3.3(a). However, a Participant 
may elect in his or her Agreement or in a subsequently filed election 10 convcn his or her benefit~ hereunder, into one of the Benefit Payout Alternatives 
described in Scction3.3(b), 3.3(c) or 3.3(d). 

(a) Life with a I 0-Year Certain Benefi t An annuity payable during the longer of (i) the li fe of the Participant or (ii) the 10-ycar period commencing on the 
date of the first payment and ending on the day next preceding the tenth anniversary of such date (the "Lifo With 10-Year Certain Be nefit"). !fa 
Participant who is receiving a Life with JO-Year Certain Benefi t dies prior to the expiration of the JO-year period described in this Section 3.3(a), the 
Part.icipant's Beneficiary shall be entitled 10 receive the remaining Life With 10-Year Certain Benefit insta llments which would have been paid to the 
Participant had tl1e Par1icipanl survived for the entire such I 0-year period. 
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(b) Joint and l0Cl'% Survivor Benefit. A joint ru1d one hundred percent ( 100%) survivor annuity payable for life to the Participant and at his or her death 
to his or her Beneficiary, in an amount equal to one hundred percent ( 100%) of Lhe amount payable during the Participant's life, for life (the ".loinl 
and 100% Survivor Benefit"). 

(c) Join t and 50% Survivor Benefit. A joint and fifty percent (50%) survivor annu ity payable for li fe to the Participant and al hi.is or her death lo his or 
her Beneficiary. in an amount equal to fifty percent (50%) of the amount payable during the Participant's life. for life (the "Joint and 50% Survivor 
Benefit"). 

(d) Lump Sum Benefit. Effective for a Termination of Employment on or after .lune 19. 2001. if the J>anicipant has attained the age of fifty-five years 
as of bis or her Termination of Employment, the Participant is eligible to receive a Jump sum benefit as described in Section 3.4. 

The Benefit Payout Alternatives described in Section 3.3(b), 3.3(c) and 3.3(d) shall be the actuarially detennincd equivalent (as determined by the 
Administrative C ommittec in its complete and sole discretion) of the Life With I 0-Y car Certain Benefit that is converted by such election. 

Any election made pursuant to this Section 3.3 may be made in the Participant's Agreement or in a timely filed benefit payout election form. A Participant 
may elect in his or her Agreement or in a timely filed benefit payout election fonn to defer the time by which he or she is required to elect one of the foregoing 
forms of Benefit l'ayout Alternatives. A benefit payout election form is timely filed only if it is delivered by the Participant, in writing, telccopy, email o r in 
another electronic format, to the Administrative Committee no later than the lasi day of the calendar year preceding the calendar year in which the 
Participant's Termination of Eruployment lake.s place or other benefit payment under !his Plan commences. 
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Lf a Panicipant's Agreement or benefit payou1 election fonn fai ls 10 show an election of a Benefit Payout AJtemative. or if the Par1icipan1 having chosen to 
defer his or her benefit payout elect.ion, tails to make a timely election of benefits. such Participan1 shaJI be deemed to have elected and such Participant's 
form of benefit shaJI be the Life With 10-YcarCertain Benefit which is described in Section 3.3(a). 

Notwithstanding the foregoing, in the event oft.he death of a de.signaled annuitant during the life of the Participant, the Participant's election to have a Benefit 
Payout Alternative described in Section 3.3(b) or 3.3(c) shall be deemed to be revoked, in which event. subject to the conditions and limitations specified in 
the immediately preceding paragraph, or within the ninety-day period foJJowing the death of the annuitant if such period would end ]ater than the time 
allowed for an election by the immedialely preceding par.1graph. the I'articipanl may elect to have his or her benefi t, or remaining benefit, under the Plan. as 
the case may be, paid in any oflhe forms described in Sections 3.3(a). 3.3(b) or 3.3(c). Ln the even! the Participant's designated annuitant predeceases the 
Participanl and the Participanl fails to make a timely election in accordance with the provisions of the immediately preceding sentence, the Participant's 
benefit, or remaining benefiL. as the case may be. shaJJ be paid or reinstated, as 1he case may be. in the form of a Life With I 0-Year Certain Benefil as 
described in Section 3.3(a). AJJ.y conversion of benefit from one form to another pursuant to the provisions of this paragraph shall be subjecl to actuaria l 
adjustment (as determined by the Administrative Committee in its complet.c and sole discretion) such that the Participant's new benefit is the actuarial 
equivalent of the Participant's remaining prior form of benefit. Payments pursuant to Participant's new form of benefit shall be effective commencing with 
the first monlhJy payment for the month following the death of the annuitant. 

Notwi1hstanding any other provision of this Plan to the contrary, payment in the form of a Benetil Payout Altematjve described in Section 3.3(b) or 3.3(c), 
with a survivor annui ty for the benefit of the Panicipant's spouse as Beneficiary, may be waived by the annuitant with the consent of the Panicipant in 1hc 
event of ll1e divo.-ce (or legal separation) of said annuitant from said Participanl In such event, the Participant's benefi t shall be reinsta ted to the remainder 
of the Life wit.h I 0-Year Certain Benefit as described in Section 3.3(a) (i.e., the I 0-Year period as described in Section 3.3(a) shall be the same I 0-year period 
as if such fom1 of benefit was the form of benefit originally selected and the expiration date of such period shall not be extended beyond its original expiration 
date) effective commencing with the first monthly payment following receipt of the waiver and Participant consent in a form acceptable to the Administrative 
Committee. A w.aiver of the type described in this paragraph shaJJ be irrevocable. 
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3.4 Lump Sum Benefi t Election. 

(a) A Participant who has attained Lhe age of fifiy-live (55) years as of his or her Tennination of Employment and whose Termination of Employment 
occurs after December J l , 2001 shall be eligible to make an election for a lump sum benefit. A lump sum benefit elecrion may be made in or after the 
calendar year immediately preceding the calendar year in which the Partic ipant attains age fifty-five (55); provided. however. such election shall not 
be effective unless the Participant attains age iifly-five on or before such Participant's Tem1ination of E mployment. and. in such event. the 
Participant shall be deemed to have elected the Benefit Payout Alternative described in Section 3.3(a). 

The amount of such Participant's Jump sum benefit shall be calculated as of the Participant's Tennination of Employment applying the Mortality 
Tables and the GAAP Rate, botJ1 as in effect for the calendar year immediately preceding the calendar year oflhe Participant 's Termination of 
Employment. buL using the Participant's age as of the Participant's Termination of Employment. 

(b) A Participant who was eligible to receive a lump sum benefit at Retirement, but who elected (or is deemed to have elected) one of the Benefit Payout 
Alternatives described in Section 3.3(a). 3.3(b) or 3.J(c). may elect to convert such annuity distribution to a lump sum benefit in a timely filed 
election. The Beneficiary of a deceased Participant shall be eligible to make such conversion election to the same extent the Participant was eligible to 
make such election as of Lhe day immediately preceding the Participant's death. An election to convert an annuity benefit intto a lump sum benefit is 
timely filed only ifit is delivered by the Participant (or the Beneficiary), in writing, teleC(ipy, email or in another electronic format, to the 
Administrative Comminee no later than December 31 of the calendar year following the calendar year in which the Participant's Termination of 
Employment occurred. ·n1e value of the lump sum benefit resulting from the conversion of a previously elected annuity benefit, shaJl be the 
Participant's lump sum benefit va lued as ofLhe Partic ipant's Termination ofEmployn1ent, less the payments, adjusted for interest (using the same 
GAAP Rate that was used to calculate the Lump Sum Benefit as of the Panicipant's Tem1ination of Employment), that were received prior to the 
effective date ofth.e conversion. lfa Participant (or his or her Beneficiary) makes a timely election to convert an annuity benefit into a Jump sum 
benefit, such election shall be effective on or abou1 March 1 "of the calendar yea r immediately following the calendar year i11 wbich such ele~tion b 
made, and the annuity benelit shall continue to be paid through such March l "', whereupon the lump sum benefit election shall become effective. If 
an elecliO'n to convert an annuity benefit into a lump sum benefit is not timely filed, Lhe annuity benefit :>hall continue to be dlistributcd in the form 
elected (or deemed elected) by the Participant. 
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(c) A Participanl or Beneficiary who clccls a lump sum benefit under Section 3.3(d) and/or Section 3.4 musl. contemporaneous with such Lump Sum 
Benefit election, elect to defer all or a portion of the lump sum benefit (including any interest accrued thereon as provided in Section 3.5) in 
accordance with a payment schedule timely elected by the Participant (or Beneficiary); provided. however. 

(i) with respect to a lump sum benefit effective at Retirement, the Participant must dcler the receipt of one hundred percent ( I 00%) of such lump sum 
benefit (including any interest thereon) until tile later of: 

(A) his or her Tenuination of Employmenl; or 

(B) March 1 of the calendar year in which the Participant realizes a Termination of Employment: 

(ii) U1e Participant must defer the receipt of at least seventy percent (7()-0/o) of such lump sum benefit (excluding any interest accrued thereon as provided 
in Section 3.5) until at least the lhird (3rd) armiversary of such Participant's Tcmlinalion of Employment: provided, however, if the Parlicipanl 
attained the age of sixty (60) as of his or her Tcmunalion of.Ernploymenl. the Panicipant is nol required to defer reccipl of such Lump Sum Benefit 
ifhc or she agrees. in writing, substantially in the form provided in Attachmenl B, not lo compete with an Employer Business within the meaning 
ofSeclion 7.2 for a period of th ree (3) years from such Participant's Termination of Employmen1 and furiher agrees that if he or she fails 10 ahide by 
such agreement, the non-compete agreement is challenged or the non-compete agreement is unenforceable. he or she shall forfeit all benefits hereunder 
aod repay the Lump Sum Benefil to AT&T; and 

I I 
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(iii) the Participan1 (or Beneficiary) may nOI defer the receipl ofaU or any portion of such lump sum benefit, including any inicresl accrued thereon, 
beyond Lbc twentieth (20'h) calendar year after the Participant's Termination of Employment. 

The payment schedule elected by a Participant or Beneficiary must comply with the rules for payment schedules as adopted by the Administrative 
Committee (as determined by the Administrative Committee in its sole and absolute discretion), which, fo r example, may require payment of principal 10 be 
made no more frequently than once per calendar year. 

Lf a Participant who, as of his or her Retirement, timely elected to defer the receipt of a lump sum benefit under this Section fulls to timely elect a payment 
schedule or if such Participanl's timely filed payment schedule docs not comply with the rules for payment schedules. (i) thirty percent (30%) of sucli 
Participant's lump sum benefi t shall be paid to the Participant upon the later of(A) such Participant's Termination of Employment, or (B) March 1 of the 
calendar year in which the Participant realizes a Termina tion of Employment, and (ii) the remaining seventy percent (70%) (plus any interest accrued thereon 
as provided in Section 3.5) shal l be paid to the Participant on the third (3 •d) anniversary of such Participant's Termination of Employment. Jfa Participant 
who timely elects to defer the receipt of a lump sum benefit resulting from the conversion of an annuity benefit, fails to timely elect a payment schedule or if 
such Participant's timely filed payment schedule docs not comply with the rules for payment schedules. (i) thirty percent (30%) of such Participant's lump 
sum benefit shal l be paid 10 the Participanl on or about March I" of the calendar year following the year in which the conversion election is made, and (ii) 
the remaining seveniy percent (70%) (plus any in1eres1 accrued thereon as provided in Section 3.5) shall be paid to the Participanl 0111 the third (3 •d) 

anniversary of such Participanl 's Termination of Employment 
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3.5 Lwnp Sum Benefit Account Balance. 

The AdminisLrative Commiuee shall maintain a lump sum benefit account balance on ilS books and records for each Participant (or Beneficiary) that elects 
a lump sum benefit. During such period of time that all or any portion of a Participant's lump swn benefit is not paid, interest shal I be credited using the 
same methodology used by AT&T for financiaJ accounting purposes using U1e GAAP Rate that was used to calculate such Participant's lump sum 
benefit. Payments of principal and interest shall be deducted from the Jump sum benefit account balance. 

3.6 One-Time Acceleration of Deferred Lump Sun1 Benefit. 

215 

Participants who realize a Termination of Employment on or after June 19, 2001 who limcly elected a lump sum benefit under Section 3.3(d) and/or Section 
3.4 (and their Beneficiary) may make a one-time, irrevocable election lo accelerate the payment of their unpaid lump sum benelil, if any, subject 10 the 
following conditions and limitations. The Participant's (or Beneficiary's) election to accelerate his unpaid lump sum benefit, if any, must be received by the 
Administrative Committee on or before the las t day of the calendar year immediately preceding the calendar year in which such unpaid portion of the lump 
sum benefit distribution is Lo be made. Such distribution shall be made on March l of the calendar year immediately following the calendar year in which 
such acceleration election is made (the ·'Accelerated Distribution Date"'); provided. however. a Participant who makes a lump sum benefit acceleration 
election pursua111 to this Section 3.6 whose Termination of Employment occurred within three (3) years of the Accelerated Distribution Date shall receive 
thirty percent (30%) of such lump sum benefit on the Accelerated Distribution Date and the remaining seventy percent (70%) of such lwnp sum benefit (plus 
accrued interest as provided in Section 3.5) on the third (3rd) anniversary of such Participant's Termination of Employment; provided, further, however, if 
tJ1e Participant allaioed the age of sixty (60) as of bis or her Termination of Employment, !he Participant may accelerate lbe distribution of I 00% of Iris or her 
unpaid lump sum benefit if he or she agrees, in writing substantially in the form provided in Allachment B, not to compete wifh an Employer Business 
wiU1in the meaning of Section 7.2 for a period of three (3) years fro m such Participant's Tem1ination of Employment and funher agrees Lhat if he or she fails 
lo abide by such agreement, the non-compete agreement is challenged or U1e non-compete agreement is unenforceable, he or she shall forfeit aJI benefits 
hereunder and repay Lhe Lump Sum Benefit to AT&T. 
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4 Death Benefits. 

4.1 Death. 

Lf a Panicipant dies prior to his or her Retirement, a pre-retirement death benefit will be calculated and paid as though the Panicipant had Retired (detcm1ined 
without regard to the 5 Years ofSeivice requirement otherwise applicable to certain Participants age 55 or older) on tJ1e day prior to the date of 
death. Notwiihstanding the provisions of Section 3.3, if a Partic ipant's Agreement or benefit payout election fom1 fails to show an election of a Benefit 
Payout Alternative, or if the Participant, having chosen to defer his benefit election, failed to make a timely election of a Benefit Payout Alternative prior to 
his or her death , the form of the pre-retirement death benefit shall, at the option of the Participant's Beneficiary, be either the Life With l 0-Y ear Certain 
Benefit form of lhe Participant's benefi t, a Beneficiary Life Annuity (as such term is hereinafter described) based on the life expectancy of the Beneficiary, 
or. if the Participant was eligible to make a Lump Sum Benefit election as of his or her date of death, a Lump Sum Benefit (calculated in the manner 
described in this Section 4.1). If paid as a Beneficiary Life Annuity based on the Life of the Beneficiary, such benefit shall be the actuarially determined 
equi valcnt (as determined by the Administrative Committee in its complete and sole discretion) of the Life With IO-Y car Certain l:leoefit; provided. however. 
should the Beneficiary die prior to the payment to the Beneficiary of the total dollar amount of the Life with 10-Y car Certain Benefit, the remaining dollar 
balance of such Life With J 0-Y car Certain Benefit shall be paid in accordance with the Participant's beneficiary designation and the Rules at the same 
monthly rnte of payment as would have been the monthly payment pursuant lo the I 0-year payment schedule had the Life With I 0-Year Certain Benefit been 
selected. For purposes of lhis Section 4 .1. a Lump Sum Benefit sha ll be calculated in the same manner as provided in Section 3.4 as if the Panicipant were 
a live; e.g., calculated as of the Participant's Death applying the Mortal ity Tables and the GAAP Rate, both as in effect for the calendar year immediately 
preceding I.he calendar year of the Participant's Death, but using the Participa nt's age as of lhe Participant's date ofdealb. 
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4.2 Disability. 

In the event that a Participant tenninates employment prior to Retirement by reason of a Disability that entitles the Participant to continue to accrue Y cars of 
Service until Retirement Eligibility pursuant to Section 3.2 and thereafter dies after attaining Retirement Eligibility (without regard to the 5 Y cars of Service 
requirement otherwise applicable to certain Participants age 55 or older), the Employer shaJI pay to the Participant's Beneficiary lhe IDeath Benefi t specified 
in Section 4. l based on the Participant's Monthly .Earnings for the twelve (12) months preceding his or her Disability. No death benefit shaU be payable if 
the Participant dies prior to attaining Retirement Eligibility (without regard to the 5 Years of Service requirement otherwise applicable to certain Participants 
age 55 or older). 

4.3 Tenuination of Employment. 

Lf a Participant terminates employment other than by reaso11 of Disability prior to Retirement Eligibility (without regard to the 5 Years of Service requirement 
otherwise applicable lo certain Participants age 55 or older), no death benefit shall be payable to the Participant's Beneficiary. 

5 Payment. 

5.1 C()mmencement of Payments. 

Notwi rhstanding the designation of a specific date for paymem of a disuibution hereunder, commencement of payments under I.his Plan may be delayed for 
administra tive reasons in the discretion of the Administrative Committee, but shall begin not later than sixty (60) days following the occurrence of an even1 
which entitles a Parlicipanl (or a Beneficiary) to payments under this Plan. 

5.2 Withholding; Unemployment Taxes. 

a. A payment may be made from the Plan to reflect the payment of state, local, or foreign tax obliga1ions arising from participa1ion in the Plan 1hat apply to 
an amount deferred under the Plan before the amount is paid or made available 10 a Participant {the "Slate, Local, or foreign Tax Amount"). Such 
payment may not exceed the amount of such taxes due as a result of participation in the Plan. Such payment may be made by distributions to the 
Participant in the form of withholding pursuant lo provisions of appl icable state. local, or foreign law or by distribution directly ·to the 
Participant Additionally, a payment may be made from lhe Plan to pay the income tax at source on wages imposed under Code Section 3401 as a rcsull 
of the payment of the State, Local, or Foreign Tax Amount and to pay the addit ional income tax at source on wages attributable to such adctitional Code 
Section 3401 wages and ta.-.:es. However, lhe total pay1ncnt under lhis Section (a) shall not exceed the aggregate of the Slate, LocaJ, <lr Foreign Tax Amount 
and the income tax withholcting related to such State, Local, or Foreign Tax AmounL 
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(b) A payment may be made from the Plan to pay the FcderaJ Insurance Contributions Act tax imposed by Code Sections 3 10 I, 312 I (a). and 3121 (v)(2) on 
compensation deferred under the Plan (the ''FICA Amount"). Addi tional ly , a payment may be made from the Plan to pay the income tax at source on 
wages imposed under Code Section 3401 or the corresponding withholding provisions of applicable state, local or foreign tax laws as a rnsult of the 
payment of the rICA Amount and to pay the additional income tax at source on wages attributable to the pyramiding section 340 I wages and 
taxes. However, the total payment under this Section (b) shall not exceed the aggrega te of the FTC A Amount and the income tax wi thholding related to 
such FICA Amount. 

5 .3 Recipients of Payments; Designation of Beneficiary. 

All payments to be made under the Plan shalJ be made to the Participant during his or her lifetime, provided that if the Participant dies prior to lhe 
compJerion of such payments, then all subsequent payments under the Plan shall be made to the Participant's Benefici8J)' or Beneficiaries. 

Ln the event of th·e death of a Participant, distributions/benefits under this Plan shaJJ pass to the Bcncfici8J)' (ics) designated by the Participant in accordance 
with the Rules. 

5.4 Additional Benefit. 

The reduction of any benefits payable under the AT&T Pension Benefit Plan ("A TIP BP"), wh ich results from partic ipation in the AT&T Senior 
Management. Deferred Compensation Program of 1988, wiJI be restored under this Plan. 

5.5 No Other Benefits. 
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No benefils shall be paid hereunder to the Participanl or his or her Beneficiary except as spccificaUy provided herein. 

5.6 Small Benefit 

Nolwithstanding any election made by the Participant the Administrative Com mi lice in its sole discretion may pay any benelil in tllte form of a lump sum 
paymenl if the lum p sum cquivalcnl amount is or would be Jess than $10.000 when paymenl of such benefit would otherwise commence. 

5. 7 Special Increases. 

5. 7. I 1990 Special Increase. 

Notwithstanding any other provision of this Plan to U1e con!Tdry: 

(a) Effec1ive July I. 1990. the monthly pension benefit amount then being paid hereunder to a retired Parlicipanl whose Plan payments began 
before January 1990 shall be increased by 1/30 of 5.0% for each month from and including January 1988 or the month in which said 
Participant's pension 
payments began. whichever is later. through and including June 1990, inc lusive. 

ECfective July I , 1990, lhe present and/or future monthly payment hereunder of a surviving annuitant o f a Participant whose Plan payments began 
(b) before January 1990 or or a Participant who died in active service before January 1990, shall be increased by the same percentage as the related 

pension was or would h:ive been increased under the provisions of Paragraph (a) of this Section 5.7.1. 

5.7.2 Enhanced Management Pension (EMP) Flow-Through for Participant Receiving Other than an ATrPBP "Cash Balance" Benefit. 

Notwithstanding any other provision of this Plan to the contr.iry: 

Effective December 30, 1991. a Participant who as of the date of his or her Retirement satis fies the requjrements for a service pension under the 
(a) terms of the ATTPBP as it existed priorto December 30, 1991 , shal l have his or her SRJ P Benefit determined without subtracting any increase in 

his or her 
A TIPBP (or successor plan) pension arnowit attributable to the Enhanced Management Pension ("EMP") provisions thereof. i.e., EMP bcnefils 

will "flow-through" lo the Participant; provided, however, such additional benefit amounts corresponding 10 term of employment extending beyond 
age 65 through application of the EMP provisions shall be subtracted. 
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(b) EMP now-through shall no t apply in the case of any person who becomes an Eligible Employee after December 31, 1997. 

5.7.3 1993 Special lncrease and Subsequent Special Increases. 

Notwithstandi.ng any other provision of this Plan to the contrary: 

(a) Effective Jul y I. 1993. the monthly pension benefit amount then being paid hereunder to (I) a ll retired Participants whose Plan payments began 
before July I, 1993, (2) then current and contingent annuitants of such retired Participants who elected one of the Plan's survivor annuities and (3) 
then 
current annuitants of employees who before July 1, 1993 died inactive service shall be increased in the same percentages as the A TIPBP ad hoc 

pension increase percentages effective July I, 1993. 

(b) Any time after July l, 1993 that theAITPBP is amended lo provide for an ad hoc pension increase for ATIPBP nonbargained participants, the 
same percentage increase shall apply to Plan benefit amounts. 

6 Conditions Related to Benefits. 

6. I Administration of Plan. 
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The Administrative Commillce shall be the sole administrator of the Plan and will. in its discretion. administer, interpret. construe and apply the Plan in 
accordance with j ts terms. The Administrative Commiuee shall further establish, adopt or revise such rules and regulations as it may deem necessary or 
advisable for the administration of the Plan. Al l decisions of the Admirustrative Committee shall be final and binding unless the Board of Directors should 
detem1ine otherwise. 

6.2 No Right to AT&T Assets. 

Neither a Participant nor any other person shall acquire by reason of the Plan any right in or title 10 any assets, funds or properly of any AT&T company 
whatsoever including, without Jjmiting the generality of the foregoing. any specific funds or assets wlucb AT&T. in its sole iliscretion, may set aside it1 
anticipation of a liability hereunder, nor in or to any policy or policies of insurance on the life of a Participant owned by AT&T. No trust shall be created in 
connection wilh or by lhe execution or adoption of th.is Plan or any Agreement, and any benefits which become payable hereunder shaJJ be paid from lhe 
general assets of AT&T. A Participant shall have onJy a contractual right to lhe amounts, if any, payable herew1der unsecured by any asset of AT&T. 

6.3 Trust fund. 

AT&T shall be responsible for the payment of all benefi ts provided under the Plan. Al its discretion, AT&T may establ ish one or more trusts, for the 
purpose or providing for the payment of such benefits. Such trust or trusts may be irrevocable, but the assets thereof shall be subject to the claims of 
AT&T's creditors. To the extent any benefits provided under the Plan are actually paid from any such trust, AT&T shall have no further obligatjon with 
respect thereto, but to the extent not so paid, such benefi ts shall remain the obliga tioo of, and shal l be paid by AT&T 

6.4 No Employment Rights. 

Nothiog herein shall constitute a contract of continuing employment or in any manner obligate any AT&T company 10 continu.e Ille service of a Participant, 
or obligate a Participant 10 con tinue in lhe service of any AT&T company and nothing herein shall be cons1111ed as fixing or regula1irng the compensation 
paid to a ParticipanL 

6.5 Modification or Termination of Plan. 
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This Plan may be modified or terminated at any time in accordance with the provisions of A T&T's Schedule of Authorizations: provided. however, the Plan 
shall not be materially modified (with in the meaning of Section 885(d)(2)(B) of the American Jobs Creation Act of2004) after October 3, 2004 unless such 
modifica tion is consistent with the guidance issued under Section 885(!) of the American Jobs Creation Act of 2004 so that such amendment is no t a 
material modification of the Plan. A modification may affect present and future Eligible Employees. AT&T also reserves the sole right to terminate at any 
time any or all Agreements. In the event of tennination of U1e Plan or of a Participant's Agreement, a Participant shall be entitled to benefits hereunder, if 
prior to the date of termination o( the Plan Of of his or her Agreement. such Participant has auaincd 5 Years of Service. in which case. regardless of the 
termination o(the Plan/Pa11icipant's Agreement, such Pal1icipant shall be entitled to beneuts at such Lime as provided in and as otherwise in accordance with 
the Plan and his or her Agreement, provided, however, Participant's benefit shall be computed as if Participant had tenuinated employment as of the date of 
termination of the Plan Of of his or her Agreement. No amendment. including an amendment lo this Section 6.5, shaU be effective, without the written 
consent ofa Participant, to alter, to the detriment of such Participant, the benefits described in this Plan as applicable to such Participant as of the elTective 
date of such amendmeni. For purposes of this Section 6.5. an alteration 10 the detriment of a Participant shall mean a reduction in the amount payable 
hereunder to a Panicipant lo which such Participant would be entitled if such Participant terminated employment at such time, or any change in the form of 
benefit payable hereunder to a PaJ1icipant to which such Pal1icipant would be entitled if such Participant terminated employment at such time. Any 
amendment which reduces Participant's benefi t hereunder lo adjust for a change in his or her pension benefit resulting from an amendment to any company­
sponsored defined benc.fit pension plan which cha.nges the pension benefits payable to all employees, shall not require the Participant's consc.111. Wriuen 
notice of' any amendment shall be given to each Participant. 

6.6 Offset. 

If at the time payments or installments of payments are to be made hereunder, a Participant or his or her Beneficiary or both are indebted to any AT&T 
company, then the payments remaining 10 be made to the Participant or his or her Beneficiary or both may, at the discretion of the Board of Directors, be 
reduced by the amount of such indebtedness: provided. however. that an election by the Board of Directors not to reduce any such payment or payments 
shall not constitute a waiver of such AT&T company's claim for such indebtedness. 
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6. 7 Change in Status. 

In Lhe event of a change in the employment status of a Participant to a status in which he is no longer an Eligible Employee, the Participant shall immediately 
cease to be eligible for any benefits under this Plan except such benefits as had previously vested. Only Participant's Years of Service and Eamings history 
prior to the change in his employment status shall be taken into account fo r purposes of detennining Participant's vested benefits hereunder. 

7 Miscellaneous. 

7. I Nonassignability. 

Neither a Participant nor any other person shall have any right to commute. sell, assign. transfer. pledge. anticipate. mortgage or olherwisc encumber. 
transfer. hypothecate or convey in advance of actual receipt of the amounts, if any, payable hereunder. or any part thereof; which arc, and aJJ rights to 
which are. expressly declared to be uaassignable and non-transferable. No pan oft.he amounts payable shal l, prior to actual payment. be subject to seizure 
or sequestration for the payment of any debts, judgments, alimony or separate maintenance owed by a Participant or any other person. nor be transferable 
by operation of law in the event of a Participant's or any other person's bankruptcy or insolvency. 

7 .2 Non-Competition. 

Notwi1hstanding any other provision of this Plan, all benefits provided under the Plan with respect io a Participani shall be forfeited and canceled in their 
entirety if the Participant, without the consent of AT&T and while employed by AT&T or any subsidiary thereof or within three (3) yea rs a Iler termination 
of such employment, engages in competition wi th AT&T or any subsidiary thereof or with any business with which AT&T or a subsidiary or affiliated 
company has a substantial interest (coJJectively referred Lo herein as "Employer business") and fails to cease and desist from engagiJlg in said competitive 
activity within 120 days following receipt of wriuen notice from AT&T to Participant demanding that Part icipant cease and desist fi-om engaging in said 
compe titive activity. For purposes of this Plan. engaging in competition with any Employer business shall mean engaging by the Participant in any 
business or acti vity in the same geographical markci where the same or substantially s.imilar business or activi ty is being carried on as an Employer 
business. Such tcnn shall not include owning a nonsubstantiaJ publicly traded interest as a shareholder in a business Lhat competes with an Employer 
bus iness. However, engaging in competi tion wi th an Employer business shall include representing or providing consulting services tto. or being an employee 
of, any person or entity that is engaged in competition with any Employer business or that takes a position adverse lo any Employer business. Accordingly, 
benefits shall not be provided under this Plan if, within the Lime period and without the written consent specified, Participant either engages clirt.-ctly in 
competitive activity or in any capacity in any location becomes employed by. associated with, or renders service to any company. OT parent or affiliate 
thereof, or any subsidiary of any of Lhem, if any oflhem is engaged in competition with an Employer business, regardless of!he position or duties the 
Participant takes and regardless of whether or not the employing company, or the company tl1a t Participant becomes associated with or renders service to, is 
itself engaged in direct competition with an Employer business. 
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7.3 Notice. 

Any notice required or pcmliued to be given to the Administrative Commiuee under the Plan shall be sufficient if in writing and hand de livered, or sent by 
certified mail, to the principal office of AT&T, directed to the auention of the Senior Vice President-Human Resources. Any notice required or permitted to be 
given to a Participant shall be sufficient if in writing and hand delivered, or sent by certified mai l. to Participant at Participant's last known mailing address 
as re.Occted on the records of his or her employing company or the company from which the Participant incurred a Termination of EmploymcnL as 
applicable. Notice shall be deemed given as of the date of delivery or, if delivery is made by mail , as of !he date shown on the postmark o r on the receipt for 
certification. 

7.4 Validity. 

In the event any provision of this Plan is held invalid. void or unenforceable, the same shall not affect, in any respect wbatsoevc.r. Lbe validity of any other 
provision of this plan. 

7.5 Applicable Law. 

This Plan shaU be governed and construed in accordance with the laws of the State ofTexas to the extent not preempted by the Employee Retirement lncome 
Security Act of 1974, as amended, and regulations !hereunder ("ERISA"). 

7 .6 Plan Provisions in Effect Upon Termination of Employment. 
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The Plan provisions in effect upon a Participant's Termination of Employment shall govern the provision of benefits to such Participant. Notwithstanding 
the fmcgoing sentence, the benefits of a Participant whose Retirement occurred prior to February I, 1989, shall be subject to the provisions of 

Section 3 .3 hereof. 

7.7 Plan To Be Interpreted and Applied So As Not To Be Subject To Code Section 409A. 

Notwithstanding any provision to the contrary in this Plan, each provision in this Plan shall be interpre1ed and applied so that amounts deferred under the 
Plan are not subject to the provisions <1fSection 409A of the Code and any provision that would conflict with such requirements shall be applied and 

construed, as delem:tined by the Administrative Committee in its complete discretion. consistent witJ1 the foregoing. nic Administrative Commillee 's 
detemunation, as provided herein, shall be final and conclusive. 
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SUPPLEMENT AL RETIREMENT INCOME PLAN AGREEMENT 

TillS AGREEMENT is made and entered into at San Antonio, Texas as oflhis __ day of ______ _c, by and between AT&T 
Inc. ("AT&T") and ("Participant"). 

WHEREAS. AT&T has adopted a Supplemental Re1irement Lncome Plan (the "Plan"): and 

WHEREAS, the Participant has been determined to be eligible to participate in the Plan: and 

WHEREAS, I.he Plan requires that an agreement be entered into between AT&T and Participant selling out certain terms and benefits of the 
Plan as they apply to the Participant; 

NOW, THEREFORE, AT&Tand the Participant hereby agree as follows: 

I. The Plan is hereby incorporated in10 and made a par1 of this Agreemen1 as though set forth in full herein. The parties shall be bound by, and 
have the benefit of, each and every provision of the Plan as set forth in the Plan. 

2. The Participant was born on _____ , and his or her present employment began on _____ _ 

J. The I'articipani's "Retirement Percent" which is described in the Plan shall be ____ percent(_%} 

4. Elec.1jon as to Fonn pf Benefits. The Participant elecis the Benefit Payout Alternative as shown on the Supplemental Retirement l11co111e Plan 
(SR.IP) Benefit Elec.1ion fonn anached hereto and incorporated herein for all purposes (the "Form"). The Participant may change this ek>Ction 
at any time prior to the end of the calendar year immediately preceding I.he Participan1's Termination of Employment, and I.he Participant's 

election in effect at the time will control the distribution of benefit under the Plan. If the Participant has not elected a Benefit Payout Alternative 
prior to the end of the calendar year immediately preceding I.he Participant's Termination of Employment, the Participant's fonn of benefit under 

the Plan shall be the Life With 10-Year Certain Benefit. 

This Agreement supersedes all prior Supplemenllll Retirement Income Plan Agreements between AT&T and Participant, and any 
amendments thereto, and shall inure to the benefit of, and be binding upon, AT&T, its s11ceessors and assigns, and the Participant and his or her 
Beneficiaries. 
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lN WITNESS WHEREOF. 1.he parties hereto have signed and entered into this Agreement on and as of the date first above wrinen. 

AT&T INC.: 

By:~~~~~~~~~~~~~~~~ 
Senior Executive Vice President-Human Resources 

PARTICIPANT: 
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Due Date: 
Form SRCP-4 (9/01) 

Supplemental Retirement Income Plan (SRIP) 

Pay111e111 Elecrio11 

Name: ~-------------------------
Security Number: 

It. l~orm of Paym ent 

I hereby elect the followi ng fonn of benefi t for my SRIP benefit in accordance with and subject to the tenns of the 
Plan: 
a . __ Life with I 0-Y car Certain Benefit. Complete Section 4. 
b. __ Joint and 100% Smvivor Benefit. Complete Section 4. 
c. __ Join t and 50% Survivor Benefit. Complete Section 4. 
d. __ Lump Sum. Complete Section 2. (Only ava ilable if age 54 or older at lime of election and age 55 or older al Termination of Employment). 

Social 

c. __ Defer making an e lect ion until no later than tbc last day of the calendar year preceding the calendar year in which my Tcm1inat ion of Employment 
rakes place or my S RLP benefit commences. Complete Section 4. 

Default D is tr ibution: lf a paymem election is not on file as of the last day of the year prior to your retirement or termination, the form of benefit 
sha U be the Life with I 0-Y ear Certain Benefit. 

2. SRJP lump Sum Deferral Amount 

You must defer the receipt of a l least seventy percent (70%) of your lump sum (excluding accrued in terest thereon) until at least the third rumiversary of your 
retirement (the "70% Rule"). Please indicate below the portion of your Jump sum that you wish to defer: 

I wish to defer ___ % (not less than 70%). Any portion not deferred will be paid within 60 days following my Tem1ination of Employment. Complete 
Section 3. 
Note: You have a 011e-1ime right to accelera1e the dis1ribu1io11 of your deferred balance by making 011 elec1io11 prior to 1he ji1:~t day of Lhe cale11dar year 
in wllil'h you desil'l! tn ref'ei1•e tm accelerated tlistributio11 of your deferred hnla11ce. 

3. Distribution Election for Deferred Lump Sum and Accrued 1.ntcresr !"Deferred Balance") 

Please indicate how you would like your deferred balance distributed . 
• Comple te Seclion 3a if you wish to receive monthly interest only paymeols. You must also complete Section 3b to e lect bow to receive your 

remaining deferred balance. 
• Complete Section 3b to specify distributi on of your deferred balance. Subject lo the 70% Rule, payment will begiu within 60 days o f your 

retirement date if you elect distribution in your year of retirement. 
• The deferred balance must be distributed no later than the 20th anniversary of your re ti remer11. 

• lf applicable, the dates you complete in Section a and b cannot overlap. 
a . Interest Paid Monthly 

Please distribute interest on my deferred balance paid monthly commencing 
______ (month/year) througb (month/year). 
Note: AJso complet·e Section 3b lo elect payment of deferred balance. 

b. Ratable Distribution Over a Period of Years 
Plea~e make an annual payment of my deferred balance on March I ., of each year paid for ___ _ 

(insert number from I through 20) year(s) commencing _____ (insert year). Please choose one distribution metbod as follows: 

0 Paid mtably for the period(s) selected in 3b. (e.g. 1120 th, l / 191" . 1/J 81h •••• lf payment is requested over 20 years). 

0 Paid in equal annual ins taUmcn lS for the period(s) selected in 3b. 

Note: You may 1wt request more tlum 30% of your lump s11111 withi11 36 1110111/isft11/owi11g retiremellf. 
Complete Section 4. 
@. Authorization 
r hereby authorize and make the above elections. 

Signature ---------------- Dale 
Please return Lo Executive Compensation Staff 
175 E. Houston, 3-N- I, Saa Antonio, Texas 78205 
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SENIOR MANAGEMENT 
DEFERRED COMPENSATION PLAN OF 1988 

Secliou l 

Section 2 

Statement of Pumose. The purpose of the Senior Management Deferred Compensation Plan of 1988 is to provide retirement, death. or 
termination-of-employment benefits to a sdect group of management employees consisting of E ligible Employees or SBC Communications 
Inc. (the .. Company") and its Subsidiaries ("Participating Companies"). 

Definitions. For the purposes or this Plan, the following words and phrases shall have the meanings indicated, unless the context clearly 

indicates otherwise. 

l. Administrative Commi ttee. "Administrative Commiuee .. means a committee of three or more members, at least one of whom is a Senior Manager. 
who shall be designated by the Vice President-Hllman Resources to administer lhc Plan pursuant to Section 3. 

2. Agreement. ' ·Agreement .. means the written agreement entitled .. Senior Management Deferred Compensation Plan of 1988 Agreement•· {substantially 

in the fonn altached to this Plan) that shall be entered into by the Employer and a Panicipam with respect to each Unit of Participation to carry out the Plan 
with respect to such Participant. 

3. Annualized Total Unit Deferral A mount. The .. Annualized Total Unit Deferral Amount" means the Total Unit Deferral A mount divided by four. 

4. Base Salary . .. Base Salary" means the Participant's annual base salary before reduction ptrrsuant to this Plan or any plan of the Employer whereby 
compensation is deferred. including but not limi ted to a plan whereby compensation is deferred in accordance with Sect ion 40 I (k) of the lmcrual Revenue 
Code. 

5. Beneficiary ... Beneficiary" means the person or persons designated as such in accordance with Section 9. 

6. Board. ..Ooard" means the Board of Directors of SBC Communications Ilic. 

7. Compensation . .. Compensation" means the Participan t's monthly Base Salary plus any o ther compensation that is normally matched in the SBC 
Communications lnc. Savings Plan for Saladed Employees before reduction for compensation deferred pursuant to 1.his Plan or any plan of the Employer 
whereby compensation is deferred, including but not limited 1.0 a plan whereby compensation is deferred in accordance with Section 40 I (k) of the Internal 

Revenue Code. 

8. Declared Rate . .. Declared Rate .. means with respect 10 any Plan Year the imerest rate which will be credited during such Plru1 Year on a Participant's 

Deferred Compensation Accounts for Units of Participation which have not yet commenced benefit payments. The o ..,clar..:d Rate for each Plan Year will be 
dctemlincd by the Administrnlivc Commi ttee, in its complete and sole discretion. and will be announced on or before January 1 of the Hpplicable Plan Year; 
provided that in no event will the Declared Rate for any Plan Year be less than the Moody's Corporate Bond Yield Average-Monthly Average Corporates as 
published by Moody's Investor's Service. Inc. (or any successor thereto) for the month o f September before the Plan Year in question. or. if such yield is no 
longer published. a snbstantially similar average selected by the Administrative Commi1.tee. 
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9. Deferral Amount. ··Deferral Amount"' means an amount of Base Salary deferred with respect to a Uuit of Participation under this Plan. 

10. Deferred Compensation Account. "'Deferred Compensation Account"" means the accow1t maintained on the books of account ofth.c Employer for 
each Participant for each Unit of Participation pursuant to Section 5.1. 

11 . Disability. "'Disability" means a disability as defined in the SBC Communications Inc. Sickness and Accident Disability Benefit Plan or the SBC 
Communications Lnc. Senior Management Long Term Disability Plan covering the Participant, as applicable. 

12. Intentionally Omitted. 

13. Intentionally Omiued. 

14. Intentionally Omiued. 

15. Early Retirement ··Early Retirement" means the termination of a l'articipam's employment with Employer for reasons other than death prior co 
Normal Retireme111 and on or a fier the date Participalll attains age 55. 

16. Election Form. The "'Election Form" means an Eligible Employee's written election Lo participate ill the Plan with respect to each Unit of 
Participation in accordance with Section 4. 

17. Eligible Employee. "'Eligible Employee"' means an Employee of the Employer who (a) is in ac1ive service, (h) L~ a Senior Manager or has an 
employment Status which has been approved by the Board or its 01airman to be eligible to participate in this Plan. and (c) who continuously maintain.~ the 
employment status upon which eligibility to participate in this Plan was based. 

I 8. Employee. '"Employee" means any person employed by the Employer on a regular full-time salaried basis. 

19. Employer. "Employer" means SBC Communicalions Inc. or any of its Subsidiaries. 
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20. Nomllll Retirement. "Normal Retirement"' means attainment of age 65 during a Participant's employment with Employer irrespective of whether 
there is a termination of Part icipant's tlmployment with Employer. 

2 l. Participant. ''Participant" means an Employee panicipating in the Plan in accordance with the provisions of Section 4. 

22. Plmi Year. "Plan Year" means the calendar year. 

23. Projected Employer Contribution. "'Projected Employer Contribution" means for pmposes of computing the Pre-Retirement Survivor Benefit with 
respect to a Unit of Panicipation pursuant to Section 6.6(a). the product of (i) the Company Match Rate Expressed as a Percent" as in effect at the time of the 
Unit Starl Date, times tl1c Panicipant's anmml Base Salary at the Unit Stan Date mimlS (a) My Employer matching contribution determined as of the Uni t 
Stan Date associated with said Base Salary at the Unit Stan Date which is then being contributed or is to be contributed to the Salaried Savings Plan and 
minus (b) any Employer matching contribution which bas previously been allocated to a Unit of Panicipation under this or any other Employer deferred 
compensation plan and (ii) the number of y.:irrs in the Unit Deferral Period for the Unit of Participation. 

24. Rotational Work Assignment Compmiy ('R WAC} shall mean Uell Communications Research. Inc. (''Bellcore"). fom1erly the Central Services 
Organization, Inc .. and/or any other entity with which SBC Communications Inc. or any of its Subsidiaries may emer into an agreement to ·provide an 
employee for a rotational work assignment.25. Retirement Benefit Option. "Retiremenl Benefit Option" means with respccl to any Unit otf Participation ll1e 
Retirement 13enefit payment option described in Section 6. 

25. Senior Manager. "Senior Manager" means an i11dividunl employed by Employer in a position having a Salary Grade of 29 or above or equivalent. 

26. SBC Communications lnc. Savings Plan for Salaried Employees. "SBC Communications lnc. Savings Plan for Salaried Employees" or ''Salaried 
Savings Plan" means the SBC Communications Inc. Savings Plan for Salaried Employees or any successor plan to such plan adopted by the Employer. 
Panicipauts from any Subsidiary, penn.ined to panicip<11e in this Plan, shall be ueated as panicipating in ll1e SBC Communications lJlc. Savings Plan for 
Salaried Employees for purposes of calculating any mmching Employer contributions. 

* The Company Match Rate Expressed as a Percent means the maximum percent of salary that can be received as Employer 
matching contribution under the SBC Communications Inc. Savings Plan for Salaried Employees, e.g., a match of 66 2/3% of 
tlbe amount of basic allotment (up to 6%) of salary results in a Company Match Rate Expressed as a Percent of .667 x 6% -
4%. 
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27. Subsidiary. A '"Subsidiary" of lhc Company is any corporation. partnership, venture or o ther entity in which the Company has. either directly or 
indirectly, at least a 10% ownership interest. 

28. Total Unil Deferral Amount. ··Total Unit Deferral Amount" means the sum of all amounts of Base Salary deferred during the Unit Deferral Period 
with respect to a Unit of Participation. as shown in Exhibit A of Participant's Agreement for that Unit of Participation. 

29. Unit Deferral Period. ··Unit Deferral Period"' means the m1mber of months the Participant elects to reduce his Base Salary with respect to a Unit of 

Participation, as shown in Exhibit A o f Participant's Agreement for that Unit of Participation. The Unit Deferral Period for a Unit of Participation will 
commence on the Unit Start Date and end upon the earliest to occur of the following: (i) the last day of the forty-eight ( 48) month period which commenced 
with the Unit Start Date, or (ii) when the Participant terminates employment. terminates the Unit of Participation or ceases to be au Eligi ble Employee as 
described in Section 6.4 of lhe P lan. ln no event shall !he Unit Deferral Period for a Unit of Participation end later than forty-eight (48) months after lhe Unit 

Start Date. 

30. Unit of Participation. ··Unit of Panicipation" means a Slated Tomi Unit Deferral Amoum and associated Employer contributions w hich provide 

stated benefits pursuant to Section 6 in accordance with the Panici pam's Agreement for that Unit of Participation. 

31. Unit Start Date. ··unit Start Date"" means the date for commencement of deferrals shown in Exhibit A of a Participant's Agreemen t for a given Unit 
of Participation . The Unit Start Date will be January 1. uuless the Administrative Committee, in ilS sole discretion pem1its a new Participant to elect a Unit 
Start Date within 30 days after such Participant first becomes an Eligible Employee. 

Section 3 Administration of the Plan. The Administrative Committee shall be the sole administrator of the Plan and will administer the Plan, 
interpre t, construe and apply its provisions in accordance with its tem1s. T he Administrative Committee shall further establish, adopt o r 
revise such rules and regulations as it may deem necessary or ad vi.sable for the administration of tbe Plan. All dccisious of Lhe 
Administrative Coruminee s hall be final and binding. 
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Section 4 Participation. 

4 .1 Election to Commence a Un.it of Participation. Any Eligible Employee may elect to commence deferral of Base Salary with respect to a Un.it of 
ParLicipation under the Plan by filing a compleLed Election Form with tbe Administrative Committee prior to the beg.inning of the Un.it Start Date. Pursuant to 
said Election form, the Eligible Employee sball elect a Total Un.it Deferral Amount and a Un.it Deferral Period to be speci fi ed in Exhibit A of Participant's 
Agreement with respect to such Unit of Participation. 

The combination of deferrals from all of the Participam's Units of Participation including the Unit of Participation with respect Lo 
wl1ich the Participant is electing to commence deferrals and from Units of Participation under the SBC Communications Inc. Senior 
Management Deferred Compensation Plan ("SBC DCP"), must be at least six percent (6%) of Participant's Base Salary m the Unit Stan 
Date for the Urut of Participation with respect to which the Participam is e lecting to commence deferrals. A Un.it of Participation shall 
require a minimum Annualized Total Unit Deferral Amount of $1,000. The sum of the Participant's oontribulions, if any, to the SBC 
Communications Inc. Savings Plan for Salaried Employees plus the Allllualized Total Unit Deferral Amounts for all Units of Participation 

llllder this Plan and under the SBC DCP in a given Plan Year may not exceed thirty percent (30%) ofa Participant's Compensation for that 
J>lan Year. 

4 .2 Termination of Election. A Participam's election to defer Base Salary is irrevocable upon the filing of his Election Form with the Administrative 
Committee. provided. ltowever. that the election may be terminated with respect to Base Salary nol yet paid by mutual agreement in writing between the 
Participant and the Administrative Commi ttee. Such termination if approved shall be effective beginning the first day of the month following the execution of 
~'Ucb mutual agreement. 

Section 5 Deferred Compensation. 

5. J Deferred Compensation Account. The Administrative Comminec shall establish and mainiain a separate D..:fem:d Compensation Account for each 
Participant for each Unit of Participation. The amolllll by which a Participant's Dase Salary is reduced each lllOllth pursuant to Section 4.1 and the amount of 
Employer contribution allocated to the Participant's Units of Participation pursuant to Section 5.3 with respect lo any Urtit of Participation s'ball be credited by 
the Employer lo the Participant's Deferred Compensation Account for such Unit of Participation no later than the first day of the following month. and such 
Deferred Compensation Account shall be debited by the amount of any paymems made by the Employer to the Participant or the Panicipant's Beneficiary with 

respect to such Unit of Participation pursuant to this Plan. 
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With respect to each Unit of Participation. the Deferred Compensation Account of a Participant shall be deemed to bear imerest 
from the rune such Deferred Compensation Account was established through the date of commencement ofbt'llefit payments at a rate equal 
to the applicable Declared Rate for the particular Plan Year on the balance from month-to-month in such Deferred Compensation 
Account. Interest will be credited monthly to the Deferred Compensation Account at one-tweUTh of the annual Declared Rate, compounded 
annually. following the commencement of benefit payments with respect to a Unit of Participation, a Participant's Deferred Compensation 
Account shall be deemed to bear interest on the balance in such Deferred Compensation Account !Tom momh-to-momh at a rate equal to one­
twelllh oftheaverageofthe annual Declared Rates for the live (5) Plan Years t!llding prior to commencement of benefit payments (or. if the 

P lan has been in operation for less than five (5) Plan Years. the average of the Declared Rates for al l Plan Years ending priorto 
commencement of benefit paymenL~). 

5.2 Participant Deferrals. The Participant's Total Unit Deferral Amount is deferred in equal amounts on a monthly basis over the Unit Deferral Period 
or as otherwise may be pemliued by the Administrative Committee. The amount deferred each month with respect to a given Unit of Participation shal.I be 
c redited by the Employer to the Participant's Deferred Compensation Account for that U1lit of Participation no later than the first day of the following month. 

"The Participant will be pern1ined to defer au additional amount equal to al l or a portion of his Short Tem1 Incentive Award. A 

Participant shall not be permitted to "defer"' in to the Plan any monies that are not compensation paid by Employer. Any additional deferrals 
by a Participant with respect to a given Unit of Participation shall not affect Total Unit Deferral Amount and shall not result in any change 
in the maxim11m Employer contribution pursuant to Section 5.3 for the Plan Year during which the additional deferral is niadc. ln no event 
sl1all any such additional deferral by a Participant result in any reduction in the amounts by which the Participant's [)ase Salary is reduced 
pursuant to Exhibit A to the Participam's Agreement with respect to sucb Unit of Participation prior to completion of deferral of the Total 
Unit Deferral Amount for such Unit 
of Panicipa1ion. Participant's e lection to defer all or a portion of bis ShortTem1 l11centive Award shall be filed with the Administrative 
Committee (on a form to be provided by said Comnlittce for such purpose) prior to the beginning of the fiscal year during which such 
Award is earned. 

Such additional deferral amotmt shall be considered a separate part of Participant's Deferred Compensation Account, s.baU be 
subject to the tenns thereof except survivor benefits. and shall be paid out in the same manner as the rest of such Deferred Compensation 

Account. 
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5.3 Employer Contribution. Panicipation in this Plan does not preclude panicipation in the SBC Communications inc. Savings Plani for Salaried 
Employees. For a given Plan Year, the aggregate Employer contribution to both the SBC Communications Inc. Savings Plan for Salaried Employees and I.his 
Plan on behalf of a Participant will be an amount equal to the Company Match Rate Expressed as a Percent as in effect during all or portions of that Plan year 
times the Participant's Compensation as in effect during all or portioll!> of that Plan Year which is contributed or deferred for that Plan Year !by the Participant 
in accordance with each plan. respectively. Any such amount of Employer contribution not allocated to the SBC Communications lnc. Savings Plan for 
Sal:iried Employees will be credited to the Participant's Deferred Compensation Accounts. as applicable. The amount or percent of a Participant's Base Salary 
to be allocated to Basic Allotments in the SBC Communications Inc. Savings Plan for Salaried Employees shall be specified in Paragraph 3 of a Participant's 
Agreement. 

5.4 Vesting of Deferred Compensation Accowu. A Participant's interest in his Deferred Compen.'>ation Accoum shall vest at the same rate and in the 
san1e manner as it would under the SBC Communications inc. Savings Plan for Salaried Employees. as in effect from time to time, had botih the Deferro.l 
Amount and the Employer contribution m this Plan with respect to that Deferral Amount for any given Unit of Panicipation been contributed instead to tl1e 
SBC Communications Inc. SaviJ1gs Plan for Salaried Employees. For !his purpose all years of service recognized under the SBC Communications Inc. 
Savings Plan for Salaried Employees. for ptrrp0ses of detem1ining a Panicipams vested interest under tllat plan. shall be taken into account in determining the 
Participam's vested interest wider this Plan. 

5.5 Valuation or Accounts. ·111e value of a Deferred Compensation Accmmt as of any elate shall equal the amounts theretofore credited to such account 
plus tl1e interest on such account credited in accordance with Section 5.1 tluough the day preceding such date. 

5.6 Smtcmem of Accounts. Each Participant will receive annual statements in such form as tl1e Administrative Committee deems desirable setting forth 
the balance standing to the credit of each of the Participant's Deferred Compensation AccoWlts. 

Section 6 Retirement Benefits. Section 6 shall apply lo all Units of Panicipation under Lhis Plan. The benefits specified in this Section 6 shall be 
provided under the Retirement Benclit Option. 

6.J Nonna! Retirement. Upon Nonual Retirement, with respect to a Unit of Participation, the Employer sho.ll pay to the Participant an equal amount 
each month for one hundred eighty ( 180) months, beginning on the first day of the month next following the date of Nom1al Retirement. which will amortize 
over such one hundred eighty ( J 80) equal monthly payments the sum of (a) the value of the Deferred Compensation AccoWlt for ~'Uch Unit of Participation as 
of the date of commencement of benefit payments. plus (b) the interest that will accrue on the unpaid balance in such Deferred Compensation Account during 
such one hundred eighty ( 180) month period pursuant to Section 5.1 ( .. Smndard Retirement Benefit"). Alternatively, a Participant may elect in the Agreement 
for any lJnit of Participation to receive an alternative retirement benefit in lieu of the Standard Retirement Benefit ("Alternative Retirement BenefiC) for such 
Unit of Participation either in a lump sum payment or in sixty (60) or one hundred twenty ( 120) equal monthly payments. with the amount of each monthly 
payment to be calculated in accordance wi Lb the principle stated in the preceding sentence. 
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6.2 Early Retirement. Upon Early Retirement. with respect to a Unit of Panicipation. the Employer shall pay to the Participant an equal amount each 
month for one bWJdred eighty ( L80) monlhs. beginning on lhe first day of !he month next following the date of Early Retirement. which will amortize over such 
one hundred eighty ( 180) equal morllh.ly payments lhe swn of (a) lhe value of lhe Deferred Compensation Account for such Unit of Participation as of lhe date 
of commencement of beneflt payments. plus (b) lhe interest that will accnae on the unpaid balance in such Deferred Compensation Account during such one 
hundred eighty (180) month period pur~uant to Section 5.1 (""Standard Retirement Benefit .. ). Alternatively. a Participant may elect in the Agreement for any 
lJnit of Participation to receive an alternative retirement benelit in lieu of the Standard Retiremelll Bene6l (""Alternative Retiremem BenefiC) for such Unit of 

Participation either in a lump sum payment or in sixty (60) or one hundred twenty ( 120) equal momhly payments. with !lie amount of each :monthly payment 
to be calculated in accordance with lhe principle slated in the preceding sentence. A Participalll may further elect in the Agreement for any Unit of Participation 
to have the Early Retirement Benefit for such Unit of Participation commence when he attains age 65. 

6.3 Provisions Relating to Manner and Time of Payments. If a Participant's Agreement fails to show an election of a manner of payment of a Normal or 
Early Retirement Bene lit such Participant will receive the Standard Nom1al or Early Retirement Benefit in accordance with Section 6. l or Section 6.2. 
respectively. 

In the event that a final determination shall be made by the Lncemal Revenue Service or any court of competent j uris<liction tbat by 

reason ofNom1a l or Early Retiremelll a Participant has recognized gross income for Federal income tax purposes in excess of the Standard 
or Alternative Retirement Benefit actuall y paid by the Employer to which such gross income is attributable. the EmployC'! shall make a 
lump sum payment to the Panicipant of the remaining b3lance of his Deferred Compensation Accounts for any a ffected llJnilS of 
Participation. lfa benefit is payable to a Participant pursuant to this paragraph tor any Unit of Participation, no other benefits shall 
tlJcreafier be payable under this Plan with respect to such Unit of Participation. 

Notwithstanding any election made by tbe Panicipam, the Administrative Commince will pay t he Panicipant's Standard or 
A lternative Retirement Benefit in lhe form of a lump sum paymem if the value of his Deferred Comp<.,'!1S3tion Account for a Unit of 
Participation is less than $10,000 when payment of a Nomial or Early Retirement Benefit with respect to lhe Unit of Participation would 
otherwise commence. 
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6.4 Termination Benefil. 

(n) Termination of Employment Before Anaining Age 55. Upon any tennination of employment of the Participant for reasons other 
than death or Disability before the Participant attains age fifty-five (55). the Company shall pay to the Participant. with respect to 
a Unit of Participation. as compensation earned for services rendered prior to his tennination of service. a lwup stun equal to the 

vested portion of the amounts standing credited to bis Deferred Compensation Account for such Unit of Participation as of the 
date of such termination of service ("'Termination Benefit"). 

(b) Tem1ination of a Unit of Participation. A Participant may discontimte a Unit of Participation while continuing in the service of 
the Employer. Notwithstanding any other provision of the Plan. upon such discominuru1ce, the Participant shat l immediately 
cease to be eligible for any benefits other than his Tennination Benefit with respect to that Unit of Participation except as provided 

under Section 8 .1. 

No other benefit shall be p:iyable with regard 10 such Unit of Participation to either the Participant or any Beneficiary of such 
J>articipru1t. 111e Participant shall continue 10 be credited with imerest on the amounts standing credited to his Deferred Compensation 
Accowlls as provided under Section 5.1 and to vest in such amounts as provided 11nder Section 5.4 while he remains in employment with 
the Employer w1til payment of his Termination Benefit. However. no further Participa111 deferrals or Employer contributions to this Plan 
slinll be made pursuant to Sections 5.2 or 5.3 with respect 10 a Unit of Participation after a Participant discontin ues or tcm1inatcs such 
Unit of Participation. 

A Participant shall terminate a Unit of Participation if he tcm1inates his election to defer 13ase Salary with the approval of the 
Administrative Committee pursuant to Section 4.2. 

(c) Loss of Eligibility. In the event that the Panicipant ceases to be an Eligible Employee by reason of a change to an employment 
starus which is not eligible to participate in this Plan. except as provided tmder Section 8 .1, the Participant shall immediately 
cease to be eligible for any beneiits other than a modified Termination Benefit which shaU consist of a lump swn equal to the 
vested amounts standing credited to his Deferred Compensation Accounts as of the date of such loss of eligibility. provided the 
Participant shall continue to be credited with in terest on such amounts as provided under Section 5. 1 and to vest in such amoullts 
as provided under Section 5.4 while he remains in employment with the Employer. However, no further Participant deferrals or 

Employer contributions shall be made to this Plru1 pursuant to Sections 5.2 or 5.3 subscqucnl to the elate of such loss of 
eligibility. Each such lump sum Tem1imuion Benefit shall be payable upon the Participant's termination of employment by the 

Employer. whether by death. Normal Retirement. Early Retirement or any other means. TI1e provisions of this subparagraph 
6.4(c) shalJ not apply if the Participant in bis new employment starus ls an eligible employee under another similar deferred 
compensation plan of the Employer. ln such event the provisions o.fSection 8.6 of this Plan sball apply. 
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(d) No Other Benefits Payable. When a Panicipant terminates employment. tennimnes a Unit of Panicipation or ceases 10 be an 
Eligible Employee under circumstances in which Section 6.4(a), (b) or (c) applies. no Survivor Bendit or other benefit shall 
thereafier be payable under this Plan to either the Panicipant or any Beneficiary of the Participant with respect to such Unit of 
Panicipntion except as provided under Section 8.1. 

6.5 Disability. ln the event that a Panicipant suffers a Disability, Panicipant deferrals and Employer contributio1is that otherwise would have been 

credited 10 the Deferred Compensation Accow1ls of the Participant in accordance with Sections 5.2 and 5.3 will continue to be credited 10 such Deferred 
Compensation Accounts at the same time and in the same amounts as they would have been credited if the Participant had not suffered a Disability for as long 
as be is eligible to receive monthly disabi lity benefits equal to 100 percent of his monthly base sa lary at the time of his Disability. Al such ii me as the 
Participant is not eligible to receive monthly disability benefits equal to 100 percent of his monthly ba~e salary at the time of his Disability, Participant 
deferrals and Employercontribntions that otherwise would have been credited to the Deferred Compensation Accounts of the Panicipant in accordance with 
Section 5.2 and 5.3 shall cease. 

lfthe Participant recovers from his Disability and returns wiihin sixty (60) days thereafter to employment wilh the Employer in 
an employment stams which would make him eligible 10 participate in this Plan and prior lO the end of the original Un.it Deferral Period. the 
Participant shall continue or resume making deferrals. as tl1e case may be, in accordance with Section 5.2 and the Employer shall continue 
or resume mnking contributions, as the case may be. in accordance with Section 5.3 until the end of the original Unit Deferral Period. 

If the Panicipalll recovers from his Disability, the Participant shall be treated as terminating service wil11 Lhe Employer on the date 
of his recovery, Lmless within sixty (60) clays thereafter he returns to employmelll with the Employer in an employment status which makes 
llim eligible to particip.~te in this Plw1. 
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If a Participanl's Disability terulinates by reason of bis dealh. the rigbls of bis Beneficiary shall be detemlined pursuant to Section 
6.6 as if the Participant had nol been disabled but rather had been in service on Lbe date of his death and either died or relired on such date, 
whichever would be most advantageous to such Beneficiary. lfa Participant's Disability terulinates by reason ofanaiwnent of age 65. lhe 
Panicipant shall upon the anairunent of age 65 be entitled to a Nonna! Retirement Benefit determined pursuant to Section 6. l. If a 
Participant's Disabilil)' terolinates by reason of the Participant's election to take Early Retirement under the Plan. the Participant shall be 
ll'eated as having an Early Retiremem on the date elected by the Participant and shall be enlitlecl to an Early Retirement Benefil determined 
pursuant to Section 6.2. 
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6.6 Survivor Benefits. 

(a) If a Participant dies while in service with the Etl1ployer (or while suffering from a Disability prior to attaining age 55) prior 10 

eligibility for Early Relitement with respect to a Unit of Participation, upon !he Participant's death the Employer will pay 10 the 
Participant's Beneficiary with respect to each Unil of Participation an atl1oun1 per month. as specified in paragraph 6 of his 
Agreement. equal 10 the greater of (i) [(50% of the sum of the Total Unit Deferral Amount plus the Projected Employer 
Contribution for such Unit of Participation) divided by 12] or (ii) !be balance in the Deferred Compensation Accoum {excluding 
any Short Term Incentive Award deferred pursuant 10 Section 5.2 and excluding any interest earned on the Short Tenn Incentive 

Award) divided by the number of months paymems are to be made as suited below. plus interest in accordance with tbe interest 
methodology of Section 6.2. Paymems arc lo be made for the greater of one hundred twenty { 120) months or the number of momhs 
from the dale of Participant's death until he would have been age 65 ("Pre-Retirement Survivor Benefit''). 

In addition, the Participant's Beneficiary will receive any Short Term lllcemive Award associated with such Unit of 

Participation. deferred pursuant 10 Section 5.2. plus corresponding interest earned on the Short Tem1 Incentive Award. paid out 
over the same period as !be Pre-Retirement Survivor Benefit and in accordance with !be imeresl methodology of Section 6.2. 

(b} If a Participant dies while in sen~ce after eligibility for Early Retirement with respect to a UniL of Participation. but prior 10 

commencement of payment of an Early or Nom1aJ Retirement Benefit 'vilh respect 10 such Unit of Participation. the Employer will 
pay to the Participant's Beneficiary the greater of (i} the benefit that such Participam's Beneficiary would have received with 
respect to such Unit of Parti cipation had the Participant retired and commenced to receive an Early Retirement Benefit on the day 
prior to such Participant's death or (ii) a benefit equal to the Pro-Retirement Survivor Benefit The Administmtive Committee shall 
determine which henelil is greater on a present valne hasis using such interest rate :is the Administrntive Committee may determine 
in its sole discretion. Payments wi ll commence upon the Participant's death, irrespective of when Early Retirement Benefit 
payments would have commenced if the Participant had survived. Such paymems shall be made in accordance with the method 
of payment which the Participant bad electccl for payment of bis Normal or Early Rclitcment Benefit 
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(c) If a Participant dies after Early or Nonna I Retirement but before commencement of payment of an Early or Nom1al Retirement 
Benefit with respect 10 a Unit of Participation. the Employer will pay 10 the Panicipant's Deneficiary the installments of any such 
benefit lhat such Participant's Bendiciary would have received with respect 10 such Unit of Panicipation had lhe Participa01 
commenced to receive an Early or Normal Retirement Benelit on the day prior to such ParticipanL's death. PaymenlS will 
commence upon the Participant's death. irrespective of when Early or Normal Retirement Benefil payments would have 
commenced if the Participant had survived. Such payments shall be made in accordance with the method of payment which the 
Participant had elected for paymem of his Normal or Early Retirement Benefit. 

(d) If a Participant dies afkr the commencemem of paymem of an Early or Normal Retirement Benefit wilh respect to a Unit of 
Participation, the Employer wilt pay to tlm Participant's Beneficiary the remaining installments of any such ben.efil tl1at would 
have been paid to the Panicipant had t11e Participant survived. 

(e) As an additional benefit. if a Panicipant dies subsequent 10 eligibility to commence paymem of a Standard or Alternative 
Retiremem Benefit. and bas a sun~ving spouse. lhe Employer shall pay Lo the spouse commencing on the later of (a) the sixteenth 
( 16lh)year after commencement of paymem of any Standard or Alternative Retiremem Benefit or (b) the first of the momb 
following Lhe Participant's death. an amount per month for tl1e life of the spouse equal to sixty-six and two-tl1irds percent (66-
213%) of the Standard Retirement Benefit. If the spouse is more than three (3) years younger or older than the Participant on the 
date of Pa11icipan1's death, the amount of such benefit shall be actuarially adjusted based on standard mortality tables. 

6.7 Termination with Retirement Eligibility/fnvoluntary Termination. Notwithstanding any other provisions of the Plan, if after November 17, 1995, 
!I Participant's employment termim1tcs before !he Participant attains age fil1y-five. and if sucb tcm1in:11ion is involunrnry (which shall be dee111ed to include 
tcnnination by reason of death). and is for a reason other than for cause (i.e., willful and gross misconduct on the part of the Participam that is materially and 
demonstwbly detrimemal to the Company or any entity in which ll1e Company has at least a 50% ownership illlerest), and is on or after tbe date Participam is 
within live years of being pension eligible. i.e., would be within rive years of being eligible to retire with a service pension under the rules for service pension 
eligibility as in effect under the SBC Pension B..:nefil Plan, and/or is a Senior Manag1;.'r within five years of being eligible to retire with an immediate pension 
based on lhe eligibijj1y rules of the Sl3C Senior Management Supplemental Retirement Income Plan, whether or not actually a participant in either such plan. 
then the provisions of this Section 6. 7 shall govern and control with respect to the distribution of the Plan· s benelits if the benefits offered by this S..iction 6. 7 
arc elected. 1n such case. the Panieipant. or the Paniciparu · s Beneficiary(ies) if the Participant's employment terminates by reason of the Participant· s death, 
may irrevocably elect in writing, in a Waiver Agreement. as described below, filed with the Company, to waive tl1e Termination Benefit or the Pre-Retirement 
Sltrvivor Benefit, as applicable. wilh respect lo any or all Units of Participation. and in lieu of said Benefit for any such Unit. receive an "Alternative 
Termination Benefit". 
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Such Alternative Tennination Benefit for a Unil shall be the Unit as described in the Participant·s Agreement. provided i.n accordance with 
and governed in all respects by 1.l:m 1.enns of the Plan and said AgreeroenL. except that the Plan and Agreement shall be applied with respect to 
such Unit as iflhe Participant had remained in employmelll and retired upon or after attaining age ftf1y-1ive. regardless of Partic.ipam ·s 
actual termination date. For purposes of applying the Plan and the Agreement, Normal Retiremem shall be the Parricipam·s sixty-fifth 
birthday and Early Retirement shall be the date specified by the Participant as Participam·s Early Retirement date. which date shall be 
specified at the time the waiver Agreement. as described below. is filed with the Company. and which date may be no earlier than 
Participant's fi.fty-fifih birthday. In the event of Panicipam's death prior to age lifty-five, the Alternative Tenninalion Benefit for a Unit. 
whether such Benefit was elected by the Participant or Participant's Beneficiary(ies). shall be detennined. as described below. by applying 
the Plan and Agreement with respect lo such Unit as if the Participant had died upon reaching age fifty-live. 

Accordingly. notwithstanding any other provisions ofthc Plan, for purposes of application of this Section 6.7, in the cvcllt a Participant 
elects an Alternative Termination Benefit in lieu of the Tennination Benefit for a Unit. or a Beneficiary(ies) elects to receive an Alternative 
Tenninmion Benefit in lieu of a Pre-Retirement Survivor Benefit for a Unit. survivor benefits for such Unit shall be determined as 
follows: (a) If Participant dies on or after the date specified by Panicipant as Participam's Early Retirement date. Panicipant·s 
Beneliciary(ies) shall receive the remaining installments of Participant's retirement benefit; or (b) If Participant dies on or after age fifty-five 
but prior to the date specified by .Panicipam as Participant's Early Retirement date. Participan1·s Beneficiary(ies) will receive survivor 
benefits in accordance with Section 6.6(b). i.e .. the provision of1he Plan that would have applied had Panicipam's death actually been an 
u1 service death which occurred upon or after attainment of age fifty-five. or (c) If Participant's death occurs prior to age fifty-five. 
J>aniciprult's Scneficiary(ics) will receive at such lime as Participant would have attained age fifty-five, survivor benefits in accordru1ce 
with Section 6.6(b). i.e .. the provision of the Plan tl1at would hove applied nad Participant's deatl1 actually been an in service death which 
occurred upon att:1inmen1 of age fifty-five; and (d) Finally. the benefit described in Section 6.6(e) shall apply commencing on the later of 
lbe sixteenth year after commencement of payments pursu:u11 to the A I temative Tem1ina1ion Benefit or £he first of I.he month following 
Participant's death. 
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For purposes of computing the Vested Oenefits (as such tcrru is used in rabbi trusts ("Trusts") established by the Company for I.he purpose 
of providing for the payment of benefits under the Plan) corresponding to an Alternative Termination Benefit. for all Trust purposes. 
inch1ding for purposes of de1em1ining the Trust funding level applicable for such Alternative Tem1ination Benefit. the Participant shall be 
treated for each such Alternative Tem1ina1ion Benelit Unit as if continuing in employmem until age Jifty-live if the Panicipanl dies before 
atuiirnng age fifty-live or until the date of Participant's death if Participant dies afler auainillg age lifty-five or until reaching !he 
Participant's Early Retirement Date for such Uni1 as selected by the Participan1 if Participant survives until such date. i.e., the Trnst 
funding for any such Uni1 and the security afforded Participant or Participant's Beneficiary(ies) thereby shall be no dilTerent as a result of 
this Section 6.7 than they would have been had Participant continued in employmem in the absence of this Section 6.7 and lived until at 
least age lifiy-livc. 

Waiver of a Termination Benefit with respect 10 a Unit by a Participant. or of a Pre-Retirement Survivor Benefit with respect 10 a Unit by a 
Beneliciary(ies), and in either case, receipt of an Alternative Termination Benefil in lieu tbereoi: shuU be conditioned upon the agreement in 
writing by the Panicipant. or Participant's Beneficiary(ies), as applicable. at the time of Participant's termination of employment, 10 
provisions substantially as attached. 

6.8 Tem1inaiion Under EPR. Notwiths1anding any other provisions of the Plan. ifa Participam's employment tem1inates before the Panicipant auains 
age fifty-live. and if such termination is as an EPR Terminee under the Enhanced Pension and Retirement Program ("EPR") of the SBC Pension Benefit Plan­
Nonbargained Program ("SBC PBP") or as a Deceased Electing Employee under EPR. mid is on or after the date Participant is within five years of being 
pcn.~ion eligible, i.e .• would be within live years of being eligible to retire with a service pension wider the rules for service pension eligibility as in effect wider 
lhe SBC PBP. and/OT is a Senior Manager within five years of being eligible to retire with an immediate pension based on the eligibi lity rules of the SBC 
Supplemental Retirement Income Plan. whether or not actually a participant in either such plan. or a Participant who is age 55 or over tcm1inates employment 
under EPR, then the provisions of this Sectio116.8 shall govern and control witl1 respect to the distribution oflbc Plan's benefits if the benefits offered by this 
Section 6.8 arc elected. ln such case, the Participant. or the Panicipanr's Beneficiary(ies) if the Panicipant's employment terminates by reason of the 
Participant's death. may irrevocably elect in writing, in an EPR special election form filed wiLh the Company, to waive the Termination Benefit or the Pre­
Retirement Survivor Benefit or the Early Retiremcm 13enelit, as applicable. with respect 10 any or all Units of Panicipation. and in lieu of said Benefit for any 
such Unit, receive an "EPR Alternative Temlination Benefit". 
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Such an EPR AlLemative Tenuination Benefit for a Unit shall be the Unit as described in I.he Participant's Agreement, provided in 
accordance with and governed in aU respects by the tcnns of the Plan and said Agreement, except that the Plan and Agreement shall be 
applied with respect to such Unit, in accordance with Participant's special EPR election fonn applicable to such Unit. as if the Panicipalll 
had remained in employment and retired upon the P11rticipan1's Early Retiremem Date specified in his EPR special election form applicable 
to such Unit of Participation. regardless of Participant's actual termination date. For purposes of applying the Plan and the Agreemem. 
Nomial Retirement shall be the Participant's sixty-fifth birthday and Early Retirement shall be the date specified by the Participant as 
J>articipaat's Early Retirement date. which date shalJ be specified in Participant's special EPR election fonn filed with the Company. and 
which dare may be no earlier than Participant's fifty-fifth birthday. In the event of Participant's death prior to age fifty-ii ve. the EPR 
Alternative Tenninatioa Benefit for a Unit, whether such Benefit was elected by the Participam or Participant's Beneficiary(ics). shall be 
detennined. as described below. by applying the Plan and Agreement with respect to such Unit as if the Participant had died upon or after 
reaching age fifty-live. 

Accordingly. notwithstanding any other provisions of the Plru1. for purposes of application of this Section 6.8. in the event a Participant 
e:lects an EPR Altemative Termination Benefil in lieu of the Termination Bene lit or the Early Retiremem Benefit for a Unit. or a 
Beneliciary(ies} elects to receive an EPR Alternative Termination Benefit in lieu ofa Pre-Retirement Survivor Benefit for a Unit. as 
applicable, survivor benefits for such Unit shall be detem1ined as follows: (a) If Participanr dies on or after the date specified by 
J>articipant as Participant's J!arly Retirement date. Participam·s Bencliciary(ics) shall receive the remaining insrallmenL~ of Partidpam·s 
retirement benefit; or (b} If Participant dies on or after age fifty-five but prior to the date specified by Participant as Participant"s Early 
Retirement date, Participant's Ocneficiary(ics) will receive survivor benefits in accordance with Section 6.6{b), i.e .• the provision of the 
Plan tb.at would have applied had Participant"s death actually been an in service dcatb. which occurred upon or after anainment of age fifty­
tivc, or {c) lf Participant's death occurs prior to age fifty-five. Participant's 13encficiary(ies} will receive at such Lime as Participant would 
have anained age ftfty-fivc. survivor benefits in accordance with Section 6.6(b), i.e .. the provision ofti1e Plan that would have applied had 
Participant's death actually been an in service deatb which occurred upon anainment ofage fii\y-livc; and (d) finally, the benefit 
described in s~-ction 6.6{e) sbaU apply commencing on the later of the sixteenth year afier commencement of payments pursuam to the EPR 
Alternative Tenni.nation Benefit or the first of the month following Participant ·s death. 
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For purposes of computing the Vested Oenefits (as such tcrru is used in rabbi trusts ("Trusts") established by the Company for I.he purpose 
of providing for I.he payment of benefits under llie Plan) corresponding 10 an EPR Alternative Tenninacion Benefit, for au Trust purposes. 
incliiding for purposes of detennining the Trust fonding level applicable for such EPR Alternative Termination Benefit, I.be Participant 
s.ball be tremed for each such EPR Alternative Temtination Benefit Unit as if continuing in employment until age fifty-five if Lile Participant 
dies before attaining age fifty-five or until Lile date of Participant's death if Participant dies :iller attaining age Ii fly-five or unlil reaching the 
Participant's Early Retirement Date for such Unit as selected by the Participalll if Participant survives until such date. i.e., the Trust 
fonding for any such Unit and ll1e security afforded Participant or Participant's Beneficiary(ies) ll1ereby shall be no different as a result of 
this Section 6.8 ll1an they would have been had Participant conlinued in employment in the absence of this Section 6.8 a:nd lived until at 
least age fifiy-five. 

Section 7 Intemionally Ollli LtecL 

Section 8 Payment of Benefits. 

8. l Intemionally Omitted. 

8.2 Small Benefit. Notwithstanding any election made by the Participant. ll1e Administrative Committee will pay any benefit in the fonn of a lump 
sum payment if the lump Stun equivalent amount is less tl1an $ 10,000 wben payment of such benefit would otherwise commence. 
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8.3 Emergency Benefit Ill the event that the Admiuisl.J'a1ive Commiuee. upon writu:n petition of the Panicipan1. deicnnines in its sole discretion. that the 
Panicipant has suffered an unforeseeable flllancial emergency. the Employer shall pay 10 the Participant. as soon as practicable following such determination. 
the balance of his Deferred Compensation Accounts for one or more Units of Participation as necessary 10 meet the 1!11'1ergency (the ''Emergency Benefit .. ). For 
purposes of this Plan. an unforeseeable financial emergency is an llllCxpcctcd need for cash arising from an illness, casually loss, sudden fu:tancial reversal 
or oilier such unforeseeable occurrence. Cash needs arising from foreseeable even\S such as the purchase of a house or education expenses for children shall 
not be considered to be the result of an unforeseeable financial emergency. Upon payment of an Emergency Benefit with respect 10 any Unit of Participmion. 
the Unit of Participation sha ll thereupon terminate. and no other benefits sha ll be payable under the Plan 10 eii.ber the Participant or any Beneficiary of the 
Participant with respect to the Unit of Panicipaiion. 

8.4 Commencement of Payments. Except as otherwise provided in this Plan. commencement of payments under tliis Plan shall begin sixty (60) days 
fol lowing the event which emitles a Participanl (or a Beneficiary) to paymen\S wider tl1e Plan. or at such earlier date as may be determined by the 
Administtalive Committee. 

8.5 Witllholding; Unemployment Taxes. To the extent required by the law in effect ai the time payments are made. the Employer shall withhold from 
paymen\S made hereunder the minimum laxes required LO be withheld by the federal or any state or local government. 

S.6 Change in Status. In lhe event of a change in ihe employment Status of a Panicipam to a staius in wltich he is no longer an Eligible Employee under 
this Plan. bu! is an eligible employee under the Management Deferred Compensation Plan of 1988 or another similar deferred compensation plan of the 
Employer, the Participant and all of bis Uni is of Participation LLnder tliis Plan shall automatically be transferred to such other deferred compensation plan for 
which he is then an eligible employee. unless otherwise determined by the Administrative Committee. ln the event of any such ttansfer. the provisions of the 
other deferred compensation plan to which the Participant transfers shall tl1ercafter dctem1inc the rights and benefits of the Participam with respect to all of his 
Units of Panicipation. unless otherwise determined by the Administrative Committee. The Employer may. but shall noi be required 10. enter into revised 
Agreements with I.be Panicipant to carry out the provisions of this Section. 

8.7 Transfer lo RWAC. Effective August I , 1990, if' a Participant lransfers to a RWAC prior 10 completion of a Unit of Participation, deferrals which 
would otherwise have been made by the Participant in accordance with Section 5.2 shall continue 10 be made by the Employer until the Participant resumes 
employment with the Employer but for a maximum period not to exceed 5 years. Contributions which would have been made by the Employer in accordance 
with Section 5.3 shall also continue to be made by the Employer during such period as Participant contributions are continued in accordance wi.t.h the 
preceding sentence. Benefits applicable during the period of employment al a R WAC (not lo exceed 5 years) and the methods used for crediting the Deferred 
Compensation Account and repaying amounts contributed by Ll1e Employer and reducing Lhe Nom1al Retirement or Early Retiremem Benefit paid to the 
Panicipam or his Beneficiary shall be the same as tl1ose applicable pursuant 10 Section 6.7 iu ihe case of Disability, i.e .• employment at a R WAC shall be 
deemed a Disability for lh.e purpose of making deiemtinations pursuant 10 Section 6.7. If the Panicipam has not resw11ecl employmem wiib lhe Employer or 
has not completed a Unil of Participation as result of Employer Contributions will1in 5 years fTom date of transfer. a Termimtion Benefit based on the 
amounts credited to the Participant's Deferr<!d Compensation Account al the date of l.J'ansfor shall be paid upon tennination of employment with a RWAC or lhe 
expiration of such 5 year period whichever is earlier. 
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8.8 Leave of Absence. If a Participant absents himself from employment on a formally granted leave of absence (i.e .. the absence is with formal 
permission in order to prevent a break in Llte cominuily of the Employee's tem1 of employmem which pemlission is granted in conformity with I.he rules of I.he 
Employer which employs the individual, as adopted from lime 10 time). all of the Participant's Units of Participmion shall automatically be frozen upon such 
leave o f absence, unless otherwise determined by the Adminjs1wtive Committee. No Participam deferrals or Employer contributions shall be made during the 
le:ive o f absence. However, during the leave of absence {for a period nor 10 exceed six (6) months). the Participant shall continue to be credited with interest on 

his Deferred Compe nsation Accounts as provided m1der Section 5.1 and to vest in such amounts as provided m1dcr Section 5.4, and all benefits shall 
continue to be payable LO the Participant and his Beneficiaries in accordance with Section 6 hereof, excepl in the case of a political leave (i.e .• to campaign for 
or serve when d ected to a political office, to serve if appointed Lo public office or for non-cimdidate employees to participate in campaigns of candidates for 
political office). In the case of such a political leave, except as provided under Section 8. 1. tl1e only benefit payable if the Participant dies during such leave 
shall be a Termination Benefit based on the amoums credited 10 the Participant's Deferred Compensation AccounlS. which shall be payable 10 the Participrun 's 
Beneficiary. If the Participant returns 10 employment wilh the Employer in an employment status which makes him eligible to participate in Ill.is Plan within 
six ( 6) months from commencement of the leave of absence, Participant deferrals and Employer contributions will resume tmti I the end of lhe original Unit 
Deferral Period. lflhe Participant has not resumed employment with I.he Employer in an employment status which makes him eligible to participate in this 

Plan within six (6) m onths from the commencement of the leave of absence. a Tem1 ination Benefit based on I.he amounlS credited 10 the Participant's Deferred 
Compensation Accounts shall be paid 10 the Participant. 

This Section 8.8 shall no t apply with respect 10 any period during which a Participan t is suffering fro m a Disability, and such 
period of Disability shall not be included under this Section 8.8 as a portion of a period of leave of absence. 
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8.9 ineligible Participant. Notwilhstauding any other provisions of I.his Plan to the contrary. if any Panicipant is detennined not to be a "management 
or highly compensated employee" within the meaning of the Employee Retirement income Security Act of J 974, as amended (ERJSA) or Regulations 
thereunder, such Participant will not be eligible to participate in this Plan and shall receive an immediate lump sum payment equal to the vested portion of the 
amounts standing credited to his Deferred Compensation Accounts. Upon such payment no Survivor Bene lit or other benefit shall thereafter be payable under 
this Plan either to the Participant or any Beneficiary of the Participant. except as provided under Section 8. J. 

Each Participant shall have the right. at any time, to designate any person or persons as his Beneficiary or Beneficiaries (both 
primary as well as contingent} to whom payment under this Plan shall be made in the event of his death prior to complete distribution to 
J>anicipalll of the benefits due him under the Plan. Each Beneficiary designation shall become effective only when filed in writing with the 
Administrative Committee during the Participant's lifetime on a fom1 prescribed by the Administrative Committee with "Titteii 
acknowledgment of receipt. 

The filing of a new Beneficiary designation fonn will cancel aJJ Beneficiary designations previously filed. ·nie spouse of a 
married Participant domiciled in a community property jmisdiction shall join in any designation of Beneficiary or Beneficiaries other than 

tile spouse. 

l fa Participant fails 10 designate a 13eneficiary as provided above, or if all designated Beneficiaries predecease the Participant or 
die prior to complete distTibution of the Participant's benefits. then the Administrative Committee shall direct the distribution of such 
benefits 10 the Participant's estate. 
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Beneficiary Designation. Each Panicipam shall have l11e right, at any time, to designate any person or persons as his Beneficiary or 
Beneficiaries (both primary as well as contingent) to whom payment under this Plan shall be macle in the evenL of his death prior to 
complete distribution to PanicipanL of the benefits due him under the Plan. Each Beneficiary designation shall become effective only when 
filed in writing with the Administrative Committee during the Participant's lifctin1e on a form prescribed by the Administrative Committee 
wilh wrinen acknowledgment of receipt. 

The filing of a new Beneficiary desi&'llation form will cancel alJ Beneficiary designations previously filed. The spouse of a 
married Panicipant domiciled in a community property jurisdiction shall join in any designation of Beneftciary or Beneficiaries other than 
the spouse. 

If a ParLicipant fails to designate a Beneficiary as provided above, or if all designated Beneficiaries predecease the Participant or 
die prior 10 complete distribution of the Participant·s benelits, Lhen the Administrative Comminee shalJ direct the distribution of such 
benefits to the Participant's estate. 

Discontinuation, Tcnnination, Amendment. 

10.1 Employer's Right to Discontinue Offering Units. The C hainnan of the Board may a l any time discontinue offerings of addition.al Units of 
Participation willt respect to any or all future Plan Years. Any such discontinuance sliall have no affect upon the deferral~ or benefits or the tenns or provisions 
of this Plan as applicable ro any then previously e.~isting Units of Panicipation. 

l 0.2 Employc-r's Right to Tern1inate Plan. TI1e Board may at any time terminate the Plan. Tcm1ination of the Pinn shaU mean that ( l ) there shall be no 
further offerings of' additional Unit~ of Participation with respect to any future Plan Year; (2) Base Salary shall prospectively cca$e to be deferred with respect 
co all Units of Participation for the then Plan Year and thereafter; and (3) all then currently e!listing Units of Participation shall be treated as follows: 

The Participant's Deferred Compensation Accowits shalJ be l 00% vested. The Participant shall receive or continue to receive all benefits 
under !his Plan al such lime as provided in and pursuant to ilic tcnns and conditions of his Agreemcnt(s) and as described in this Plan, 
provided however, any benefits payable under a Unit of Participation I.hat is not completed due to a termination of the Plan wider this 
Section I 0.2 shall be prorated based upon the munber of monlllS Panicipant made deferrals with respect to such Unit of Participation 
divided by the Unit Defemtl Period for that Unit of Participation. 
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10.3 Amendmem. The Board may at any time amend the Plan in whole or in part. provided however. I.hat no amendment. including an amendmem to 
this Seel ion I 0. shall be effe<..'live. without I.he written consem of a Participanl. to alter, to the detrimelll of such Participalll, the benefits described in this Plan 
as applicable to a Unit of Participation of the Participant or to decrease amowus standing credited to such Participam's Deferred Compensation Accounts wtder 
the Plan. For purposes of this Section 10.3, an alteration to the delriment of a Participant shall mean a reduction in the period of time over which benefits are 
payable under a Pan:icipanl's Agreement, subject however to the proration provisions of Section J 0.2 hereof. or any change in the fom1 of benefns payable to a 
Parlicipant under the Participant's Agreemem. Wriuen notice of any amendment shall be given lO each Participant. 

Section 11 Miscellaneous. 

l 1. 1 Onsec11ri:d General Creditor. Participants a11d thei r Beneficiaries, heirs, successors, and assigns shall have no legal or equitable rights, interest. or 
claims in any propcny or assets of Employer, nor shall they be Beneficiaries of, or have any rights, claims. or interests in any life insurance policies, annuity 
contracts. or the proceeds lherefrom owned or which may be acquired by Employer ("Policies"). Any such J>o}jcies or other assets of Employer shall not be 
held under any trust for the benefi t of Participants. their Beneficiaries, heirs. successors. or assigns, or held in any way as collateral security for the fulfilling 
of the oblig:11ions of Employer under this Plan. Any and all of the Employer's assets and Policies shall be. and remain, the general tmpledged, unrestricted 
a.~sets of Employer. Employer's obligation under the Plan shall be merely Lhat of an tmfunded and unsecured promise of Employer to pay money in the Ji11ure. 

11.2 Trust Fund. TI1e Employer shall be responsible for lhc payment of all benefits provided under Lhe Plan. At its discretion, the Company may 
establish ooc or more tmsts. for the purpose of providing for lhe payment of such benefits. Such lmst or tn1sts may be irrevocable. but the assets Lbereof shall 
be subject to lhc claims of the Employer's creditors. To the extent :10y benefits provided under the Plan are actually paid from any such tmst. the Employer 
shall have no flrrthcr obligation with respect thereto. but to the extem not so paid, such benefits shall remain the obligation of. and shall be paid by. the 
Employer. 
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l 1.3 Obligations to Employer. If a Participalll becomes entitled 10 a distribution of benefits under the Plan, the Employer may offset against lhe amount 
of benefits otherwise distributable any claim to reimburse111e111 for intentional wrongdoing by the Participam against the Employer or an a1Ttlliate. Such 
detenninatioo shaU be made by t.he Administrative Committee. 

l l.4 Nonassignabili ty. Neither a Participant nor any other person shaU have any right to conunutc, sell, assign, transfer, pledge, anticipate, mortgage, 
or otherwise encumber, transfer, hypothecate or convey in advance of actual receipt lhe amounts. if any, payable hereunder, or any part thereof. which are. 
and all rights to which are. expressly declared to be llllassignable and non-transferable. No part of the ammmts payable shall. prior to actual payment. be 
subject to seizure or sequestration for the payment of any debts.judgments. alimony or separate maintenance owed by a Participant or any other person. nor 
be transferable by operation oflaw in the event ofa Participant's or any other person's bankruptcy or insolvency. 

l 1.5 Employment Nol Guaranteed. Nothing contained in this Plan nor aoy action taken hereunder shall be constmcd as a contract of employment or as 
giving any Employee any right to be retained in lhe employ of the Employer or to serve as a director. 

11.6 Protective Provisions. A Participam will cooperate wit11 the Employer by furnishing any and all information requested by the Employer. in order 
to facilitate the payment of benefits herewtder. taking suc.h physical examinations as the Employer may deem necessary and taking such other relevant action 
as may be requested by the Employer. If a Participant refuses so to cooperate. the Employer shall have no further obligation to the Participant under the 
Plan. If a Participant commits snicide during the two-year period beg.inning on tl1e Unit Start Date for a given Unit of Participation or if the Participant makes 
any material misstatement of infonnation or non-disclosure of medical history. then no benefits will be payable with respect to ti1at Unit of Partici pa lion to 

such Participant or his Beneficiary, or in tbe Employer's sole discretion. benefits may be payable in a reduced amount. 

11.7 Gender, Siugular and Plural. All pronouns and any variations thereof shall be deemed to refer to the masculine or feminine, as tihe identity of the 
person or persons may require. As the context may require. the singular may be read as the plural and the plural as the singular. 

11 .8 Waiver of Benefits. No benefit shall be payable under the provisions ol' t11is Plan with respect lo any Participant who is or was a member of a 
group of employees designated by an Employer as eligible to waive such benefit if such Participam has waived such benefit under this Phui iuiless the 
Employer by which such Participant is or was last employed has aut11orizcd the revocation of such waiver and such Participant has revoked such waiver. 
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11. 9 Captions. The captions of the articles. sections. and paragraphs of lhis Plan arc for convcoience only and shall not control nor aJiect the 
meaning of cons1nic1ion of any of its provisions. 

L l.10 Applicable Law. This Plan shall be governed aud construed in accordance with the laws oftl1e State of Missouri. 

l l . 11 Validity. [n the event any provision of this Plan is bcld invalid, void, or unenforceable, the same shall not affect, in any respect whatsoever, 1he 
validity of any o ther provision of this Pian. 

11 .12 Notice. Any notice or filing required or permitted to be given to the Administrative Committee w1der the Plan shall be sufficient if in writing and 
hand delivered, or sent by registered or certi fied mail , to the principal office of the Employer. directed to tbe attention of the Vice Presidem-Human Resources of 
the Employer. Such notice shall be deemed given as of the date of delivery or. if delivery is made by mail. as of the date shown on the postmark on the rnceipt 
for registrntion or certification. 

l 1.13 Successors and Assigns. This Plan shall be binding upon the Company and its successors and assigns. 

Ex 10-g_ Senior Mgmt Def Comp Plan of 1988 amended 
04.01.2002 24 

255 



Exhibit 66.c.11 

SBC COMMUNICATIONS JNC. 
SENIOR MANAGEMENT 

DEFERRED COMPENSKITON PLAN OF L 988 AGREEMENT 
J9_UNITOF PARTICIPATION 

Tl-US AGREEMENT is made and entered into at St. Louis, Missouri as of I.he __ day of ___________ _ 
19_ . by and between SBC Communications Cnc. ("Company"), and ("Senior Manager"). 

WHEREAS. the Company has adopted a Senior Management Deferred Compensation Plan of 1988 (the "Plan"); and 

WHEREAS. 'l11e Senior Manager has been detem1ined to be eligible to panicipate in the Plan; and 

WHEREAS, the Plan requires that an agreement be entered into between the Company and the Senior Manager setting out certain terms 
and benefits of the Plan as they apply to the Senior Manager; 

NOW. THEREFORE. the Company and the Senior Manager hereby agree as follows: 

I. The Plan is hereby incorporated into and made a pan of this Agreement. as though set forth in full herein. The parties shall be bound by, 
and have the benefit of. each and every provision of the Plan. including without limitation the restrictions on assignability set fonh in the Plan. 

2. The Senior Manager was born on----------

3. The Senior Manager's basic allot111ent percemage in the SBC Communications Inc. Savings Plan for Salaried Employees ("Savings Plan") 
is __ percent (_%). Any subsequent change in this level of participation by the Senior Manager before this Unit of Participation is completed will void 
this Agreement <Uld require that a nC\Y Agreement be entered into between the Employer and the Senior M<Wager. 

4. The Senior Manager's Base Salary during a calendar year shall be reduced in accordance with Exhibit A attached to this Agreement. 

5. Tite Senior Manager's Projected Employer Contribution associated with this Unit of Panicipation is set forth in Exhibit A attached to this 
Agreement. There shall be no duplication of Employer matching contributions, i.e .. it is understood that any Employer matching comribttlions corresponding 
lo Senior Manager deferrals w1der this Unit of Panieipation that are contributed to the Plan will preclude Employer matching contributions to the Savings Plan 
with respect to such Senior Manager deferrals. and vice versa. 
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6. The amount per month of Pre-Retirement Survivor Benefit in accordance witJ1 Section 6.6(a) of the Plan is the greater of (i) 
$ • or {ii) the balance in lhe Deferred Compensation Account (excluding Short Tenn Incentive Awards deferred and interest earned on such 
awards) divided by the number of monlhs payments are to be made. plus uuerest; such amounts shall be payable for the greater of ten (I 0) years or the 
munber of years from the date of Panicipant's death until he would have been age 65. 

7. The payme111 option for Participant's 19 _ Unit of Participation shall be the Retircme111 Benefit Option in accordance with Section 6. 

This payment option will also apply to payout of any Shon Tcm1 !Jlccntivc Awards deferred and interest earned on such awards. Such payout is 
not considered part of the Standard Retirement Benefit. 

RETTREMENT BENEFIT OPTION 

(Paragr.iphs 8 and 9 apply to benefits paid pursuam to the Retirement Benefit Option.) 

8. Upon Normal or Early Retirement. the Participant hereby elects: (please initial (a) or (b)) 

(a) To receive a SLaJldard Retirement Benefit, payable for a period of one hundred dglny ( 180) 
months. 

(b) To receive an Altcmative Retirement Benefit to be paid in accordance with one of the following 
payment modes: (please initial one of the following) 

{i) !Jl a lump stun payment. 

{ii) ln equal monthly installmems for a period of sixty (60) montJ1s. 

(i ii) ln equal monthly installments for a period of one hlllldred twenty ( 120) 
IUOnUlS. 

9. The Panicipant hereby ele<:rs to receive any Early Retirement Benefi t as follows (please initial (a) or (b)): 

(a) 

(b) 

10. lntentionaUy Omiued 
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11. [mentionally Omitted 

12. This Agreement shall inure to the benefit of, and be binding upon, the Company, its successors ai1d assigns, and lhc Senior Manager and 
his Beneficiaries. 

IN WITNESS WHEREOF. the parties hereto have signed and entered into this Agreement on and as of the date first above written. 

THE COMPANY: 

By~~~~~~~~~~~~~-

SENIOR MANAGER 
Signature Date 

Ex 10-g_Scnior Mgmt Def Comp Plan of 1988 amended 
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SBC COMMUNICATIONS 1NC. 
SENIOR MANAGEMENT 

DEFERRED COMPENSATION PLAN AGREEMENT 

Unit Start Date: _____ _, 19 _ 

Unit Deferral Period: 48 Months 

Atmual Amotull 
Year 

l. Unit Start Date: 

19_ (commencing the first day 
of the month of January) 

2. 19_ 

3. 19_ 

4. 19 _ (ending lhe last day of 
the month of December) 

Total Unit 
Deforral Amount 

Projected Employer Contribution 
associated with tbis Unit of 
Participation 

Monthly Pre-Retirement Survivor 
Benefit associated with tbis Uni t 
of Particip3tion 

s ____ _ 

(I) This amount will be deferred in equal amounts 
on a monthly basis. 
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19 _ Unit of Participation 

$ ____ ([) 

___ (I) 

_ __ (l) 

____ (!) 

$ _____ _ 

$ ____ _ 
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AT&T INC. 
l lUMAN RESOURCES COMMITTEE 

June 26, 2008 

Second Amendment to BellSouth Corporation 
Stock and Incentive Compensation Plan 

Exhibi t 10-hh(ii) 

RESOLVED, thal the Human Resources Committee (if AT&T Inc. ("Corporation") hereby aulhorizes and directs tbe Senior Executive Vice 
President-Human Resources lo provide that nolwiLhstanding anyLhing lo lhe contrary in lhe plan. payments of Restricted Stock Units under lhe BelJSoulh 
Corporation Stock and Incentive Comperuation Plan must be delayed six months from when lhey would olherwise be payable when SlJcb amounts are 10 be 
paid to a Specified Employee, as lhal lem1 is used in Treasury Regulation§ J .409A: and 

RE.SOLVED FURT HER, Lhat the appropriate officers of Lhe Corporation are authorized lo do or cause lo be done any and all such acts and things, and lo 
execute and deliver any and all documents and papers Lha1 they may deem necessary. proper or advisab le lo carry o ut Lhe foregoing resolutions. 
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AT&T lnc. 
Non-E mployee Director Stock and Deferral Piao 

amended J une 26, 2008 

Exhibit LO-s 

The purpose of the Non-Employee Director Stock and Deferral Plan (the "Plan") (fonnerly the Deferred Compensation Plan for Non-Employee Directors) is to 
promote the achievement oflong-tem1 objectives of AT&T lnc. by linking the personal interests of Non-Employee Directors to those of the Company's 
stockholders and to attract and retain Non-Employee Directors of outstanding competence. 

Article 2. Definitio ns 

Whenever used in the Plan. the following tcm1s shall have the meanings set forth below and, when the def med meaning is intended, the initial letter of the word 
is capitaljzed: 

(a) "Annual Retainer " or "Retainer" means the payments made to Directors for their annual Board service. lt includes any 
additional Retainer paid to Committee Chairpersons or the Lead Director. "Base Annual Retainer " means the Annual Retainer 
without any additional amounts for Committee Chairpersons. Lead Directors or otherwise. 

(b) "Award" means, individually or collectively, an award under this Plan of Stock Units. 
(c) " Board" means the Board of Directors of the Company. 
(d) "Business Day" means any day that the Company is open for the regu lar transaction of business. 
(c) "Company" means AT&T Inc., a Delaware corporation. 
rt) " Director " means any individual who is a member of the Board, including Advisory Directors. 
(g) "Employee" means any fuJJ-time, nonunion, salari ed employee of the Company or of the Company's di rectly or indirec tly held 

subsidiaries. For purposes of the Plan, an individual whose only employment relationship with the Company is as a Director sha ll not 
be deemed to be an Employee. 

(h) "Fair Market Value" or "FMV" means the closing price on the New York Stock Exchange ("NYSE") for Shares on the relevant 
date, all as determined by the Company. In lieu of1he foregoing, 1hc Board may select any other index or measurement to determine 
the F'MV of Shares under the Plan. 

(i) "Non-Employee Director" means any individual who is a member of the Board bu t who is not otherwise an Employee, nor has 
otherwise been an Employee. 

(j) "Participant" means a person who is entitled to pa11icipale in the Plan. 
(k) "Shares" means shares of common s tock of the Company, par value one dollar ($ 1.00) per share. 
(l} "Stock Unit" or "Unit" means an Award acquired by a Participant as a measure of participation under Lhe Plan, and having a value 

equal to one (I) Share. 
(m) " Truding Day" means any day that the Shares arc traded on the NYSE. 

Article 3. Eligibility and Administration 

3.1 IWgihility. Persons eligible to participate in the Plan are limited to Non-Employee Directors. 
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3.2 The Committee. The Plan shall be administered by the Corporate Governance and Nominating Committee of the Board (the ·•commiuee"), subject 
to the restrictions set fonh 
in the Plan. 

3.3 Adminis tration by the Committee. The Committee shall have the full power. discretion, and authority LO interpret and administer the Plan in a 
manner consistent with the Plan's provisions. However, in no event shaU the Committee have the power to detem1ine Plan eligibility, or to detem1ine the 
number. the value. the vesting period. or I.he timing of Awards to be made under I.he Plan (all such determinations being automatic pursuant to the provisions 
of the Plan). 

3.4 Decisions Binding. All determinations and decisions made by I.he Commillee pursuant to the Plan, and all related orders or resolutions of the 
Committee shall be final, conclusive, and binding on all persons, including the Company, its stockholders, Participants, and their estates and beneficiaries. 

Article 4. Shares Previously Acquired Under Pla n 

Effective December 31, 2008, no Shares may be issued under this Plan. However. any Shares previously acquired by a Director under this Plan may not be 
sold for one year after acquisition. Thereafter, such Shares shall only be sold pursuant to an effective registration statement or pursuant to an exemption from 
the Securities Act or 1933, including sales pursuant to Rule 144 thereunder. The Company may place a legend on the certificates for ,;uch Shares evidencing 
this restriction. 

Article 5. Award of Stock Unit~ ror Non-Employee Directors 

5.1 Award or Deferred Stock Units fo r Non-Employee Directors. Effective the day of each annual meeting of the Company's stockholders, each 
continuing Non-Employee Director shall be Awarded Lhat number of Stock Units that is equal to: (a) one hundred fifty percent ( 150%) of the Base Annual 
Retainer as in effect at the time of the Award divided by (b) the Fair Market Value of a Share on the last Trading Day in the calendar month in which such 
Award is made. Each Award is intended to be in considera tion for service until the next annual meeting of stockholders, but will be fully earned on the date of 
the Award and credited to the Non-Employee Director's account on the day the number of Stock Units is detcnnincd. Provided, however, if lhe Director 
tenninates service on or before the day of lhe annual meeting of stockholders, the related Award to be earned on such meeting date will not be made. 

5.2 Award of Deferred Stock Units for ew Non-Employee Directors. The lollowing applies only to Non-Employee Di.rectors who originally 
became a Non-Employee Director after November 21 , 1997 and before September 24, 2004. Each Non-Employee Director shall receive, in addition to the 
Award described in Section 5.1 above. an annual Award of Stock Units effective the day of each annual meeting of the Company's stockholders. The 
number ofStoek Units in eaeh such Award shall equal thirteen thousand dollars ($13,000), divided by the Fair Markel Value of a Share on the last Trading 
Day in the calendar month in which such Award is made. fach Award is intended to be in consideration for service unt.il the next annual meeting of 
stockholders, but will be fully earned on the date of the Award and credited to the Non-Employee Director's account on the day the number of Stock Units is 
determined. Provided, however, if the Director terminates service oo or before the day of the annual meeting of stockholders, the related Award to be earned on 
such meeting date will not be made. No Director shall receive more than ten ( 10) Awards under this Section 5.2. 

5.3 Deferral of Retainers and Fees into Stock Units . Each Non-Employee Director may elect to defer all (I 00%) or Cifty perccn1 (50%) of the 
Direc10r's Annual Retainer earned during the relevant calendar year into Stock Units. ln addition, a Non-Employee Director may elect to defer all ( t 00%) of the 
Director's Board and comminee meeting fees and nlher allendance fees into Stock Units. The number of Stock Uni ts acquired shall equal the fees and/or the 
portion of the Annual Retainer being deferred into Stock Units in a calendar month, divided by the Fai r Market Value of a Share on the last Trading Day in 
such calendar month. and such Stock Units shall be credited to the Non-Employee Director's account effective the day the number of Stock Units is 
detennined. AmoW'ltS are deferred ai the lime they otherwise would have been paid were ii not for the relevant defe1Tal election. 
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/\ny deferral election under this Section 5.3 shall be made prior lo the beginning of, and wiJI be effective for. the calendar year in which such payments would 
ocearned. Unless the Non-Employee Director notifies the Secretary of the Company otherwise prio.r to the beginning of each subsequent calendar year. each 
election hereunder will renew automatically for an additional calendar year. 

5.4 Payout of Deferred Stock Units. Each Stock Unit shall be paid out in cash equal to the Fair Market Value ofa Share; a fractional Stock Unit 
shall be entitled to ca~h equal to the equivalent fraction of a Share. 

The Participant shall elect the timing of the payout for Stock Unit Awards no later than the last day of the calendar year prior to the first scheduled payment of 
such Stock Units. Notwithstanding the foregoing: 

(i) persons who become Directors after November t 9, 2004, shall elect the timing of the payout of tl1eir Stock Units (their "'Post 2004 Stock Units") no later 
than the time they first make a deferral election into Stock Units or thirty (30) days after their original election to the Board, whichever is sooner (the Corporate 
Governance and Nominating Committee may extend only the 30 day deadJine and may do so onJy so long as such extension is permilled by Section 409A of 
the Internal Revenue Code oft 986, as amended (''Section 409A")); and 

(ii) each Participant in the Plan as of November 19, 2004 who has not irrevocably elected the timing of the payout of Stock Units shall make such an election 
by December 31, 2004 with respect to all Srock Units from deferrals of Awards made or Annual Retainer or fees earned after December 3 1, 2004 (also known 
as "'Post 2004 Stock Units"). 

J 
One election will apply to all Post 2004 Stock Units, whether from deferrals, annua l Awards or otherwise, and Stock Units earned thereon (each ~-uch payout 
schedule is hereinailer referred to as a ·'Stock Unit Schedule"); and a separa te election shall apply to a ll other Stock Uni ls and earnings thereon. Stock Units 
acquired under this Plan shall. wilh respect to each Stock Unit Schedule (if more than one), be paid out in a lump sum payment or in up Lo fifteen ( 15) 
annual installments., as elected by the Participant. The lump sum payment tlr Lhe first inslalJment, as 1he case may be, for each Stock Unit ScheduJe shall be 
payable on the first Business Day of February of the year following Lhe ca lendar year of lhe terrnina1ion of the Participant"s service as a Direcior. Each 
subsequent annual installment shall be payable on the lirst Bus.incss Day of February. JJlhe Director fai ls to make a timely election as to Lhe number of 
instaJJmcnrs for any Stock Unit Schedule, such Stock Units shall be paid out in four (4) annual insial lments. 

For Participants electing a payout (or payouL~, as the case may be) of Stock Units in installments, the number of Stock Units to be paid oul for each Stock 
Unit Schedule in each installment shall equal the number of Stock Units available for payout under such Stock Uni t Schedule, divided by the number of 
rcma.ining installments (including the installment being made). 

5.5 Stock Units. Each Stock Unit shall represent an unfunded and unsecured promise by the Company to issue cash equal in value to the Stock Unit. 
Participants holding Stock Units (or fractions thereo() shaJJ cam dividend equivalents paid in the fonn of additional Stock Units added to their account. The 
number of Stock Units so added s.haJJ equal the dividend on a Share muJliplicd by the number of Stock Units held by the Participant oa the record date for 
such dividend, divided by the Fair Market Value of a Share on the last Trading Day in Lhe calendar month in which the record date for such dividend 
occurs. The S1ock Units sha ll oo credited to a Participant's account on the day the number of Stock Units is determined. 

Article 6. Cash D eferral Account 

6.1 Cash Deferral Account . A cash deferral account (the "Cash Deferral Account") shall be established and maintained by Che Company for each 
Participant that makes a cas·h deferral election under the Plan. Each Cash Deferral Account shall be credited as oft.he date the amounl deferred otherwise would 
have become due and payable to the Participant and shall oc credited to retlect the interest return thereon until paid. The establishment and maintenance of 
such Cash DeferraJ Accounts, however, shaU not be construed as entiLling any Participanl to any specific asse1s of the Company and shall represent an 
unfunded and unsecured promise oftlic Company with respect to the amounts due thereunder. 
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6.2 Cash Deferral Elections. Effcc1ive for paymenis on or a1lcr January 1, 1998, each Non-Employee Dircc1or may elect 10 defer all (I 00%) or fifty 
percent (50%) of the Director's Annual Retainer earned during the relevant calendar year into the Director's Cash Deferral Accow11. Ln adilition, a Non­
Employee Dircc1or may elect lo defer all ( l 00%) of the Director' s Board and committee meeting fees and other attendance fees in10 the 

Director's Cash Deferral Account. Amounts are deferred at the time they othenvise would have been paid were it not for the relevant deferral election. 

Any deferral elec tion under this Section 6.2 shall be made prior to the beginning of. and will be eITcctive for. the calendar year in which such payments would 
be earned. Unless the Non-Employee Director notifies the Secretary of the Company otherwise prior to the beginning of each subsequent calendar year, each 
election hereunder wiU renew automatically for an additional calendar year. 

Deferral elections under the Plan made prior 10 November 21, 1997, shall be creilited lo the Cash Deferral Account and continue to earn interest in accordance 
with Section 6.3. 

6.3 J.n terest on Cash D eferral Accou.nts. Tbe annual rate of interest on amoumsin the Cash Deferral Accounts for 1997 81ild subsequent calendar 
years shall be Moody's Long-Term Corporate Bond Yield Average as published by Moody's lnvcslor Service, lnc. (or any successor thereto) for the month of 
September before the calendar year in question (if such yield is no longer published, a substantially similar average selected by the Commitlcc) or such other 
rate as the Committee shall determine prior to the year for which the interest rate would be applicable. Such interes1 shall be compOLmded quanerly, in arrears, 
on all unpaid amou nlS and shall be recorded on Participant's slatements quarterly. 

6.4 Form and Ti.roi.ng of Payout of Cash Deferral Accounts . Cash Deferral Accounts shall be paid out io cash. The Pmticipanl shall elecr the 
liming oflhe payout for the Participant's Cash Deferrnl Accounl no later Lhan the las1 day of the calendar year prior to the first scheduled payment 
thereo[ Notwithsta11ding the foregoing: 

(i) persons who become Directors after November 19, 2004, shall elect the tini.ing of the payout of their Cash Deferrd) Accoun1 (thei r "Post 2004 CDA 
Deferrals") no later than the time they first make a deferral election into their Cash Deferral Account; and 

(ii) each Participanl in the Plan as of November 19, 2004 who has not irrevocably elected the timing of the payout of his or her Cash Dcforral Account shall 
make such an election by December 31, 2004 with respccl to all amounts from deferrals into such Participant's Cash Deferral Account of Annual Retainers or 
fees earned after December 31, 2004 (the ·'Post 2004 CDA Deferrals"). 

One elec tion shalJ apply to a Participant's Post 2004 CDA Deferrals and earnings thereon (each such payout schedule is hereinaficr referred to as a "Cash 
Account Schedule"): and a sepa.mte election shall apply to a.mounts that are not Post 2004 CDA Deferrals and earnings thereon. A 

Participant's Cash Deferral Account shal.l, with respect to each Cash Account Schedule (if more than one), be paid out in a lump SWll payment or in up to 
fifieen (15) annual installments, as elec1ed by the Panicipanl. The lump sum payment or the first installment, as the case may be, for each Cash Account 
Schedu le shall be payable on the first Business Day of F'ebruary of the year following the calendar year of the termination of the Participant's service as a 
Director. Each subsequent annual ins1allment shall be payable on the firs I Business Day of February. If the Director fails to make a timely election as to the 
number of installments for any Cash Account Schedule, Lhc Participant's Cash Deferral Account shall be paid out in four (4) annual installments. Each 
instaUment shall equal the amount avaj]able for payout under such Cash Account Schedule, divided by the number of remaining installments (including the 
installment being made). 

6.5 Conversion or Non-Employee Director's Cash Deferral Account 10 Deferred Stock Units . Each year, on or before the close of trading in 
Shares on the NYSE on the tenth day (if the 1enth day is not a Trading Day, then the next preceding Trading Day) foJJowing the Company's public release of 
its annual summary statement of earnings (lypically in January of each year) (such Trading Day to be the "Conversion Date"), a Non-Employee Director may 
elect to convert all or part of the balance of his or her Cash Deferral Account into Stock Un.its. No1withs1aniling the foregoing, however, no such conversion of 
Post 2004 CDA Deferrals shal.l be permitted unless the payout schedules for such Participant 's Post 2004 CDA Deterrals and Post 2004 Stock Units are 
identical. Each such election shall become irrevocable as of the last time such election may be made. A Non-Employee Director who elects to convert his or her 
Cash Deferral Account shall receive the nun1ber of Stock Uni IS found by dividing the Non- Employee Director's balance in t11e Cash Deferral Account. together 
with all accrued bul not yet credited in1crcs1, or such lesser amount of the Cash Deferral Account elected by the Non-Employee Direclor, by the Fair Market 
Value of a Share on the Conversion Date. Upon such conversion. the Participant's Cash Deferral Account shall be reduced by the amowll so converted. 
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Article 7. Amendment, Modification. and Termination 

7 .1 Amendment, Modification, and Termination . Subject to the tenns set fon.h in this Artic le 7, the Board may terminate, amend, o.r modify the 
Plan at any time and from time to time. 

7 .2 Awards Previously Granted. Unless required by law, no temtination, amendment, or modification of the Plan shaJl in any material manner 
adversely aITect any Award previously provided under the Plan. without the wrillen consent of the J>articipant holding the Award. 

Article 8. Miscellaneous 

8.1 Elections. All elec tions and notices of any kind hereunder shall be in writing and provided to the Secretary of the Company in a form prescribed 
by the Secretary. Unless marked as irrevocable. an election may be modified or revoked at any time prior 10. and shall not be effective until the deadline for 
making such election. 

8.2 Assignment. Except as otherwise expressly provided herein. no rights under this Plan may be assigned by a Participant. 

8.3 Savings C lause. In the event any provision of the Plan shall be held illegal or invalid for any reason. the illegali ty or invaliclity shall not affect the 
remaining parts of the Plan. and the Plan sliall be construed and enforced as if the illegal or invalid provision had not been included. Notwithstanding any 
provision to the contrary in this Plan , each pro,~sion in this Plan shall be interpreted to perm ii the deferral of compensation in accorda nee with Section 409A 
of the lntemal Revenue Code of 1986, as amended, and any provision !hat would conflict with such requiremeJJts shal l not be valid or enforceable. 

8.4 Death of a Director/Beneficiary Designation . Each Participant under the Plan may, from time to time, name any beneficiary or beneficiaries 
(who may be named primarily or contingently) to whom any benefit under Lhe Plan is LO be paid in the event of.his or her death. Each designation will revoke 
aU prior designations by the same Participant, sha ll be in a form prescribed by the Secretary of the Company. and will be effective only when provided by Lhe 
Participant in writing to the Secretary during such Participant's li fetime. In the absence of any such designation, benefi ts remaining unpaid at the Participant's 
death shaJJ be paid 10 the Participant's estate. 

7 
In the event of lhe death of a Participant before full payment of all amounts due hereunder, the balance shaJI be paid in a lump sum as soon as 
administratively possible in accordance with the foregoing. Notwithstanding this, iftl1e Participant so elects as part of the Participant's deferral elections, tl1e 
Stock Units and/or the Cash Deferral Account will be paid out in the number of annual installments elected by the Participant, be!$inning on the first Business 
Day of February foJlowing the calendar year of the Participant's death and occurring annually thereafter: provided, however. if distributions to the Participant 
have aJready commenced at the Lime of the Participant's death, then under this election, distributions will continue as scheduled. 

8.5 ~o Right of omination. Nothing in the Plan sJ1aU be deemed to create any obligation on the part of the Board to nominate any Director for 
reelection by the Company's stockholders. 

8.6 Successors. All obligations of the Company under the Plan \~th respect Lo Awards granted hereunder shall be binding on any successor to the 
Company. wheth.er the existence of such successor is the result of a dire.ct or indirect purcha~e. merger. consolidation. or o therwise. of al l or substantially all 
of the business and/or assets of the Company. 
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8.7 Require ments of La w . The granting of Awards under the Plan shall be subject lo all applicable laws, rules, and rcgulalions, and lo such 
approvals by any governmental agencies or national securities exchanges as may be required. 

8.8 Gove rning Law. The Plan , and all agreements hereunder, shall be construed in accordance wi th and governed by Lhe internal, substan tive laws of 
the State of Texas. 

8.9 Adjus tmen ts. ln Lhe event ofa merger, reorganization, consolidation, recapitalization. separation. liquidation. stock dividend, stock split. share 
combination, or other change in the COIJlOrate structure of the Company affecting lhe Shares, such adjustment shall be made in Lhe number of outstanding 
Stock Units as may be determint'<l 10 be appropriate and equitable by the Board, in its sole discretion, lo prevent dilution or enlargement of rights. 
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AT&T [oc. 
Non-Employee Director Stock Purchase Plan 

(Effective June 27, 2008) 

Exhibit LO-t 

A Non-Employee Director of AT&T Inc. (the "Company") may file a written election with the Secretary of the Company to invest one hundred percent ( I 00%) 
or fifty percent (50%) ofhb or her annuaJ retainer payments (including any additional retainer payments to Commillee Chairpersons or the Lead Director) in 
shares of common s tock of the Company ("'Shares"). This election shall be made no later than December 31 of the year preceding, and shall be e!Tective for. 
the calendar year in which the annual retainer will be paid. This election will renew automatically each year unless the Director notifies the Secretary of the 
Company in writing no later than December 31 of the preceding year. 

The Shares shall be purchased from the Company on the last day Shares are traded on the New York Stock Exchange ("NYSE'') in the calendar month in 
which such retainer would have been paid if not for tl1e investment election (the "Purchase Date"). The number of Shares purchased on a Purchase Date shall 
equal the portion of the annual retainer payment being used to purchase Shares. divided by the closing price of a Share on the NYSE on such Purchase Date 
(or such other measurement of the value of a Share that the Board of Directors of the Company shall determine in its sole discretion). Fractional Shares shall 
not be issued. Any amount that wou.ld be used to purchase a fractional Share shall be paid in cash. 

No interest shall accrue wiLh respect to funds 10 be invested hereunder. Participants in I.his plan shall have no legal or equitable rights., interest, or claims in 
any property or assets of the Company. No assets of Lhe Company sha ll be held under any trust for !he benefiL of participants. or held in any way as 
collateral security for the fulfill ing of the obligations of the Company under this plan. The Company's assets shall be, and remain, the general, unpledged, 
unrestricted assets of the Company. The only obl igation of the Company under this plan shall be merely that of an unfunded and unsecured promise or the 
Company to sell Shares on the Purchase Date. Participants may not assign any of their rights under Lhis plan. 

All elections and notices of any kind hereunder shall be in wri ting and provided to the Secretary of the Company in a form prescribed by the 
Secretary. Unless marked as irrevocable, an election may be modified or revoked at any lime prior lo, and shall not be effective until, the deadline for making 
such election. The Board may terminate, amend, or modify this plan a t any time and Crom time to time. 
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AT&T lNC. 
COMPUTATION OF' RA TlOS OF EARNI NGS TO FIXED CHARGES 

Dollars in Millions 

Year Ended Decernbe.r 3 1, 
20 13 2012 20 11 

Earnings: 
tllcome fron1 continuing operations befor.e income taxes $ 27.777 $ 10,439 $ 6.716 $ 
Equily in ne1 income of aftilia1es included above (642) (752) (784) 
Fixed charges · 5.452 4.876 4.835 
Dis1ribu1ed income of equity affiliates 3 18 137 161 
lnte.res1 _capitalized ('.!84) (263) (162) 

.. Earnings, as·ad,iusted $ 32,621 $ 14.437 $ 10,766 $ 

Fixed Charges: 
luleresl expense .$ .3,940 $ 3.444 $ 3,535 $ 
Lnlerest capitalized 284 263 l 62 
. Portion of rental expense representative _of int~i:est facH>r 1)28 1,169 1,138 

Fi!'ed Charges $ 5,452 $ 4,876 $ 4.835 $ 

Ratio ofEarninguo Fixed Charges 5.98 2.96 2:23 

272 

EXHIBlT 12 

20 10 2009 

18,238 $ 18,518 
(762) (734) 

4.723 5,012 
161 3 17 

(772) (740} 

2 1,58& $ 22,373 

2,994 $ 3,368 
772 740 
957 904 

"4,723 $ 5,01.2 

4.57 4.46 
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Selected Financial, and Operating Data 
Dollars in millions except per share amounts 

At December 31 and for the xcar ended: 2013 20 12 201 1 20!0 2009 
Financial Data 
Operating rc~'cnucs s l28,752 s 127,434 $ 126,723 s 124,280 $ 122.5 13 
O~ratin!!: ex~nses s 98,273 $ 114,437 $ 117.505 s 104,707 $ 101 ,5 13 
Qperatin1rincome ·s 30.479 $ 12;997 $ 9.218 $ · 19,573 $ 21.000 
Interest cxpern.e s 3,940 $ 3,444 $ 3,535 $ 2,994 $ 3,368 
Equity in net income of affiliates: s 641 · s 752 $ 784 ·s 762 s 734 
Other income - net s 596 $ 134 $ 249 $ 897 $ 152 
lni:ome i:ax·ex~il.'11! {benefit) s 9,224 $ 2,900 . $ 2,532 s ( 1,162) $ 6;09 1 
Net Income s 18,553 $ 7,539 $ 4,184 s 20.179 $ 12,447 

Less: Net J.ncon1e Attributable to Noncon trolling . 
Interest s (3!)4) $ (275) $ (240) s (315) $ (309) 

Net lncome Attributable to AT&T s 18.249 $ 7.264 s 3,944 s 19,864 $ 12,138 
Earnings J>er Commun Sb.are: 

Net ~m:omeAttributablcto. AT&'.f s 3.39 s 1.25. $ 0.66 s 3.36 '· $ 2.06 
Earnings Per Common Share - Assuming Dilution: 

Net Income Attributable fo AT&T s 3.39 $ 1.25 $ 0.66 s 3.35 $ 2.05 
Total asseis s 277.787 s 272.315 s 270,442 $ 269.473 $ 268,3 12 
Lons,-term debt s 69,290 $ 66.358 $ 61.300 s 58,971 $ 64,720 
Tcital debt s 74,788 s 69,844 $ 64,753 s 66, 167 $ 72:081 
Construction and caeital exeenditures s 21,228 $ 19,728 $ 20,272 $ 20,302 $ 17,294 
Dividends declared ~r common share s 1.81 s J.77 . $ 1.73 $ 1.69 $ 1.65 
Book value ~er common share $ 17.50 $ 16.61 $ 17.85 s 18.94 $ 17.28 
Ratio of ~ngs to fl xed cbar~es l 5.98 2.96 2.2.1 4.57 4.46 
Debt ratio 45.0% 43.0% 38.0% 37.1% 41.4% 
Weighted-average ~nl.J'llon shah)s Qutstan\ii.ng· (000,0QO) 5,368 5.$01 5,928 5,913 5,90.0 
Wcigbted-average common shares outstanding with dilution 
(000.000) 5,385 5,82 l 5,950 5,938 5,924 

End of period corumon shares outstanding (000,000) ~226 5,58 l 5,927 5,91 I 5.902 
0 eratin Data 
Wireless subscribers (000\2 110,376 106..95.7 103.;247 95,536 85.120 
ln·re!2on network access 1 in es in service (000} 1 24,639 29,279 34,054 39,2 1 I 47.534 
Broadband conoecliow (0.00)3 16,425 .16,390 16,427 16,309 15,789 

Number or emeto~ees 243.360 241 ,810 256.420 266,590 282.720 
1 Prior-period amounrs are restated to confom1 to current-period reporting methodology. 
l The number presented represents 100% of AT&T Mobility wi reless subscribers. 

J Broadband connections include U-ve.rse high speed Internet access, DSL lines and satellite broadband. 
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Management 's Discussion and Analysis of Financial Condition and Results of Operations 
Dollars in millions except per share amounts 

For ease of reading, AT&T inc. is referred to as '\ve," "AT &r• or I.be "Company" throughout I.bis document, and I.be names of I.be particular subsidiaries 
and affiliates providing the services generally have been omitted. AT&T is a holding company whose subsidiaries and affiliates operate in the communications 
services industry in both the United States and internationally, providing wireless and wirclioe telecommunications services and equipment. You should read 
this discussion in conj unction with the consolidated financial statements and accompanying notes. A reference to a .. Note" in this section .refers to the 
accompanying Notes lo Consolidated Financial Statements. ln the tables throughout th.is section, percentage increases and decreases that arc not considered 
meaningful are denoted with a dash. 

RESULTS OF OPERATIONS 
Consolidated Res1111ts Our financial results arc summarized in the table below. We then discuss factors affecting our overall results for the past three years. 
These (actors arc discussed in more detail in our ''Segment Results" section. We also discuss our expected revenue and expense trends for 2014 in the 
"Operating Environment and Trends of the Business" section. 

Percell! Change 
2013 vs. 2012 vs. 

2013 20 12 2011 2012 20 11 
Oe!:catio~ Revenues · $ 128,152 $ · 121,434 -$ 126;723 ·l.0% 0.6% 
Operating expenses 

Cost of services and sales 51,464 . 55,228 54,904 (6.8) 0.6 
Selling, general and administrative 28,414 41 ,066 41,3 14 (30.8) (0.6) 
lmpai rinent of i ntal.lgible aSSl;t:> 2:.910 -
DeEreciation and amonization 18,395 18.143 18.377 1.4 (J.3) 

Total OperntioJr Expenses 98,273 114,437 117.505 (14.l) (2.6) 
O~ratin~ Income 30,479 12.997 9,218 41.0 
lnteresr .exgense. 3.~40 3.444 3,53.S 14.4 (2.6) 
Equity in net income of affiliates 642 752 784 (14.6) (4.1) 
Other income (exp¢nse)-neL 596 134 249 (46..2) 
Income Before Income Taxes 27,777 10.439 6,7 16 55.4 
Nerlncomc 18.553 7.539 : 4, 184 802 
Net lncomc Attributable to AT&T s 18,249 $ 7.264 $ 3.944 84.2% 

Overview 
Operating income increased SI 7,482 in 2013 and $3,779, or 41.0%, in 2012. Our operating margin was 23.7% in 2013, compared to 10.2%in 2012 and 
7.3% in 20 11 . Operating income for 2013 increased $ 17,578 due to a noncasb actuarial gain of $7,584 related to pension and postemployment beoefit plans 
in 2013 and an actuarial loss of$9,994 in 20 12. Operating income for 2013 also reflects co11tinued growth in wireless data revenue, and increased revenues 
from AT&T U-versc~ (U-vcrsc) and strategic business services. Partially offsetting these increases were cootinucd dccliocs in our traditio.nal voice and data 
services, higher wireless equipment costs and increased expenses supporting U-verse subscriber growth. Operating income for 2012 included actuarial losses 
of$9,994, and reflected a partial year's results for our sold Advertising Solutions segment. Operating income for 2011 included actuarial losses of$6,280, 
charges of$4,18 I related to our decision to terminate the acquisi tion ofT-Mobilc USA, Cnc. (T-Mobilc) and noncash cbarges of$2,910 related to impairments 
of directory intangible assets. 

Operating revenues increased $1.318, or 1.0%. in 2013 and $711, or 0.6%, in 2012. The increases in 2013 and 2012 arc primarily due lo growth in 
wireless data and equipment rnvenues. reflecting the increasing percentage of wireless subscribers choosing smartphones. Higher wireline data revcoues from 
U-vecse resideotial customers and strategic business services also contributed to revenue growth. These increases were mostly offset by continued declines in 
wirelioe voice revenues for both years. The sale of our Advertising Solutions segment lowered revenues $J ,049 in 20 l 3 and $2,244 in 2012. 
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Management 's Discussion and Analysis of Financial Condition and Results of Operations (continued) 
Dollars in millions except per share amountS 

The telecommunications industry is rapidly evolving from fixed location, voice-oriented services into an industry driven by customer demand for instantly 
available, data-based services (including video). Our products, services and plans arc changing as we Lramitioo to sophisticated, high-speed, LP-based 
alternatives. We arc also re-designing our networks to accommodate tbese new demands and to take advantage of related mclmological efficiencies. We expect 
continued growth in our wireless and wireline IP-based data revenues as we bwidle and price plans with greater focus on data and video services. We expect 
cominued declines in voice revenues and our basic wireline data services as customers choose these next-generation services. 

Cost of services and sales expenses decreased $3,764, or 6.8%, in 2013 and increased $324, or 0.6%, in 2012. The 2013 expense decreased by $4,822 as a 
result of recording actuarial gains in 2013 and actuarial losses in 20 12. Lower interconnect and long-distance e.~penses, lower costs associated with Universal 
Service Fm1d ( USF) fees and the sale of our Advenising Solutions segmem also comributed to expense declii1es in 20 13. These decreases were partially offset 
by increased wireless equipment costs related to device sales and increased wirelinc costs attributable to U-vcrsc subscriber growth. 

Expense increases ill 2012 were primarily due to increased wircline costS attributable to growth in U-verse subscribers, higher wireless haodset costs related to 
strong smartphone sales and a higher actuarial loss on benefit plans. These increases were paniaUy offilct by lower traffic compensation costs. the sale of our 
Advertising Solmions segrncnr and lower other noncmploycc-rclatcd charges. 

Selling, general and administrative expenses decreased $12,652, or 30.8%, in 2013 and $248, or 0.6%, in 2012. The 20 13 expense decreased by 
$12.757 as a result of recording actuarial gaiIJS in 2013 and actuarial losses in 2012. Expense reductions in 2013 also reflect lower employee rela ted Wireline 
costs. gains on specln1111 transactions. lower financing-related costs associated with our pension and postretiremeut benefits (referred to as PensionfOPEB 
expenses) and the sale of our Advertising Solutions segment. These decreases were partially offset by increased charges for employee separ.itions and higher 
selling and advcnising expenses. 

The 2012 expense decrease was primarily due to S4.l 8 I in 2011 expenses related to the tennination of the T-Mobile merger and the sale of our AdvcnisiJ1g 
Solutiom segment, -o(fSct by a larger actuarial loss of $3,454 and bigber wireless conuuissions and adminis trative costs. 

Jmpairment of intangible assets ln 20 11, we recorded noncash charges for impairments in our Advertising Solutions segment, which consisted ofa 
$2.745 goodwill impairment and a $165 impaim1ent of a Lradc name. 

Depreciation and amortization expense increased $252, or l.4%, in2013 and decreased S234, or 1.3%, in 2012. The 2013 expense increase was primarily 
dt1e to ongoing capiull spe11ding for network upgrades and expansion. panially offset by ft1lly depreciated assets and Jo,1•er amortization of i111angiblcs for 
customer lists related to acquisitions and the sale of our Advertising Solutions segment. 

The 2012 expense decrease was primarily due to the sale of our Advenising Solutions segment and lower amortization of intangibles for customer lists related 
to acquisitions, offset by increased depreciation associated with ongoing capital spending for network upgrades and expansion. 

Interes t expense increased $496, or 1.4.4%, in 2013 and decreased $91 , or 2.6%, in 20 12. The increase was due to a S58 I charge related lo our debt lender 
offers in 2013. l'aniaUy otrsct by charges associated with early debt redemptions in 2012. Lower average interest rates offset higher average debt balances. 

The decrease in interest expense for 20 12 was primarily due 10 lower average i11terest rates and average debt balances, panially offset by one-time charges 
associated with early debt redemptions. 

Equity in net income of affiliates decreased S 110, or 14.6%, in 2013 and $32, or 4.1 %, in 2012. Decreased equity in net income of affi.Jia tes in both 
periods was due to l-owcr earnings from America M6vil. S.A. de C.V. (America M6vil). and increased expenses in Ottr mobile paymcntjoint venture with other 
wireless carriers, marketed as the Isis Mobile Wallet TM (lSlS). These decreases were partially offset by earnings from YP Holdings LLC (YP Holdings). 
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Management's Discussion and Analysis of Financial Condition and Results of Operations (continued) 
Dollars in millions except per share amountS 

Other income (expense) - net We bad other income of $596 in 2013, $134 in 2012 and $249 in 201 I. Results for 2013 included a net gain on lbc sale of 
America M6vi1 shares and other investments of$498, interest and dividend income of$68, and leveraged lease income of$26. 

Other income for 2012 included interest and dividend income of $61, leveraged lease income of $55 and net gains on U1e sale of investments of $74. This 
income was partially offset by $57 of investment impairments. Results for 2011 included interest and dividend income of $73, leveraged lease income of $80 
and ner gains on the sale ofinves11nen1s ofS97. 

Income tax expense increased $6,324 in 2013 and $368 in 2012. Both increases were primarily due to an increase in income before income tal(es. Our 
effective tax rate was 33.2% in 2013, 27.8% in 2012 and 37.7% in 201 I (see Note 11 ). 

Segment Results 
Our segments are strategic business units that offer different products and services over various technology platfonus and arc managed accordingly. Our 
operating segment results presented in Note 4 and discussed below for each segment follow our internal management reporting. We analyze OLLr operming 
segments based on segment income before income taxes. We make our capital allocation decisions based on the stra1egic needs of the busi1ucss. needs of the 
network (wireless or wirclinc) providing services and demands to provide emerging services to our customers. Actuarial gains and losses from pension and 
other postemployment benefits. imerest expense and other income (expe.nse) - net. are managed only on a total company basis and are. accordingly. reflected 
only in consolidated. resultS. Therefore, these items are not included in eiich segment's percentage of our total segment income. Each segment's percentage of 
total segment operating revenue and income calculations is derived from our segment results, and income percentage may total more than I 00 percent due to 
losses in one or more segments. We have three reportable segments: (I) Wireless, (2) Wircline and (3) Other. Our operating resultS prior to May 9, 2012, also 
included our sold Advertising Solutions segment (see Note 5 ). 

The Wirek.~s .~eg11umt accounted for approximately 54% of our 20 13 total segment operating revenues as compared to 52% i.n 2012 and 76% of our 20 13 
total segment income as compared to 70% in 2012. Thls segment uses our nationwide network to provide consumer and business customers with wireless data 
and voice commu.nications services. This segment includes our portion of the results from our mobile payment joint venture rsrs. which is accow1ted for as 
an equity method investment. 

The Wireli11e seg11re11t accounted for approximately 46% of our 2013 total segment operating revenues as compared to 47% in 2012 and 27% of our 2013 total 
segment income as compared to 31 % in 20 I 2. Thls segment uses our regional, national and global network to provide consumer and business custo1uers with 
data and vnice COIIDtluJ\icntions services, U-versc high-speed broadbnnd, video, voice services and 1nanagcd ne11vorki.i1g to business customers. 

The former Advertising Sol11tio11s .~eg111e11t (sold on May 8. 20 12). included our directory operations, which published Yellow and White Pages directories 
and sold directory advertising, Internet-based advertising and local search. 

The Otlrer segment accowitcd for less than I% of our 2013 lllld 2012 total segment operating revenues. Since segment operating expenses exceeded revenue in 
botb years, a segment loss was incurred in both 2013 and 2012. This segment includes results from our equity investments in AmCrica M6vil and YP 
Holdings, and co;,is lo suppon corporate-driven activities and operations. Also included in the Other segment arc impacts of corporate-wide decisions for 
which tbe individual operating segments are not being evaluated, including interest costs and expected return on plan assetS for our pension and postretiremem 
benefit plans. 

The following sections discuss our operating results by segment. Operations and support expenses include certain network planning and engineering expenses; 
information technology: our repair technicians and repair services: property taxes: bad debt expense; advertising costs: sales and mar.keting functions, 
including customer service centers; real estate costs. including maintenance and utilities on all buildings: credit and collection functions: and corporate 
support costs, such :as finance, legal, human resources and external affairs. Pension and postretirement service costs, net of amountS capitalized as part of 
construction labor. are also included to the extent that they are associated with employees who perform these functions. 

We discuss capital expenditures for each segment in .. Liquidity and Capital Resources." 

4 

276 



Exhibit 66.c.1 1 

Management 's Discussion and Analysis of Fina ncia l Condition and Results of Oper ations (continued) 
Dollars in millions except per share amountS 

W ireless 
Se ment Results 

2013 20 12 
Segment operating revenues 

Daia $ 2 L,719 $ 18,197 
Voice. text and other service 39,833 40,889 
EguiEment 8,347 7,577 

Total Sel!,ment O~ratii~ Revenues 69,899 66,763 
Segment operating expenses 

Operations and support 44,508 43,296 
Degrcciatlon and filllortization 7!468 6,873 

Total Segment Oeeratinll Execnscs 51,976 50.1 69 
Segment Operating. t ncome 17,923 16,594 
Eguit:i: in Net [ncomc (Loss2 of Affiliates {75} (62) 

Se mem Income $ 17,848 $ 16532 

The following table highlights other key measures of perfonnance for the Wireless segment: 

(Subscribers in OOOs) 20U 20 12 
Wire less Subscribers ' 
. Postpaid smartphonest •.. 51,874 47,Q76 

Postpaid feature phones and data-centric devices 20.764 23.421 
JM tpilld 7Z,638 70.497 
Prer.aid 7,384 7,328 
Reseller .14,028 14,875 
Connected devices3 16,326 14,257 
Total Wire.less S u.bs·criber s 1 l0,376 106,957 

Net Additfo.ns4 
Postpaid2 1,776 1,438 
Prepaid (13) 128 
Reseller (1.074) 1,027 
Connected devices 2,032' J ,17 1 

Net Subscri ber Additions 2,721 3,764 

$ 

$ 

20 11 

14,86 1 
4 1,865 

6,489 
63.2 15 

41 ,282 
6,329 

47,6 11 
·1s,604 

{29} 

l 5,515 

20 11 

39,376 
29.933 
69,309 

7,225 
. 13.644 
13,069 

103,247 . 

l .429 
674 

l,874 
3.722 

7,699 

Percem Change 

20 13 vs. 20 12vs. 
2012 20 11 

18.7% 23. 1% 
(2.6) (2.3) 

' 10.2 16.8 
4.7 5.6 

2.8 4.9 
8.7 8.6 
3.6 5.4 
8.0 6:3 

(21.0) 

8.0% 6.1% 

Percent Cbange 

2013 vs. 2012 vs. 
20 12 20 11 

10.2% 
(11.3) 

M 
0.8 

(S.7) 
14.5 

3,2 

23.S 

73.5 . 

(27.7) % 

19 .6'Yo 
(2 1.8) 

1.7 
1.4 
9.0 
9. 1 

3.6 

0.6 
(81.0) 
(45.2) 
(68.5) 

(5 1.1) % 

Tota l Chums 1.37% 1.35% 1.37% 2 BP (2) BP 

Postpaid Chutn3 L.06% 1.09% 1.l 8% (3) BP (9) BP 
1 Represents 100% of AT&T Mobil ity wireless subscribers. 
2 Includes approximately 1,534 smartphones sold in 201 3 under the AT&T Next program. 
3 Includes data-centric devices (cRcadcrs and au tomobile monitoring systems). Excludes tablets, which are primarily included in postpaid. 
4 Excludes merger and acquisition-related additions during the period. 
s Calculated by dividing the aggregate number o f wireless subscribers who canceled service during a period divided by the total number o f wireless 
subscribers at U1c beginning of that period. The churn rate for the period is equal 10 the average o f the churn rate for each monU1 o f that period. 
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Management 's Discussion and Analysis of Financial Condition and Results of Oper ations (continued) 
Dollars in millions except per share amou11ts 

Wireless Subscriber Relationships 
As the wireless industry continues to mature. we believe that future wireless growth will increasingly depe11d on our ability to offer innovative services, plans 
and devices and a wireless network that has sufficient spectrum and capacity to supp0rt these innovations on as broad a geographic basis as p0ssible. To 
attract and retain subscribers in a maturing market, we have launched a wide variety of service plans, including Mobile Share and AT&T Next (our program 
that allows for the purchase of devices on installment), and expect to lawtch additional plans during 2014. While we have focused on attracting and retaining 
p0stpaid subscribers, we have recently increased our focus on prepaid subscribers with our pending acquisition of Leap Wireless, which we expect io 
complete by the end of first quarter 20 J 4. 

In 20 l3, we continued to see an increasing number of our postpaid subscribers select smartphones rather than feature phones, which lack general Internet 
access. Of our total postpaid phone subscriber base, 76.6% (or 51.9 million subscribers) use smart phones. up from 69.6% (or 47. l million subscribers) a 
year earlier and 58.5% (or 39.4 million subscribers) two years ago. As is common in the industry, most of our subscribers ' phones are designed to work only 
with our wireless technology. requiring subscribers who desire to move to a new carrier with a different technology to purchase a new device. Our p0stpaid 
subscribers also continued to add more tablets, reflecting the popularity of our Mobile Share plan. 

Our postpaid subscribers typically sign a two-year contract, which includes discounted handsets and early tem1ination fees. About 90% of our p0stpaid 
smartphone subscribers arc on FamilyTalk,g plans (family plans), Mobile Share plans or business plans, which provide for service on multiple devices at 
reduced rates. and such subscribers tend to have higher retention and lower chum rates. During 2013. we introduced additional programs that allow for the 
purchase of handsets on instalhnents and for reduced-price service plans. We also offer data plans at different price levels (usage-based data plans) to auraci a 
wide variety of subscribers and to differentiate us from our competitors. Our postpaid subscribers on data plans increased I 0.2% year over year. A growing 
percentage ofour postpaid smart phone subscribers are 011 usage-based data plans, with 72.6% (or 37.7 million subscribers) oa these plans as of December 
31 , 20 13, up from 67.4% (or 31.7 million subscribers) as of December 31, 2012, and 56.0% (or 22.1 million subscribers) as ofDcceml>cr 31, 201 I. About 
80% of subscribers <Jn usage-based data plans have chosen the medium- and higher-data plans. Such offerings are intended to encourage existing subscribers 
to upgrade their current services and/or add connected devices, attract subscribers from other providers and minimize subscriber chum. 

As of December 31. 20 13, approximately 77% of our postpaid smartphone subscribers use a 4G-capable device (i.e., a device that would operate on our 
HSPA+ or LTE network), and more than 50% of our p0stpaid smartphonc subscribers use an L TE device. Due to substantial increases in the demand for 
wireless service in the United States, AT&T is tacing signiJicant spectrum and capacity constraints on its wireless network in certain markets. We expect 
such constraints to increase and expand io additional markets in the coming years. While we are continuing to invest significant capital in expanding our 
net1vork caJ)ticity, our caJ)acity constraints could affect the quaJity of existing data and voice services and our ability to laL1nch new, advanced wireless 
broadband services, w1lcss we arc able to obtain more spectrum. Any long-term spectrum solution will require that the Federal Co1mnunications ConunL~sion 
(FCC) make new or existing spectrum available to the wireless industry LO meet the expanding needs of our subscribers. We will continue to attempt to address 
spectrum and capacity constraints on a market-by-market basis. 

Wireless Mclrics 
Subscriber Additions As of December 3 1, 2013, we served 110.4 million wireless subscribers, an increase of 3.2% from 2012. Market maturity in 
traditional wireless subscribers continues to limit the rnte of growth in the industry's subscriber base, oontributing to a 1.4% decrease in our gross subscriber 
additions (gross additions) in 2013 and a decrease of 13.0% in. 2012. 

Net subscriber additions (net additions) in 20 13 were lower primarily due to losses in low-revenue reseller accotutts. Lower net additions in 2012. as compared 
to 20 11 , were primarily attributable lo lower net oonnected device and reseller additions whea compared to the prior year, which reflected higher churn rates for 
customers aot using such devices (zero-revenue customers). 
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Management's Discussion and Analysis of Financial Condition and Results of Operations (continued) 
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Average service revenue per user (ARl'U) - Postpaid increased 1.6% in 2013 and 1.9% in 20 I 2, driven by increases in data services Alti>U of 16.9% in 
2013 and 17.9% in 2012, reflecting greater use of smartphoncs and data-centric devices by our subscribers. 

The growth in postpaid data services ARPU in 2013 and 2012 was partially olJset by a 5.0% decrease in postpaid voice and 0U1er service ARPU in 2013 and 
a 3.7% decrease in 20 l 2. Voice and other service ARPU declined due to lower access and airtime charges, triggered in part by postpaid subscribers on our 
discOLWt plans. and lower roaming revenues. 

ARPU - Total increased 0.9% in 2013. reflecting growth in data services as more subscribers arc using smartphoncs and tablets and choosing medium- and 
higher-priced usage-based data plans. Total ARPU decreased 1.6% in 2012. rellecting growth in connected device, tablet and reseller subscribers, which have 
lower-priced data-only plans compared with our postpaid smartpbone plans. We expect continued revenue growth from data services as more subscribers use 
smartphoncs and data-centric devices. While price changes may impact revenue and service ARPU. going fonvard we expect to increase equipment sales m1dcr 
our AT&T Next installment program. Data services ARPU increased 15.1% in 2013 and 16.1% in 20 12, reflecting increased smartphone and data-<:cntric 
device use. Voice. text and other service AR.PU declined 5.5% in 2013 and 7.9% in 2012 due to voice access and usage trends and a shift toward a greater 
pcrccatagc of dam-centric devices. We expect contim1cd pressure on voice. text and other service ARPU. 

Churn The effective management ofsubscrihc.r chum is critical to our ability to maximize revenue growt11 and to maintain and improve margins. While the 
postpaid churn rate was lower in 20J 3, the iotal chum rate was up slightly in 2013, reOecting increased competition. especially for price-conscious customers. 
Total and postpaid chum were down slightly in 2012, reflecting popularity of our reduced-rate family, Mobile Share, and business plans; however, the 
decrease was mostly offset by the disconnection of reseller low-reve11ue accounts. 

Operating Results 
Segment operating income margin was 25.6% in 2013, compared to 24.9% in 2012 and 24.7% in 20 11. Our Wireless segment operating income increased 
S 1,329, or 8.0%, in 20 13 and increased S990, or 6.3%, in 2012. The operating income and margin increase in 20J3 reflected continuing data revenue growth 
and operating efficiencies, partially oliset by the high subsidies associated with growing smartphonc sales. Tbe margin increase in 2012 rellected higher data 
revenues generated by our postpaid subscribers, partially oftSet by higher equipment and selling costs associated with higher smartphone sales and handset 
upgrades. While we subsidize the sales prices of various smartphones, we expect that subscriber revenues generated over time from voice and data services 
will exceed the cost of those subsidies. We also expect our subsidies costs to be tempered in 2014 by the growing popularity of our AT&T Next program. as 
discussed below. 

Voice, tex1 :md other service revenues decreased $1,056, or 2.6%, in 2013 and S976, or 2.3%, in 2012. While the number of wireless subscribers increased 
3.2% in 2013, and :J..6% in 2012. these revenues continued to decline due 10 voice access and usage declines. as noted in t11e ARPU and subscriber 
relationships discussions above. 

Data service revenues increased $3,422, or 18.7%, in 2013 and $3,436, or 23. I%, in 20 12. The increases were primarily due to !he increased number of 
subscribers using smartpbones and data-centric devices, such as tablets, eRcaders, and mobile navigation devices. Data service revenues accom1ted for 
approximately 35.3% of our wireless service revenues in 20 13, compared to 30.9% in 2012 and 26.2% in 20 11. 

Equipment revenues increased $770, or 10.2%, in 2013 and $1,088, or J 6.8%, in 20 12. The increases were primarily due to year-over-year increases in 
smartphone sales as a percentage of total device sales to postpaid subscribers. Equipment revenues in 2013 also included incremental revenues from devices 
sold m1der our AT&T Next program. Wlille we expect equipment revenues to increase under Utis program. we expect monthly services revenues to decline for 
subscribers lo this program. The increase in 2012 was primarily due to the launch of a oew iPhone model and increased handset upgrade fees. 
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Operations and support expenses increased $1 ,212, or 2.8%, in 2013 and S2,014, or4.9%, in 2012. The increase in 2013 was primarily due to the 
following: 

• Equipment costs increased S8 I 7, reflecting sales of more expensive smartphones, partially offset by Lhe overall decline in upgrade ac tivity and total 
device sales. 

• Selling expenses (other than commissions) and administrative expenses increased $712 due primarily to a $265 increase in employee-related costs, a 
$246 increase in advertisiog coStS, S 187 increase in inforrnatioo technology costs in conjunction with ongoing support systems development, and 
SJ 07 increase in nonemployce-related costs. partially offset by an $84 decrease in bad debt expense. 

• Neiwork system costs increased $146 primarily due to higher network Lraffic, personnel-related network support costs and cell site related costs in 
conjunction with our network enhancement efforts. 

• Commission expenses increased $59 due to a year-over-year increase in smartphone sales as a percentage of total device sales, partially offset by the 
overall decline in handset upgrade activity and total device sales. 

Partially offseuing Lhese incrcas~ wt:re the following: 
• Interconnect and long-distance costs decreased $353 due to third-party credits. lower usage costs and our ongoing network transition to more efficient 

Elhernet/IP-based technologies in 2013. 
• USF fees decreased SI 04 primarily due to USF rate decreases, which arc offset by lower USF revenues. 
• lncollect roaming fees decreased $73 primarily due lo rare declines and lower roaming use associated with the integration of previously acquired 

subscribers into our network. 

The increase in 2012 was primarily due to the following: 
• Commission expenses increased $636 due to a year-over-year increase in smanphone sales as a percentage of total device sales, partially offset by tile 

overall decline in handset upgrade activity and total device sales. 
• Selling expenses (oLher than commissions) and administrative expenses increased $526 due primarily to a $181 increase in infonuation technology 

costs in conjunction with ongoing support systems development, $137 increase in employee-related costs, S99 increase in nonemployee-rclated 
costs, and $89 increase in bad deb t expense, partially offset by a $57 decline in advertising costs. 

• Equipment costs increased $507, reflecting sales of more expensive smartphones, partially offset by the overall decline in upgrade activity and total 
device sales. 

• Network system, interconnect, and long-distance costs increased $202 primarily due to higher network traffic, personnel-related network support 
costs and cell site related costs in conjunction with our network enhancement efforts and stom1 costs. 

• USF fees increased $166 primarily due to USF rate increases. 
• Handset insurance cost increased S 141 due to claims on more expensive devices. 

Partially ometting these increases. incollect roaming fees decreased S l 15 primarily due to rate declines and lower roaming use associated wiU1 the in tegration 
of previously acquired subscribers into our network. 

Depreciation and amortization expenses increased $595, or 8.7%, in 2013 and $544. or 8.6%, in 2012. In 2013. depreciation expense increased S865. 
or 13.5%, primarily due to ongoing capital spending for network upgrades and expansions partially offset by certain network assets becoming Cully 
depreciated. J\morti.zation expense decreased $270, or 55.3%, primarily due to lower amortization of intangibles for customer lists related 10 acquisitions. 

Depreciation expense increased $855, or 15.5%, in 2012 primarily due to ongoing capital spending for network upgrades and expansion and the 
reclassification of shared infonnation technology costs panially offset by certain network assets becoming fully depreciated. Amonizatfon expense decrc~sed 
$31 I, or 38.9%, in 2012 primarily due to lower amortiwtion of intangibles for customer lists related to acquisitions. 

Equjty in net income (loss) of affiliates for the Wireless segment includes expenses for ISIS. our mobile payment joint venture witl1 Verizon and T-Mobile. 
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Wircline 
Se ment Results 

2013 2012 201 I 
Segmem operming revenues 

Dara s 33,593 $ 31,841 $ 29.548 
Voice 20,333 22,6 14 25, 121 
Oilier 4,8&$ SJ 18 5.480 

Total Se~1ent O~eratin& Revenues 58,814 59,573 60,149 
Scgmem ·op<Jmtiog o.-xpense~ 

Operations and support 41,638 41.207 41,361 
Deereciation and amortization 10,907 11,123 11.615 

Total Segment Operating Expenses 52,545 52.330 52,976 
Segment Operaiing tnCQme 6.269 7,243 7, 173 
Eguit:i: in Net lncome (Loss~ of Affiliates 2 ( I) (2) 

se·~mem Income s 6,2 71 $ 7.242 $ 7, I 7l 

Operating Results 

Percent Chan~e 
201 3 vs. 2012 vs. 

2012 201 I 

:S.5% 7.?% 
( JO. l) (10.0) 

(4.S) (6.6) 
(1.3) ( LO) 

1.0 (0.4) 
() .9). (4.2) 
0.4 (1.2) 

(13.4). l ~O 

(13.4) o/6 l.0% 

Our Wireline segment operating income margin was 10.7% in 2013. compared to 12.2% in 20 12 and 11.9% in 2011. Our Wireline segment operating income 
decreased $974, or 13.4%, in 2013 and increased $70, or 1.0%, in 20 12. The decrease in operating income and margin in 2013 was driven primarily by lower 
voice revenue and h ig.her operations and suppon expense. partially offset by data revenue growth and lower depreciation and amonization expense. The 
increase in operating income and margins in 2012 was driven by data revenue growth and lower depreciation and amonization expense, partially offse1 by 
lower voice revenue:. As we rransilion from basic voice and data services co sophisticated, high-speed. t:P-based altcmarives, we expect cominucd growth in our 
more advanced IP data products while tr-.iditional data and DSL revenues continue to decline. 

Data revenues increased SI, 752, or 5.5%, in 2013 and $2,293, or 7.8%, in 2012. Data revenues accounted for approximately 57% of wirelinc operating 
revenues in 2013, 53% in 2012 and 49% in 2011. Data revenues include rP, strategic business and traditional data services. 

• IJ> data revenues (excluding strategic business services below) increased $1,662, or 11.3%, in 2013 and $ 1,781, or 13.8%, in 2012 primarily 
driven by higher U-verse penetr.uion, customer additions. and migration Crom our legacy voice and DSL services. In 20 13 and 2012 U-verse revenue 
from consumer customers increased $1 .289 and $ 1.154 for broadband high-speed Internet access, $995andS1,056 for video and $282 and 
$250 for voice, respectively. These increases were partially offset by a decrease ofS777 and $628 in DSL revenue as customers continue to sJ1ift to 
our U-verse or competicors' high speed Internet access offerings. 

• Strategic business services, which include VPN, Ethernet. hosting, IP conferencing, VoIP, Ethernet-access to Managed ln1emet Service (EaMIS), 
security services and U-verse provided to business customers, increased $ 1.105, or 15.0%, in 20 13 and $1,029, or 16.2%, in 20 12 primarily 
drjven by migration from our legacy services. In 2013 and 20 12, revenues from VPN increased $360 and $432, Ethernet increased $310 and $280, 
U-verse services increased $143 and $85. EaM IS increased $I 26 and $1 l 1 and VoIP increased $93 and $61, respectively. 

• Traditional data revenues, which include transport (excluding Ethernet) and packet-switched data services, decreased $1,0 16, or 10.4%, in 2013 
and $528. or 5. I%, in 2012. These decreases were primarily due to lower demand as customers continue to shift to more advanced 1.P-bascd 
teclmology such as VPN, Ethernet, U-verse high speed 1.nternet access and managed l.ntemet services. 
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Management's Discussion and Analysis of Financial Condition and Results of Operations (continued) 
Dollars in millions except per share amounts 

Voice revenues decreased $2,28J, or 10. l %, in 2013 and $2,507, or 10.0%, in 2012 primarily due to declining demand for traditional voice services by our 
consumer and business customers. Included in voice revenues arc revenues from local voice. Jong distance (including international) and local wholesale 
services. Voice revenues do not include VolP revenues. wbicb are included in data revenues. 

• Local voice revenues decreased Sl.420, or J0.2%. in 2013 and $1,526, or 9.9%, in 2012. The decrease in 2013 and 2012 was driven primarily by 
a 15.8% and 14.0% decline in switched access lines. 

• Long-distance revenues decreased $843, or 11.0%, io 2013 and S965, or 11.2%, in 2012. Lower demand for long-distance service from our 
business and consumer customers decreased revenues $709 in 2013 and $80 I in 2012. Additionally, expected declines in Lh<: number of national 
mass-market customers decreased revenues $135 in 2013 and $162 in 20 I 2. 

Oilier operating revenues decreased $230, or 4.5%. in 20 13 and $362, or 6.6%. in 20 L2. Major items included in other operating revenues are integration 
services and customer premises equipment. government-related services and outsourcing. which account for approximately 60% of total other revenue in the 
years reported. 

Operations and support expeases increased $43 J, or 1.0%, in 2013 and decreased $154, or 0.4%, in 20 12. Operations and support expenses consist of 
costs incurred to provide our products and services, including costs of operating and maintaining our networks and personnel costs, such as compensation 
and benefi ts. 

The 20 13 increase was primarily due to increased cost of sales of $680. primarily related to U-verse related expenses, advertising expenses of $155 and 
contract services of $125. These increases were partially oITset by lower employee-related expense of$437, rellccting workforce reduction iniliatives. and USF 
fees of $116, which were offset by lower USF revenue. 

The 20) 2 decrease was primarily due to lower employee-related expense ofS470. reflecting workforce reduction initiatives. decreased traffic compensation 
expense 0($28 l and lower noncmploycc-relatcd expense of$J 72. These decreases were partially offset by increased cost of sales of $538, primarily related to 
U-verse related expenses. and increased USF fees ofS254. which were o!Isct by higher USF revenue. 

Depreciation and amortization expenses decreased $2 16, or 1.9%, in 20 13 and S492, or 4.2%, in 2012. Both decreases were primarily related lo lower 
amortization of intangibles for customer lists associated with acquisitions. 
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Supplemental lnformation 

WircJinc Broadband, Telephone a nd Video Connections Summary 
Our broadband, switched access lines and other services provided al December 3 l , 2013, 20 12, and 20 I I are shown below and trends arc addressed 
throughout the preceding scgmcm discussion. 

Percent Cban~e 
2013 vs. 2012 vs. 

(in OOOs) 2013 2012 20 11 
U-verse hlgh speed 'lmenrer 10,375 7,7 17 5.224 
DSL and other broadband connections 6,050 8,673 11,203 
Total Wirelliie Broadband C'(lJm~ctions• 16,425 . 16,390 .16,427 

Total U-verse Video Connections 5,460 .4 ,536 3,791 

Retail cOJ'.lSLm1er switched a¢cess lines 12,403 15,707 18 ,952 
U-verse consumer VoIP connections 3,848 2,905 2,278 
Tora! ~tan Consumer V<1ice Conne~tjons? 16,25.1 18,612 2 1:230 

Swircbed Access Line!> 
Rci.ail consumer l2,403 15,707 18,952 
Retail business · 10,:164 11 ,484 12,750 
Relail S ubtota12 22,767 27,19 1 31,702 

Wholesale Subtota12 l ,626 1, 775 1,978 

Total Switched Access Lines2• > 24,639 29.279 34,054 
1 Total wireline broadband connec1ions include U-vcrse high speed Internet access, DSL lines and satellite broadband. 
2 Prior-period amounts are restated to conform to current-period reporting 01etbodology. 

20U 2011 
34.4% 

(30.2) 

0.2 

20.4 

(2 1.0) 
32.S 

(12.7) 

(2 1.0) 
(9.8) 

(16.3) 

(8.4) 

(15.8) % 

3 Total switched access lines include access li nes provided to aational mass markets and private payphone service providers of246 a t December 31, 
2013. 313 at December 3 1. 2012, and 374 at December 31, 201 l. 

Advertising Solutions 
Segment Results 

Percent Cb:mge 

47.7% 
(22.6) 

(0 .2) 

19.7 

(17.1} 
27 .5 

( 12.3) 

(17.I} 
(9.9) 
( 14.2) 

(10.3) 

(14.0)% 

2013 vs. 2012 vs. 
2013 2012 2011 2012 201 1 

Total Segment O~ratin&Revenues s $ 1,049 $ 3,293 (68.1)% 
Segment openning expenses 

Operat:iQns and support 773 2,. 265 (65. 9) 
lmpainneor of intangible assets 2,910 
Depreciation and. amonization 106 J.86 (72.5) 

Total Segment Operating Expenses 879 5,561 (84.2) 

Segment Jncome (,Loss) s S · 170 $ (2,268) 

On Mny 8. 2012, we completed the sale of our Advertising Solutions segment to an affiliate of Cerberus Capital ManagemenL L.P. (sec Note 5 ). 
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Other 
Se ment Results 

20l3 20 12 201 l 
Total Scgmem O~rating Revenues s 39 $ 49 · $ 66 
Total Segment Operating Expenses l,336 J .065 5,077 
Se~ein 02cratlos Lo.ss (l,2972 (l.016) (5,01 1) 
Equity in Net lucome of Affllimes 7l5 815 815 

s ent lncome(LGss 'S (582 $ 201) $ (4,196) 

Perceuc Change 

2013 vs. 2012 vs. 
2012 2011 

(20.4) 0,r., _ (25.8)% 
25.4 (79.0) 

(27.7) 79.7 
(12.3} 

95.2% 

The Other segment includes our ownership percentage of llie results from America M6vil and YP Holdings, and costs to suppor1 corporate-driven activities 
and operations. Also included in die Other segment are impacts of corporate-wide decisions for which die i.ndividual operati.ng segmems are J10t bei.ng 
evaluated, including interest coslS and expected return on plan assets for our pension and postretirement benefit plans. 

Segment operating revenues decreased $10, or 20.4%, in 2013 and $17, or 25.8%, i.n 2012. The decrease was primarily due to reduced .revenues from 
leased equipment programs. 

Segment operating expenses increased $271. or 25.4%, in 2013 and decreased $4,012, or 79.0%, in 2012. The increase in 2013 was primarily related to 
higher charges for employee separations. increased new product dcvclopmcm expenses and higher corporate support and capital leasing operations costs. 
partially offset by gains of $293 associated with the transfers of Advanced Wireless Service (A WS) licenses as part of our 700 MHz spectrum acquisitions 
and decreased Pension/OP EB financing costs and other employee-related charges. The decrease in 20 12 was clue to charges incurred in 2011 related to the 
tennioation of tlie T-Mobile acquisition. 

Equity in net income of affiliates decreased SI 00, or 12.3%, in 2013 and remained fun for 2012. Decreased equi ty in oel income of affiliates in 2013 was 
due to reduced cami.ngs and foreign exchange impacts from America M6vil. In 2012 increased equity income of affiliates from YP lloldi.ugs earui.ogs were 
offset by lower results at America M6viL 

Our equity in net income of affiliates by major investment is listed below: 

America M6vil 
YP Holdings 
Telmex' 
Oilier 

Ot:be.r Segmenr Equity in NetJncome of Affiliate~ 
1 Acquired by America M6vil in 2011. 

12 

2013 
s 532 s 

182 

s 715 s 

2012 2011 
6&6 $ 720 
130 

95 
(I) 

815 $ 815 
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OPERATING ENVIRONMENT ANO TlIBNDS OF Tfil BUSLNESS 

2014 Revenue Trends We expect our operating environment in 2014 to remain challenging as current wicenain economic conditions continue and competition 
co01inues to increase, especially in Uie wireless area. Despite Uiese challenges, we expect our consolidated operating revenues in 20 L4 to grow, driven by 
contimling growth in our wireless data and IP-related wireline data services. including U-verse. We expect om primary driver of growth 10 be wireless dam 
services from smanphones. tablets and other services (sucb as wireless home services and mobile navigation, including car-based services). While price 
changes may impac1 revenue and service ARPU. we expect 10 increase equipment sales wider our AT & T Next installment program. We expect Ula t all our 
major cust<lmer categories will continue to increase their use of Internet-based broadband/data services. We expect continuing declines in traditional access lines 
and in traditional telephone service revenues. Where available, our U-verse services have proved effective in stemming access line losses, and we expect to 
continue 10 expand our U-verse service offerings in 2014. 

2014 Expense Trends We expect a stable consolidated operating income margin in 2014 wiU1 expanding wireless margins being oUset by wireline margin 
pressure as a result of our [p broadband and video expansion and oilier initiatives to enhance business offerings, including cloud services. Expenses related t<l 
growth areas of our business, including wireless data, U-verse and strategic business services, will apply some pressure to our operating income margin. 

Market Conditions During 2013. ongoing slow recovery in the general ec<lnomy has continued to negatively 11ricct our customers. Our business and 
residential cuStomers have continued to purchase lower levels of traditional wireline services and we expect those trends to continue. 1hesc negative trends were 
panially offset by continued growth in our wireless data and CP-related services. We expect further pressure on pricing and margins as we compete for boUl 
wircline and wireless customers who have less discretionary income. We also may experience <lilficully purchasing equipment ir1 a timely manner or 
maintaining and replacing equipment under warranty from our suppliers. 

Included on our consolidated balance sbeets are assets beld by benefit plans for tbe payment of future benefits. Our pension plans are subject to funding 
requirements of the Employee Retirement Lncome Security Act of 1974, as amended (ERlSA). Lo September 2013. we made a vohmtary contribution of a 
preferred equity interest in AT&T Mobility U LLC 10 the trust used to pay pension benefits. The lrust is entitled to receive cumulative anmual cash 
distributions of$560, whicb will result in a $560 contribution during 2014. We do not have significant additional contribution requirements to our pension 
plans for 2014. However, a weakness in lhe equity, fixed income and real asset markets could require us in future years to make contribut ions lo Uie pension 
plans in order 10 m&imain minimum funding requirements as established by ERlSA. lnvesuncnt returns on these assets depend largely on IJ"Cnds in the U.S. 
securities markets and the U.S. economy. In addition. our policy of recognizing actuarial gains and losses related 10 our pension and other postretirement plans 
in the period ill \vhich they arise s ubjects us to eamirigs volatili ty caused by changes in market condilions. Changes iii our discount rate, which are tied to 
changes in tlie bond market, and changes in the performance of equity markets, may have significant impacts on the fair value of pension and other 
postretiremem plans al the end of20 14 (see "Accounting Policies and EStimates"). 

OPERATir.'IG ENVIRONMENT OVERVLEW 

AT&Tsubsidiarics operating within the United States arc subject to federal and state regulatory authorities. AT&T subsidiaries operating outside Uie United 
States are subject to Ulc jurisdiction of national and supranational regulatory authorities in tbe markets where service is provided. and regulation is generally 
limited 10 operational licensing authority for the provision of services to enterprise customers. 

In the Telecommunications Act of l996 (Telecom Act), Congress established a national policy framework intended to bring the benefits of competition and 
investment in advanced telecommunications facilities and services to all Americans by opening aU telecommunications markets to competition and reducing or 
eliminating regulatory burdens that bann consumer welfare. I Iowcver. since lhe Telecom Act was passed, Uie FCC and some state regulatory commissions 
have maintained or expanded cenain regulatory requirements that were imposed decades ago otJ our traditional wireline subsidiaries when tl1ey operated as legal 
monopolies. We are pursuing. at both the state and federal levels. additi<lnal legislative and regulatory measures to reduce regulatory burdens Ulat are no longer 
appropriate in a competitive telecommunications market and Uiat inhibit our ability to compete more effectively and offer services wanted and oeeded by our 
customers, including ini tiatives to transition services from tr.iditional networks to all IP-based networks. At tl1.e same time, we also seek t() ensure that legacy 
regulations are not extended 10 broadband or wireless services. which are subject ro vigorous competition. 

13 

285 



Exhibit 66.c.11 

Management's Discussion and Analysis of Financia l Condition and Results of Oper ations (continued) 
Dollars in millions except per share amolmtS 

In addition. >tates representing a majority of our local service access lines have adopted legislation that enables new video entrants to acquire a single Statewide 
or state-approved franchise (as opposed to lhe need to acquire bw1drcds or even Utousands of municipal-approved franchises) to oCfer competitive video 
services. We also are supporting effons to update and improve regulatory ueatment for retail services. Regulatory refonn and passage oflegislmioo is uncenain 
and depends on many factors. 

We provide wireless services in robustly competitive markets. but tliosc services are subject to substantial and increasing governmental regulation. Wireless 
couununicatioos providers must obtain licenses from tJ1e FCC 10 provide colDJllunications services at specified spectrum frequencies within specified 
geographic areas and must comply with the FCC rules and policies governing the use of the spectrum. The FCC has recognized that the ex'J)losive growth of 
bandwidlh-intensive wireless data services requires the U.S. Government to make more spectrum available. In February 2012, Congress se t forth specific 
spectrum blocks to be auctioned and licensed by February 2015, and also authorized the FCC to conduct an "incentive auction," to make available for 
wireless broadband use certain speclrum !hat is currently used by broadcast television licensees. The FCC has initiated proceedings to establish rules tJ1at 
would govern tl1is proeess. It also initiated a separate proceeding to review its policies governing mobile specuum holdings and consider whetl1er tJ1ere should 
be limits on the amOLmt of spectrum a wireless service provider may possess. We seek to ensure !hat we have the opportlmily, lhrough lhe incentive auction 
and olhcrwisc. to obtain the spectrum we need to provide our customers wiU1 high-quality service. While wireless communications providers' prices and 
service offcriugs arc generally not subject to State regulation, states sometimes ancmpt to regulate or legislate various aspects of wireless services, such as in tile 
area of consumer protection. 

Oo January 14. 2014. the D.C. Circuit released its decision on Verizon 's appeal of the FCC's Net Neutrality rules. Tbose rules prohibited providers of fixed, 
mass market [n1emc1 access service from blocking access to lawful conient, applications, services or non-bam1ful devices. The rules prohibited providers of 
mobile broadband lntcrnet access service from blocking consumers from accessing lawful websites or applications that compete with the provider' s own voice 
or video telephony services. The rules also imposed transparency requirements on providers ofbolh fixed and mobile broadband Internet access services, 
requiring public disclosure of infonnation regarding network management practices. performance and commercial terms of their service o ITerings. In addition. 
the rules prohibited providers of fixed (but not mobile) broadband [nternet access service from unreasonably discriminating in their transmission of lawful 
network traffic. 

In its decision, the court found the FCC had authority under section 706 of the Act (which di rects the FCC and state commissions to promote broadband 
deployment) to adopt rules designed to preserve lhe open lntcrnet, but vacated and remanded the antidiscrimination and no-blocking rules on Uic ground that 
Ibey impermissibly imposed common carrier regulation on broadband lntemet access service. The coun held that, having declared broadband Internet access 
services to be information services. the FCC could noi regulate them as teleco1rummications services. The court did not vaca te the transparency rules. 

The invalidation of lhc no-blocking and antidiscrimination rules means that broadband lntcmct access providers have greater flexibility in tJ1cir provision of 
mass market services. However. the court' s finding that section 706 provides the FCC independent authority to adopt rules to promote broadband deployment 
appears to give the FCC broad authority 10 regulate lhc l.otcmcl and, more generally. IP-based services. provided the FCC finds such regulation promotes 
deployment of broadband infrastructure. ln addition. because section 706(a) grants authority to both the FCC and U1e states to adopt rules to promote 
broadband deployment, states could attempt to rely on that provision 10 regulate broadband services, although the states' authori ty to do so :ippears to be 
narrower than the FCC's. [f the FCC were to reclassify broadband as a telecommunications service, or Lhc FCC and/or lhc states were to impose additional 
regulation of the internet or broadband services, it could have a material adverse impact on our broadband services and opera ling results. 

Expeeted Growth Areas 
We expect our wireless services and wircline IP-data products to remain the most significant growtJ1 portions of our business and have also discussed trends 
affecting tlie segments in whicl1 we report results for tliese products (sec "Wireless Segmem Results" and "Wireline Segment Results"). Over the next few 
years. we expect our growth to come from IP-based data services used by our wireless and wireline customers. Whether, or tJie extent to wtilich. growth in lhese 
areas will offset declines in other areas of our business is not known. 
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Wireless We expect to deliver continued revenue growth in l11e coming years. We are in a period of rapid growth i11 wireless data usage and believe that there 
are substantial oppo.rtunities available for next-generation converged services l11at combine wireless, broadband, voice and video. For example, we have 
launched our imiovativc home moni toring service (Digital Life) and have announced plans for car-rela ted security and entertainment services. We also 
participate in [SIS which bas also begLm its national rollout of mobile payment services. 

lo the United States. we now cover all major n1etropoliran areas and nearly 280 million people with our LTE technology. We expect 10 cover approximately 300 
mil.lion people and to be essentially complete by the summer of2014. We also provide 40 coverage using various other technologies (UMTS and HSPA +).and 
when combined with our upgraded backhaul, we are :ible to enhance our network capabilities and provide superior mobile broadband speeds for data and 
video services. Our wireless network also relies on other GSM digital transmission technologies for 3G and 2G data communications. As of December 31, 
2013, we served more tban I I 0 million subscribers. We continue to expand the number of locations, including airports and cafes, where customers can access 
broadbm1d lruemet connections using wireless fidelity (local radio frequency commonly referred to as Wi-Fi) technology. 

As Uic wireless indusll')' continues to mall1rc. we believe that future wireless growth will increasingly depend on our ability to offer innovative data services 
and a wi reless network Lha1 l1as sufficient spectrum and capacity to support lbese imJovations. We are facing significant spectrum and capacity constraints on 
our wireless network in cenain markets. We expect such constraints to increase and expand to additional markets in U1c coming years. While we are continuing 
to invest significant capital in expanding our network capacity, our capacity constraints could affect llie quality of existing voice and data. services and Ol1r 
ability to launch new, advanced wireless broadband services, unless we are able to obtain morn spectrum. AIJy long-term spectrum solution will require tbat 
l11e FCC make new or existing spectmm available to l11e wireless industry to meet the expanding needs of our subscribers. We will continue 10 attempt 10 

address spectrum and capacity constraints on 3 market-by-market basis. To that end, we closed more than 60 de:ils to :icquirc spectrum and wireless 
operations during 20 13. Much of tbc recently acquired spectrum came from an innovative solution in which we obtained FCC approval LO use Wireless 
Communication Services spectrum for mobile broadband for the llJ"St time. 

U-verse Services During 20 13, we continued to expand our offerings of U-vcrsc higb speed IJltcmct and TV services. As of December JJ, 20]}, we arc 
marketing U-verse services to approximately 27 million customer locations (locations eligible to receive U-verse service). As of December JJ. 2013, we had 
I 0.7 mil lion total U-verse subscribers (high-speed Internet and video), including 10.4 million faiternet and 5.5 million video subscribers (subscribers to both 
services are only coumed once in the total). As part of Project Velocity IP (VIP). we plan to expand our IP-broadband service 10 approximately 57 million 
customer locations, including U-verse services 10 a total of33 million customer locations. We expect to be substantially complete in the 2015 and 2016 
time frame. 

We believe ll\at our U-vcrsc TV service is a "video service" under 'lhc Federal Communications Act. However, some cable providers and municipalilics have 
claimed that certain IP services should be treated as a traditional cable service and therefore subject to the applicable state and local cable regulation. Petitions 
have been filed at tbe FCC alleging llial the maoocr in wllicb we provision "public, educational and governmental" (PEG) programming over our U-verse TV 
service conflicts witli federal law, and a lawsuit bas been filed in a California state superior coun raising similar allegations under California law. If courts 
having jurisdiction where we have significant deployments of Ollr U-versc services were to decide that federal. state and/or local cable regulation were 
applicable to our U-vcrsc services, or iftbc FCC, state agencies or the courts were to rule lliat we must deliver PEG programming in a manner substantially 
different from the way we do today or in ways Uiat arc inconsistent with OL1r current network architecttLrc, it could have a material adverse c(fect on the cosl 
and extent of our U-verse offerings. 

REG ULATORY DEVELOPMENTS 

Set fonb below is a summary of tbe most significant regulatory proceedings tliat direcUy affected mir operations during 20 IJ. lndustry-widc regulatory 
developments are discussed above in Operating Environment Overview. While l11ese issues may apply only to certain subsidiaries, the words "we," "AT&T'' 
and "our" arc used to simplify tbc discussion. The following discussions are intended a~ a condensed summary of U1e issues ralhcr than as a comprehensive 
legal analysis and description of all or these specific issues. 

brtem ati011al Reg11/(lfio11 OL1r subsidiaries operating outside the United States are subject to the jurisdiction of regulatory authorities in tbe market where 
service is provided. 0Llr licensing, compliance and advocacy initiatives in foreign countries primarily enable tbc provision of enterprise (i.e., large-business) 
services. AT&T is engaged in multiple eITons witb foreign regulators to open markets to competition, reduce network costS, foster conditions favorable to 
investment, and increase our scope of fully authorized network services and products. 
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Federal Reg11/atio11 A summary of significam 2013 federal regulatory dcvelopmems follows. 

J nterca.rricr Compensation/Universal Ser vice In October 2011. Lhe FCC adopted an order fundamentally overhauling its high-cost universal service 
program. through w.bich it disburses approximately S4,500 per year to carriers providing telephone service in high-cost areas, and its existing intercarrier 
compensation (ICC) rules, which govern payments between carriers for the exchange of traflic. The order adopL~ rules 10 address immediately certain practices 
that artificially increase tCC payments, as well as other practices to avoid such payments. The order also establishes a new ICC regime that will result in the 
elimination of vir1ually all terminating switched access charges and reciprocal compensation payments over a six-year transition. In the order. the FCC also 
repurposed its high-cost universal service program to encourage providers 10 deploy broadband facilities in w1scrvcd areas. To accomplish this goal, the FCC 
is transitioning suppor1 amowus disbursed through its existing high-cost program to its new Connect America Fund (CAF). In 20 13, the FCC awarded us 
approximately S lOO in new CAF funding to deploy broadband in unserved areas. We support many aspects of the order and new rules. AT&T and other 
parties have filed appeals of the FCC's rules, which are pending in the Tenth Circuit Court of Appeals. Our appeal challenges only certain. narrow aspects of 
the order: AT&T imervened in support of the broad framework adopted by the order. Oral argument on the appeal took place November 19, 20 13. A decision 
is possible in 2014. We do not expect the FCC's rules to have a material impact on our operating results. 

Transition to IP-Based Network In conjllllction wiU1 Project VIP. we filed a petition with 1.he FCC asking it to open a proceeding to faci li1aie our transition to 
all IP-based networks and services 10 promote consumer iutercsts and incent private investment in broadband infrastructure. On January 30, 2014, the FCC 
adopted an order authorizing a broad set of voluntary experiments to measure the impact on consumers of the lP tranSition. Among other things. 1.bc order 
invites providers to submit proposals for all-IP trials in discrete geographic areas. In the first quarter of20 14, AT&T expects to submit a detailed plan for two 
such trials. The FCC will put that detailed plan out for public comment, and expects 10 adopt an order regarding AT&T's plan by the end of the second 
quartcrof2014. We expect this transition to take several years. 

Net Neutrality On January 14, 20 14, the D.C. Circuit released its decision on Verizon's appeal of the FCC's Net Neutrality rules. As discussed above, 
although the court found that the FCC generally bas authority to adopt Net !\cutrality rules, the court vacated and remanded the FCC's aotidiscrin1ination and 
no-blocking rules 011 the ground that they impcnnissibly imposed common carrier regulation on broadband lntcmet access service (the court upheld the 
transparency requirements). Tbat decision means that broadband lntemet access providers have greater ·Oexibility in their provision of mass market services. 
But the court's fu1ding that the FCC has authority to adopt ru les to promote broadband deployment appears to give the FCC broad authority to regulate the 
Intemet and, more generally. U>-based services. In addition. the court's rationale appears 10 give the states authority to adopt rules to promote broadband 
deployment, although their authority to do so appears 10 be narrower than the FCC's. lf the FCC were to reclassify broadband as a telecommunicatiotJS 
service, or Lhe FCC and/or the states were to impose add.iLional rcgttlation of the fntcmct or broadband services, it could have a material adverse imJ)act on our 
broadband services and operating results. 

COMPETITION 

Compctitio11 continues to increase for telecommunications aod infom1ation services. Technological advances have expanded I.he types and uses of services and 
products available. In addition. lack of or a reduced level of regulation of comparable alternatives (e.g., cable, \vireless and VoIP providers) has lowered costs 
for these alternative communications service providers. As a result. we face heightened competition as well as some new opportUJlities in significam portions of 
our business. 

Wireless 
We face substantial and increasing competition in all aspectS of our wireless busiuess. Under current FCC ruks, multiple licensees, including six or more 
PCS licensees. two cellular Licensees and one or more enhanced specialized mobile radio licensee may operate in eac.h of our seNice areas. which results in the 
potential presence of multiple competitors. Our competitors include brands such as Verizon Wireless, Sprint, T-Mobile, Metro PCS and ·Cricket Wireless, a 
larger number of regional providers of cellular, PCS and other wireless communications services and resellers of those services (sec Note 5 for a discussion of 
our pending acquisition of Leap). In addition. we face competition from providers who offer voice, text messaging ru1d other services as applications on data 
networks. More tham 97 percent of the U.S. population lives in areas with al least three mobile telephone operators, and 90 percent oft.he population lives in 
areas with m least (i ve competing carriers. We may experience significant competition from companies that provide similar services using other 
communications 1.echnologies and se.rvices. While some ofl11ese technologies and services are now operational. others are being developed or may be developed. 
We compete for customers based principally 011 service/device offerings, price, call quality, coverage area and customer service. 
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The FCC may develop rules lo auction or otherwise make available additional spectrum lo lhe wireless industry. The FCC bas indicated it plans lo conduct an 
auction in 20 14 under which up 10 120 l'vlliz of UHF TV spectrum could be reallocated for mobile wireless use. In addition, the FCC is required by Jaw 10 

auction up 10 65 MTiz of additional wi reless spectrum in 20 15. The FCC has yet to develop 1])e rules under which this spectrum might be available. 

Wireline 
Our wireline subsidiaries will face continued competitive pressure in 2014 from multiple providers, including wireless. cabl.e and other VoIP providers. 
interexchange carriers and resellers. In addition. economic pressures are leading customers to temtinate their traditional local wireJine service and use 
competitive wireless and Internet-based services, intensifying a pre-existing trend toward wireless and Inteme1 use. [n most marketS, we compete, often on 
pricing of bundled services, with large cable companies, such as Comcast Corporation, Cox Communications lnc. and Time Warner Cable lnc., for local, 
high-speed Internet, video and voice services cusmmers and other smaller telecommunications companies for both long-distance and local services customers. 

Our wire line subsidiaries genenilly remain subjecl to regulatiou for wliolesale services by state regulatory commissions for intrastate services and by the FCC 
for interstate services. Under tbe Telecom Aci. companies seeking to imereonnect to our wireline subsidiaries' networks and exchange local calls emer into 
interconnection agreements with us. Any unresolved issues in negotiating those agrecmcDts are subject to arbirration before the appropriate state commission. 
These agreemems (whether fully agreed-upon or arbitrated) are then subject ro review and approval by the appropriate state commission. 

Our wirelinc subsidiaries operate UJJdcr sta1e-spceific fonns of regulation for retail services mat were either legislatively enacted or authorized by tbe appropriate 
state regulatory commission. Most States deregulate the competitive services; impose price caps for some services where the prices for these services are not tied 
to the cost of providing the services or to rate-of-return requiremems; or adopt a regulatory framework thai incorporates deregulation and price C3ps. Some 
states may impose minimum customer service standards wi1h required payments if we fail to meel the standards. 

We continue to lose access lines due to competitors (e.g .. wi reless. cable and Von> providers) who can provide comparable services at lower prices because they 
are 1101 subject to traditional telephone industry regulation (or !.he extent of regulation is in dispute). utilize di.a'ere111 technologies. or promote a different 
business model (such as advertising based) and consequently have lower cost structures. ln response to these competit ive pressures. for several years we have 
utilized a btmdling stmtegy thai rewards customers who consolidate their services (e.g .. long-distance telephone. higl1-speed lnicmet. wireless and video) wirh 
us. We continue to focus on bundling wircline and wireless services, including combined packages of minutes and video service through our U-vcrse service. 
We will continue to develop innovative products that capitalize 011 our LP-based network. 

Additionally. we provide local. domestic intrastate and interstate, l11temational wholesale tleh\lorking capacity. and switched services to othet service 
providers, primarily large lnternct Service Providers using the largest class of nationwide Internet networks (Internet backbone), wirele.~s carriers, Competitive 
Local Exchange Carriers. regional phone Jnew11bent Local Exchange Carriers. cable companies and sy~1ems integrators. These services are subject to 
additional compctiti vc pressures from the development of new technologies and the increased availability of domestic and international transntission capacity. 
The introduction of new products and service offerings a.nd increasing satellite, wireless, fiber-optic and cable transmission capacity for services similar to 
tl1ose provided by us conti11ues to provide co1npe1i1ive pressures. We face a number of international competitors, including Orange Business Services, British 
Telecom, Singapore Tcleeonununieatious Limited and Verizon Com1mmications Loe .. as well as competition from a number of large systems intcgnitors, such 
as HP Enterprise Services. 
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ACCOUNTING POLICIES AND STANDARDS 

Cri tical Acrounting Poliries and Estimates Because ofLhe size of the financial statcmem linc items they relate to or the extem ofjudgmem required by our 
management, some of our accounting policies and estimates have a more significant impact 011 our consolidated financial statements than others. The following 
policies are presemed in the order in which the topics appear in m1r consolidated stmemems of income. 

Allowance fo r Doubtful Accounts We maintain an allowance for doubtfol accoLmtS for estimated losses that result from the failure of our customers to 
make required paymellts. When determining the allowance, we consider the probabili ty of recoverability based on past experience. taking into account 
current collection trends as well as general economic factors, including bankruptcy rates. Credit risks are assessed based on historical write-offs, net of 
recoveries, and an analysis of the aged acco1m1S receivable balances wilh reserves generally increasing as the receivable ages. Accounts receivable may be 
fully reserved for when specific collection issues are known to exist, such as pending bankruptcy or catastrophes. Tbe analysis of receivables is 
performed monthly, and the allowances for doubtful accounts arc adjusted through expense accordingly. A 10% change in the amolllltS estimated to be 
Llllcollcctiblc would result in a change in the provision for lUlcoUcctiblc accowlls of approxiniatcly $95. 

Pension and P'ost retirement Benefi ts Our actuarial estimales of retiree benefit expense and lhe associated signiticam weighted-average assumptions are 
discussed ill Note 12. 0Ltr assumed diseounl rate of5.00% at December 31 , 2013, reflects the hypothetical rate at which tile projected benefi t obligations 
could be effectively settled or paid out to participants. We detenuined our discolUlt rate based on a range of factors, including a yield curve composed of 
the rates of rellun on several hundred high-quality, fixed income corporate bonds available at the measuremem dme and Lhe related expected duration for 
the obligations. These bonds were all rated at least Aa3 or AA- by one of the nationally recognized Statistical rating orgai1izations, denominated in U.S. 
dollars, and neither callable, convertible nor index linked. For the year ended December 31, 20 13, we increased our diseouut rate by 0. 70%, resulting in a 
decrease in our pension plan benefit obligation ofS4.533 and a decrease in our postrctircrnent benefit obligation of$3. I 6 I. Fonhc year ended December 
31, 2012. we decreased our discmmt rate by 1.00%. resultiJ1g in an increase in our pension plau benefit obligation of $7.030 and an increase in our 
postretirement benefit obligatiou of$4,546. 

Our expected long-term rate of return on plan assets assumption was 7.75% for the year ended December 31, 2013. Our expected return on plan assets is 
calculated using the actual fair value of plan assets. Ir all other factors were to remain Llllchanged. we expect that a 0.50% decrense in the expected long­
term rate of return would cause 2014 combined pension ai1d postrcti.remcnt cost to iricrcase $262, which under our accotu1ting policy would be recognized 
in the current year as part of our fourth-quarter remeasurement of our retiree benefit plans. tu 2013, the actual return on our combined pension and 
~strctircment pla.Jl assets wtis 14.1%, resulting in an aetua.rial gain of$3,239. 

We recognize gains and losses on pension and postretirement plan assets and obligations immediately in our operating results. These gains and losses are 
generally measured annually as of December 31 and accordingly will normally be recorded during U1e fourth quarter, unless an earlier remeasurement is 
required. Should actual experience differ from actuarial assumptions. U1e projected pension benefit obligation and net pension cost and accumulated 
postreti remcnt benelil obligation and postrctircmclll be11efit COSt would be affected in future years. Note 12 also discusses the effects of ccrtaiJ1 changes in 
assumptions retated to medical trend rates on retiree healthcare costs. 

Depreciation Our depreciation of assets, including use of composite group clepreciation and estimates of useful lives. is described i.n Notes J and 6. We 
assign useflll lives based on periodic studies olactual asset lives. Changes in those lives with significant impact on the fuiancial statements must be 
disclosed, but no such changes have occurred in the three years ended December 31. 2013. However. if all other factors were to remain llllcl1anged, we 
expect that a one-year increase in I.be useful Lives of our plant in service would result in a decrease of approximately S2,539 in our 2013 depreciation 
expense and tliat a one-year decrease would result in an ir1crease of approximately S3. 763 in our 20 l3 depreciatioo expense. 
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Asset Valuations and Impairments We accow11 for acquisitions comple1cd after 2008 using lbe acquisition method. We allocate the purcliase price to 
lbc assets acquired and liabilities assumed based on their estimated fair values. The estimated fair values of intangible assets acquired are based on Uie 
expected discounted cash nows of the identified customer relationships, patents, trade names and FCC licenses. rn determining the flllture cash flows, we 
consider demand, competition and other economic factors. 

Customer relationships, which are finite-lived intangible assets, are primarily amortized using I.he sum-of-the-months-digitS method of amonizarion over 
the period in which tl1ose relationships are expected to contribute to 011r future cash Oows. The sum-of-llie-months-digits method is a process of alloca11on 
and renects our belief that we expect greater revenue generation from these customer relationsrups dllfing the earlier periods after acq11isition. Amortization 
of other inl3Jlgibles, including patents and ccnain trade names, is detemtined using U1e straight-line metl1od of amortization over the expected remaining 
useful lives. 

Goodwill, wireless FCC licenses and Lrade names are not amortized but tested annually for impairment. We conduct our impaim1ent 1ests as of October I. 
We test goodwill oo a reporting unit basis, and our reporting uoits coincide willi our segments. If, due to changes in how we manage Uic business, we 
move a portion of a reporting unit to m1olher reporting unit. we detem1ine the amow1t of goodwil l to reallocate to the new reporting unit based on lhe relative 
fair value of the portion of the business moved and Ilic portion of the business remaining iii the reporting 11nit. The goodwill impairment test is a two-step 
process. The first step uwolvcs dctcm1ining the fair value of the reporting unit and comparing lhat measurement to the book value. lflthc fair value exceeds 
Ille book value. then no further testing is req11ired. 1f the fair value is less than the book value (i.e., an indication of impairment existS). then we pedorm 
the second step. 

ln llie second step. we detemtine the fair values of all of the assets and liabilities of the reporting unit, uiclucling ll1ose that may not be currently recorded. 
The difference between tl1c sum of all of ll1osc fair values aud the overall reporting w1it's fair value is a new implied goodwill amowlt. which we compare 
to the recorded goodwill. If implied goodwill is less than tl1e recorded goodwill, then we record an impainnent of the recorded goodwill. The amo11nt of tltis 
impainncm may be more or less tlian tl1e difference between the overall fair value and book value of the reporting unit. II may even be zero if the fair 
values of other assets arc less than their book values. 

As shown in Note 7, all of our goodwill resides in the Wireless and Wirclu1c segments. For each of those segments, we assess their fair val11cs using an 
income approach (also known as a discounted cash now) and a market multiple approach. The income approach utilizes a l 0-year cash flow projection 
with a perpetui1y value discoun ted using an app1opriate Weighted Average Cos1 of Capital rate for each reporting unit. The market m ulliple approach uses 
a multiple of a company"s Eamittgs Before [ntcrest. Taxes. :md Dcprceiation attd A111orti2.ation expenses (EBLTDA}. We dctermittcd Lhe niultiplcs oftht 
publicly traded companies whose se.rvices are comparable to those olTered by ll1e segment and then calculated a weighted-average of those multiples. Using 
those weighted averages. we then calculated fair values for each of those segments. In 20 l 3. the calculated fair value of the reporting 1111it exceeded book 
value in all circumstances and no additional testing was necessary. Ln the event of a I 0% drop iii the fair values of the reporting units. the fair values 
would have still exceeded the book values of the reporting LlnilS and additional testing would still have not been necessary. As a result of our 2011 
impaim1cnt test, we recorded a goodwill impairment charge in the Advertising Solutions segment due to declines in tbc value of 011r directory b11sincss and 
that u1dustry (sec Note 7). We also recorded a corrcspondu1g impairment to an u1dcfinitc-lived trade name used by the former Advertising Solutions 
segment. 

Wireless FCC 1 icenscs are tested for impairmenl on an aggregate basis. consistent witJ.1 tl1e management of the business on a national scope. As in prior 
years, we performed our test of the fair values of FCC licenses usu1g a discmmtcd cash now model (ll1e Greenfield Approach). The Greenfield Approach 
assumes a company initially owns only ll1e wireless FCC licenses, and then makes investments required to build an operation comparable to U1e one ll.iat 
currently utilizes the licenses. We utilized a 17-year discrete period to isola1e cash Oows attributable to the licenses. including modeling tile bypotheli.cal 
build-out. The projected cash flows are based on certain financial factors, i11cl11ding revenue growtl1 ra tes. EB!TDA margins and chum rates. For 
impainnem testing purposes, we assumed wireless revenue growth 10 trend down from our 2013 growth rate of 4. 7% to a long-term growth rate that reflects 
expected long-term ulflation trends. We ass11med 011r ch11rn rates will decline in 2014 from 011r rate of 1.37% in 2013. in line with expected trends in the 
industry bul at :a rate comparable with industry-leading churn. EBITDA margins were assumed to continue to trend at least 40%. 
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This model lllcn incorporates cash tlow assumptions regarding investment in the network, development of distribution channels and the subscriber base, 
and olller inputs for making U1e business operational. We based the assumptions, which underlie the development oftbe network, subscriber base and 
otJ1er critical inputs of tJte discow11ed cash tlow model, on a combination of average marketplace participant data and our historical results, trends and 
business plans. We also used operating metrics such as capital investment per subscriber, acquisition costs per subscriber. minutes of use per 
subscriber. etc .• to develop the projected cash !lows. Since we included tJ1c cash flows associated with these other inputs in the annual cash !low 
projections. the present value of ilie unlevered free cash flows oftiie segment, after investment in tJie network, subscribers. etc., is attributable to tbe 
wireless FCC licenses. The terminal value of the segment, which incorporates an assumed sustainable growth rate, is also disco1rnted and is likewise 
attributed to the licenses. We used a discount rate of 8.5%, based on the optimal long-term capital structure of a market participant and its associated cost 
of debt and equity, to calculate U1e presen1 value oftbe projected cash flows. This discount ra1e is also consisten1 witl1 ra1es we use to calculate tJ1e present 
value of tbe projected cash flows o( licenses acquired from third parties. 

Lf either Lhe projected rate oflong-tenn growtJ1 of cash Oows or revenues declined by l %. or if the discow1t rate increased by I%, the fair values of the 
wireless FCC licenses, while less than currently projected, wou.ld still be higher tJian tJic book value of the licenses. The fair value of the licenses exceeded 
the book value by more than 25%. 

We review customer relationships and other long-lived assels for impairment whenever even ls or circumstances indicate tbat Lhe carrying amount may not 
be recoverable over the remaining life of tJie asset or asset group. To detennine that the asset is recoverable, we verify that the expected undiscoumed future 
cash nows directly related to Lhat asset exceed its book value. 

We evaluate our investments to detemtine wl1ether market declines are temporary and accordingly reOeeted in accumulated other comprehensive income. or 
other-than-temporary and recorded as an expense in other income (expense) in the co1t<;0lidated illcome smtements. This evaluation is based on the length or 
time ru1d the severity of decline in the invesmient's value. In 2012 and 20 l l. we identified an immaterial other-than-temporary decline in the value of 
equity meUiod investments and various cost investments. 

Income Taxes Our estimates of income taxes and the significant items giving rise to the deferred assets and liabilities arc shown in ~otc 11 and reflect 
our assessment of actual fulllrc taxes to be paid on items reflected in the financial statements, giving consideration to both timing ru1d probability of these 
eslimates. Actual income taxes could vary from U1ese estimates due to future changes in income tax Jaw or the final review of our tax retums by federal. 
state or foreign tax authorities. 

We use our judgme111 to determine whether it is more likely than not iliat we will sustain positions that we have taken on tax retums and, if so, the amow1t 
of benefit to initially recognize withi11 our financial statements. We regularly review our uncertain tax positions and adjust our 1mrecognized tax benefits 
(UTBs) in light of changes in facts and circumstances, such as changes in tax law, interactions with taxing authorities and developments in case law. 
These adjustments to our lJTBs may affect our income ta.'t expense. Settlement of uncertain tax positions may require use of our cash. 
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OTHER BUSJNESS MA TIERS 

Atlantic TclL'-Network, Inc. Transaction [11September20 13, we acquired Atlaniic Tele-Network, [nc.'s U.S. retail wireless operations, operated under tl1e 
AU tel brand, for S806 in cash, which included closing adjusunents. Under lhc tcnns of the agreement, we acquired wireless properties, including licenses, 
network assets, retail stores and approximately 550,000 subscribers. We expect to complete network upgrades and migrate customers to our network in the 
second half of2014. 

Leap Acquisition In July 2013. we an.nowiced an agreement to acquire Leap Wireless lntemational, Lnc. (Leap). a provider of prepaid wireless service under 
the Cricket brand name, for fifteen dollars per outstanding share of Leap's common stock, or approximately S 1,260, plus one nontransferable contingent 
value right (CVR) per share. TI1e CVR will entitle each Leap stock.holder to a pro rata share of the net proceeds o(lhe future sale of ll1e Chicago 700 Milz A­
band FCC license held by l.eap. As of September 30, 20 13, Leap bad approximately $3.100 of debt. net of cash. Under the tenns of the agreement, we will 
acquire all of Lcap's stock and, thereby, acquire all of its wireless properties, including spectrum licenses, network assets, retail stores and approximately 4.6 
million subscribers. Lcap's spectrum licenses include Personal Communications Services (PCS) and A WS bands and are largely complementary to our 
licenses. Leap's network covers appro:itimately 96 million people in 35 states and consists of a 3G CDMA network and an L TE network <:overing 
approximately 21 million people. 

The agreement was approved by more than 99 percent of votes cast by Leap's stock.holders on October 30, 20L3. The transaction is subject 10 review by the 
FCC and Department of Justice (DOJ). The .review process is underway at botb agencies. Tile transaction is expected to close in the first quarter of2014. The 
agreement provides both parties with certain termination rights if the transaction docs not close by July 11. 2014, which can be extended until January 11 . 
2015 if certain conditions have not been met by that date. Under certain circumstances, Leap may be required to pny a tennination fee or AT&T may be 
required to provide Leap with a three-year roaming agreement for l TE data coverage in certain leap markets Jacking LTE coverage, if the transaction does not 
close. ff leap enters into the roaming agreement. AT&T will then have the option within 30 days after entry into the roaming agreement to purchase cenain 
specified Leap spectnuu assets. If AT&T docs not exercise its right to purchase all of lhc specified Leap spectrum assets, Leap can then within 60 days after 
expiration of AT &T's option require AT&T to purchase all of the specified spectrum assets. 

Spectrum Acquisitions In September 20 13, we acquired spectrum in the 700 MHz B band from Verizon Wireless for Si 1,900 in cash and an assignment of 
A WS spectrum licenses in live markets. The 700 MHz licenses acquired by AT&T cover 42 million people in 18 states. In January 2014, we announced an 
agreement 10 purchase 49 A WS spectrum licenses. covering nearly 50 million people in 14 states. from Aloha Partners 11. LP. The transactioa is subject to 
regulatory approval a1:1d we expect to close the trattsactiott ill the second hnlf of 20 14. 

Tower Transaction On December 16. 2013. we closed our transaction with Crown Castle International Corp. (Crown Castle) in which Crown Castle will 
have the exclusive rights 10 lease and operate 9,048 and purchase 627 of our wireless towers for $4,827 in cash. Uodcr the terms of tile leases, Crown Castle 
will have exclusive rights to lease and operate the towers over various terms with an average length of approximately 28 years. As the leases expire. Crown 
Castle will have fixed price purchase options for these towers totaling approximately $4,200. based on their estimated fair maikct values at the end of the lease 
terms. We will sublease space on ll1c towers from Crown Castle for a minimum of I 0 years at current market rates, wi th options to renew. We accowlted for 
the proceeds as a fuiancing obligation. 

Connecticut Wireline Disposition In December 20 13. we agreed to sell our incmnbem local exchange operations in Connecticut to Frontier Communications 
Corporation for $2.000 in cash. These Connecticut operations represent approximately $1,200 in annual revenues as of2013. The transaction is subject to 
review by the U.S. Department ofJusticc. the FCC and the Connecticut Public Utilities Regulatory Authority and other state regulatory authorities. We expect 
the transaction to close in ll1e second half of 2014. subject lo customary closing conditions. 

Envir onmental We are subject from time to time to judicial and administrative proceedings brought by various governmental authorities. wider federal, state 
or local environmental laws. We reference in our Fonns I 0-Q and I 0-K certain environmental proceedings tl1at could result in monetary sanctions (exclusive of 
interest and costs) of one hundred thousand dollars or more. However, we do not believe lliat any of tliosc currently pending will have a material adverse effect 
on our results of operations. 
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UQUWITY AND CAPITAL R£SOURC£S 

We had $3,339 in cash and cash equivalents available at December 31, 2013. Cash and cash equivalents included cash of$697 and money market funds 
and other cash equivalents of S2,642. Cash and cash equivalents decreased S 1.529 since December 31. 2012. During 2013, cash inflows were priruari.ly 
provided by cash receipts from operations. a net increase in our debt and cash received from our tower leasing arrangement with Crown Casile and other asset 
sales. These inflows were largely 01Ise1 by cash used to meet lhe needs of the business. including but not limited 10, paymeDI of oper.1ting expenses. funding 
capital expenditures, dividends to stockholders, stock repurchases and the acquisition of wireless spectrum and operations. We discuss many of these factors 
in derai l below. 

Cash Provided by or Used in Operating Activities 
During 2013, cash provided by operating activities was $34, 796, compared to $39, 176 in 20 12. Lower operating cash flows in 20 13 were due 10 higher cash 
tax payments and lbe timing of working capital payments and wireless device financing related to our AT & T Next program. We expect lower cash from 
operations in 2014. in part as the tax rules allowing companies 10 more rapidly deduct lhc cost of equipment have ended and our AT&T Nlext program 
continues to gain popularity with customers. 

During 2012, cash provided by operating activities was $39, 176 compared to $34,743 in 20 I l. Our higher operating cash flows in 20 12 were due to 
nonrecurring paymen1S made in 1he prior year, including a $3.000 merger breakup fee 10 Deutsche Telekom AG (Deutsche Telekom) and a contribution 10 our 
pension plan of $1,000, as well as improvements in inventory and working capital management during 2012. 

Cash Used in or Provided by Inves ting Activities 
During 2013, cash used in investing activities consisted primarily of: 

• $20,944 in capital expenditures. excluding interest during construction. 
• $284 in interest during construction. 
• $4,050 purchase of wireless spectrum licenses and ope.rations. 

During 2013, cash provided by investing ac1ivities consisted primarily of: 
• $1,l 79 from I.he sale of a portion of our shares in America Movil. 
• S7 I 2 from the sale of various properties. 
• $200 from the repayment or advances to yp !foldings. 
• SI 0 l from the retum of investment in YP Holdings. 

Virtually all of our capital expenditures arc spent on our wirclc:ss and wircline networks, our U-verse services and support systems for our cotllllllloications 
services. Capital expenditures, excluding interest during construction, increased $1.479 from 2012. Our Wireless segment represented 52% of our total 
spending and increased 3% in 20 13. The Wircli nc scgmcn1. which includes U-vcrsc services, represented 48% of the total capital cxpcndinurcs and increased 
13%in 2013, primarily reflecting our implememalion of Project VIP. 

We expect that our capital expenditures during 2014 will be in the $21.000 range. We expect 20 14 to be our peak invcsnnent year for Project VIP and anticipate 
our Wireless and Wireline segments' spend to be proponionally consistent to the previous year. Upon our completion of Project VIP. we expect capital 
invesunents 10 tre.nd back lo historic levels. The amount of capital investment is influenced by demand for services and products, continued growth and 
regulatory considerations. 

Cash Used in or P"rovidcd by Financing Activities 
We paid dividends of $9,696 in 20 J3. $I 0,241 in 2012. and SI 0, 172 in 2011. primarily reflecting the decline in shares outstanding due to our repurchase 
activity, partially oiTset by dividend rate increases. In December 2013, our Board of Directors approved a 2.2% increase in the quarterly dividend from $0.45 
to $0.46 per shore. This follows a 2.3% dividend increase approved by our Board in November 2012. Dividends declared by our Board of Directors 1otaled 
$1 .81 per share in 2013, SI. 77 per share in 2012, and Sl.73 per share in 20 11. Our dividend policy considers the expectations and requiremcn1S of 
stockholders. internal requirements of AT&T and long-term growth opportunities. It is our intent to provide tbe financial flexibility to allow our Board of 
Directors to consider dividend growth and to recommend an increase in dividends to be paid in future periods. AU dividends remain subject to declaration by 
our Board of Directors. 
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ln 2013. we continued to take advamage of lower market imcrest rates and u11denook several activities relalcd 10 Ollf Jong-1enn debl which callScd Ollf weighted 
average imerest rate of our entire long-1em1 debt portfolio 10 decrease from 4.9% at December 31. 2012 to 4.5% at December 31. 2013. We had $74.484 
of total notes and debentures outstanding (see Nole 9) at December 3 l , 2013. which included Euro, British pound sterling or Canadian dollar deno111inated 
debt of approximately $ 18.206. 

During 2013. we received net proceeds of $12,040 from lhe issuance of $12, I 08 in long-term debt in various 1narkets, with an average weigb1ed mnturity of 
approximately lO years and an average interest rate of2.6%. Debl issued included; 

• February 2013 issuance ofS J,000 of0.900% global notes due 2016 and $1,250 of floating rate notes due 2016. The floating rate is ba-;ed upon Lhe 
three-month London IJJterbank Offered Rate (LlBOR), reset quarterly, plus 38.5 basis points. 

• March 2013 issuance of$500 of I .400% global notes due 2017. 
• March 2013 issuance of€1.250 of2.500% global notes due 2023 (equivalent 10 St .626 when issued) and €400 of3.550% global notes due 2032 

(equivalent to $520 when i$sued). 
• May 2013 issuance of £1,000 of 4.250% global no1es due 2043 (equivalent to SI ,560 when issued). 
• November 20 l3 issuance of€l,000 of 2.650% global notes due 2021 (equivalent to $1,349 when issued) and €1,000 of 3.500% global notes due 2025 

(equivalent lo $1,349 when issued). 
• November 20 J 3 issuance of CDN$J ,OOO of3.825% global notes due 2020 (equivalent to $954 when issued). 
• November 2013 issuance of $1,600 of2.375% global notes due 2018 and $400 of floating rate notes due 2018. Tlle Ooating ratcis based upon the Lhrec­

month LIBOR, reset quarlerly, plus 91 ba.~is points. 

During 20 13, we redeemed $7,698 in debt, primarily consisting of the following repaymenis: 
• March 2013 repayment ofEl,250 4.375% notes (equivalent to $1,641 wben repaid) and $147 of 6.5% notes. 
• July 2013 early redemption of $300 of 7.375% notes originally due in July 2043. 
• October 2013 early redemption of$550 of6.625% notes originally due in October 2034. 
• We also completed debt tender offers covering $5,000 of various notes with stated rates of 5.20% to 8.75% for $5,556 in cash payments. 

At December3 I, 20 13, we had $5,498 of debt maturing within one year, substantially all of which was related to long-term debt issuances. Debi maturing 
within one year includes the following notes that may be put back to us by tbe holders: 

• $1,000 of annual put reset securities issued by BellSouth Corporation that may be put back to us each April until maturity in 2021. 
• An accreting zero-coupon note th.at may be redeemed each May until maturity in 2022. lf the zero-coupon note (issued for principal of $500 in 2007) is 

held to maturity, the redemption amount will be $1,030. 

In December 2010, our Board of Directors authorized the repurchase of up to 300 million shares of AT&T common stock. We began buying back stock m1der 
this program in the first quarter of2012 and completed the authorized repurchase that year. In July 2012, the Board of Directors approved a second 
authorization to repurchase 300 million shares, which we completed in May 20 l3. In Mnrcb 2013. our Board of Directors approved a third authorization to 
repurchase 300 mill ion shares of our common stock, which has no expiration date. During 2013, we repurchased 366 million sh:ires for $13,028 under the 
two most recent authorizations. At the cod of 20 13. we had approximately l 63 million shares remaining on the March 2013 authorization. We expect to make 
future repurchases opportunistically. 

The emphasis of our 20 14 financing activities will be Lhe payment of dividends, subject 10 approval by our Board of Directors, the repayment of debt and 
share repurchases. We plan to fund these activities through a combination of cash from operations, debt issuances, and asset sales. The timing and mix of 
debt issuance will be guided by credit market conditions and iuterest rate trends. 

Credit Facilities 
On December 11 , 2013, we amended and extended for an additional lwo-ycar term our existing $5,000 revolving cn::dit agreement with a syndicate of banks 
LUllil December 20 l 8 (December 20 LS Facility). We also bave an existing $3.000 revolving credit agreement that was entered into in 2012. with a syndicate of 
banks that is available until December 2017 (December 20 17 Facility). Cn the event advances arc made llndcr either agrccmcJll, Lhosc advances would be used 
for general corporate purposes. Advances are not conditioned on the absence of a material adverse change. All advances must be repaid no later than the da1e on 
which lenders arc no longer obligated to make any advances under each agreement. Under each agreement. we can 1cmtiJlatc. in whole or Lo part. amounts 
committed by the leJJders in excess of any outstanding advances; however, we canno1 reinstate any sucb terminated commitments. At December 31, 2013. we 
had no advances outstanding under either agreement and were in compliance with all covenants wider each agreement. 
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Advances wider both agreements would bear interest, at AT &T's option, cit11cr: 
• at a variable annual rate equal to (I) the highest of: (a) lhe base (or prime) rate of the bank affiliate of Citibank. N.A. which is serving as 

administrative agenl under the Agreement, (b) 0.50% per annum above the Federal funds rate, and (c) lhe LIBOR applicable lo U.S. dollars for a 
period of one month plus 1.00% per annum, plus (2) an applicable margin, as set forth in the Agreement (Applicable Margin): or 

• at a rate equal to: (i) tbc LlBOR for a period o( one, two, three or six months, as applicable, plus (ii) tl1e Applicable Margin. 

The Applicable Mairgin for both agreements will equal 0.565%, 0.680"/o, or 0.910% per annum, depeoding on AT&T's credit rating. 

Under each agreement AT&T will pay a facility fee of0.060%. 0.070% or 0.090% per annum, depending on AT&T's credit rating, ofUie amowit of'lc1tder 
commitments. 

Both agreements require that, if at any time AT&T or a subsidiary pledges assets or otherwise permits a Lien on its properties, advances under the agreement 
will be ratably secured, subject to specified exceptions. Both agreemems also contain a financial ratio covenant that provides that AT&TwiJI maintain, as of 
t11c last day of each .fiscal quarter, a debt-to-EB LT DA (earnings before intcres1, income taxes, depreciation and amortization, and other modifications described 
in the agreements) ratio of not more than 3.0 to l , for 1hc four quaners then ended. 

Defaults under both agreements pennit the lenders 10 accelerate required repayment and would increase the Applicable Margin by 2.00% per annwn. Defaults 
include noncompliance with the 1wo covenanrs above. other representations and warramics and the following: 

• We fail to pay principal or interest. or other amounts 1u1dcr the agreement beyond any grace period. 
• We fail 10 pay when due other debt of $400 or more that results in acceleration of that debt (coilllllonly referred 10 as cross-acceleration) or a creditor 

commences enforcement proceedings within a specified period after a money judgment of$400 or more has become linaL 
• A person acquires beneficial ownership of more than .50% of AT&T common shares or more than a majority of AT &T's directors change in any 24-

montli period otl1er tlian as elected by tl1c remaining directors. 
• We fail to make certain minimum fw1ding payments 1mder the Employee Retirement Income Security Act of 1974, as amended (ER.ISA). 
• Our bankruptcy or insolvency. 

Both agreements contain provisions pennitting subsidiaries to be added as additional borrowers, with or without a guarantee by AT&T. The tem1s of the 
guarantee are set forth in the agreements. 

The obligations of tJ1c lenders 1mdcr the December 2017 Facility to provide advances will terminate on December 11, 2017, 1mlcss prior to that date either: (i) 
AT&T, and if applicable, a Co-Borrower. reduce to SO tlie commiuncots of the lenders. or (ii) certain events o( default occur. We and lenders representing 
n1ore than 50% of the facility amowit may agree ro extend their commitments for two one-year periods beyond the December I I. 2017. termination date, under 
certain circumstances. We also can request the leaders to furUier increase their commitments (i.e., raise Lhe available credit) up to an additional $2,000 
provided no event of default has occurred. The same provisions apply to the December 2018 Facility except that the applicable date is December 11, 2018. 

Other 
Our total capital consists of debt (long-tem1 debt and debt maturing within one year) and stock.holders' equity. Our capital structure does Mt include debt 
issued by America M6vil or YP Holdings. At December 31, 2013, our debt ratio was 45.0%. compared to43.0% al December 31, 2012, and 38.0% at 
December 31, 2011 . Tbc debt ratio is affected by tbc same factors tbat affect total capital, and reflects our recent debt issuances and stock repurchases. Total 
capital increased S3 ,731 in 20 13 compared to a decrease of $8,0 I I in 20 12. The 2013 capital increase was primarily due to increases in net income due to 
actuarial gains on our pension and post retirement benefit plans, increases in accwnulatcd other comprehensive income related to prior service credits resulting 
from amendments to our postretircmcnt benefit plans and increases in debt balances partially offset by share repurchases. 
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A significant amount of our cash ou1tlows are related to tax items and benefits paid for current and fonuer employees. Total taxes incurred, collected and 
remiued by AT&T during 2013, 2012. and 2011 were $21.004, $19.703 and $19.22-1. These taxes include income, franchise. property, sales. excise. 
payroll. gross receipts and various otbc.r taxes and fees. Total heal th and welfare benefits provided 10 certain active and retired employees and their dependents 
totaled $5.167 in 2013. with $1.682 paid from plan assets. Of those benefits, $-1.254 related to medical and prescription drug benefits. During 2013. we 
paid $3.966 of pension benefits out of plan assets. 

During 2013, we aL~o received approximately $7.000 from monetization of various nonstrategic assets. A majority of that cash was attributable 10 the towers 
transaction (sec Note 16) as well as sales of investments and real estate holdings. We plan 10 continue 10 explore similar opportunities in 2014. 

In September 2013, we made a voluntary contribution of a preferred equity interest in AT&T Mobility li LLC (Mobility), the holding company for our 
wireless business, 10 tl1e trust used to pay pension benefi ts under our qualified pension plans. The preferred equity interest had a value ofS9, I 04 on the 
coni.ribulion date, docs not have any voting rights and has a liquidation value ofS8,000. The trust is entitled 10 receive cumulative cash disi.ributions of$560 
per annum, whicb will be distributed quarterly in equal amounts. So long as we make the distributions, we will have no limitations on our ability 10 declare a 
dividend, or repurchase shares. At the time of the contribution of the preferred equity interest, we made :'ll1 additional cash contribution of S 175 and have 
agreed to annual cash contributions of$175 no later than the due date for our [Cdcral income tax return for each of2014. 2015 and 2016. These 
contributions, combined with our existing pension assets, arc essentially cqu.ivalcnt to the pension obligation at December 31 , 2013. 

The preferred equity interest is no11.ransferable by the trust except through its pu t and call features. After a period of live years from tlie contribut ion or, if 
earlier, the date upon which the pension plan tru.~I is fully funded as dc1ennincd under U.S. generally accepted accounting principles (GAAP), AT&T has a 
right to purchase from the pension plan i.rust some or all the preferred equity interest al the greater oftlleir fair market value or minimum liquidation value plus 
any unpaid cwnuJative dividends. In addition, J\ T&T will have the right to purchase the preferred equity interest in the event AT&T's ownership of Mobility 
is Jess than 50% or the.re is a transaction that results in tJ1e transfer of 50% or more of tJ1e pension plan trust's assets to an entity not undeT common control 
with AT&T (collectively, a change of control). The pension plan trust has lhe right to require AT&T 10 purchase lhe preferred equity interest at the greater of 
their fair market va!uc or minimum liquidation value plus any unpaid cumulative dividends, and in installments, as specified in the eontribu1ion agreement 
upon the occurrence of any of the following: (J) a1 any time if the ratio of debt to total capitalization of Mobility exceeds thai of AT&T, (2) the date on which 
J\ T &T is rated below investment grade for two consecutive calendar quarters, (3) upon a change of control if AT&T does not exercise its purchase option, or 
(4) at any lime after a seven-year period from the contribution date. In the event J\ T&T elects or is required to purchase the preferred equity interest. AT&T 
may elec1 to settle the purchase price in cash or shares of AT&T co11unon stock or a combination thereof. 

On September 9, 2013, the Department of Labor (DOL) published a proposed exemption that authorizes retroactive approval of this voluntary contribution. 
The proposal was open for public comment and we are currently awaiting a final decision by the DOL. Our retirement benefit pl1ms. including required 
contributions, are subject to the provisions of ERlSA. 

CONTRACTUAL. OBLIGATIONS, COMMITM ENTS AND CONTLNGENCLES 

Current accounting staJldards require us to disclose our material obligations and comrnitmc:nts to making future payments under contracts, such as debt and 
lease agreements, and under contingent commitments, such as debt guarantees. We occasionally enter into third-party deb1 guarantees, bun they are oot, oor are 
they reasonably likely to become. material. We disclose our contractual long-1cm1 debt repayment obligations in Note 9 and our operating lease payments in 
Note 6. Our contractual obligations do not include contributions associated with our voluntary contribution of the Mobility preferred equity interest, or 
expected pension and postretirement payments (we maintain pension funds and Voluntary Employee Beneficiary Association trusts to fully or partially fund 
tJ1esc benefits) (see Note 12). In the ordinary course of business, we routinely enter into conunercial commitments for various aspects of our operations, such 
as plant additions. inventory and office supplies. However, we do oot believe that the commitments will have a material effect on our financial condition. 
results of operations or cash Oows. 
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Our contTactuaJ obligations as of December 3 L 20 l3, are in the foUowing table. The purchase obligations 1hal follow are those for which we have guarameed 
funds and will be funded witi1 cash provided by operations or tilrougb incremental borrowings. The minimum commiuucnt for certain obliga1ions is based on 
tem1ination pcnnltie:S tbat could be paid to exit the contract. OtJ1er loog-tenn liabilities are included in tJ1e table based 011 1he year of required payment or an 
estimate of tJie year of payment. Such estimate of payment is based on a review of past trends for these items, as well as a forecast of future activities. Certain 
items were excluded from the following table, as the year of payment is unknown and could 001 be reliably estimated since past trends were not deemed to be 
au indicator of fu1ure payment. 

Substantially aU of our purchase obligalions arc in our Wireline and Wireless segments. The table does not include the fair value of our interes1 ro1e swaps. 
Our capital lease obligations and bank borrowings have been excluded from the table due to the insignificant amounts of such obligations al December 3 1, 
2013. Many of our other noncurrem liabililies have been excluded from tJ1e following table due to lhe uncertainty of the timing ofpaymems, combined with the 
absence of historical trending to be used as a prcdict0rofsuch payments. Additionally, cenain otl1er long-term liabilities have been excluded since settlement of 
such liabilities will 1101 require the use of cash. l-lowcvcr, we have included, in the following table, obligations thal primarily relate 10 benefit funding due to the 
cenaimy of tJ1e tinling of these future paymems. Our other long-1enn liabilities are: deferred income taxes (see Note 11) of $36.308; postemploymcm benefit 
obligations of$29,946; and 01her noncurreo1 Jiabili tjes of$ 15,766. 

Contractual Obligations 
Long-tenn_deb1obligations1 
ln1erest payments on long-tem1 debt 
Finance obligations': 
Operating lease obi igati ons 
Uurecogni;:ed tax benefosJ 
Plll'Chasc obligations4 

Total Ointr.iciual Obli1?alions 

$ 

$ 

Total 
75.500 $ 
53,2 l9 

3,945 
24,952 

2,~32 

14,320 

174,268 $ 

Paymcms Due By Period 

Less Llian l-3 
I Year Years 

5.472 $ 13,181 s 
3,350 6,035 

221 4$4 
3,003 5,551 
265 

5,749 5, 182 

18,060 $ 30.403 s 
' Represents principal or payoff amounts of notes and debentures at ma1urity or, for pulable debt, the next put opportunity. 
2 Represents (u1ure minimum payments Ullder the sublease arrange111en1 for our tower transactions (see Nole 16). 

3-5 More than 
Years 5 Years 

U,057 $ 45,790 
5,328 38.506 

473 · 2,797 
4,691 11,707 

2,067 
2,570 819 

24,l l9 $ 101,686 

J Tile noncurrent portion of the UTBs is included in the "More than 5 Years" column, as we cannot reasonably estimate tile timing or amounts of additional 
cash payments, if any, at this time. Sec Note l l for addjtional infonnation. 
4 We calclllated the minimum obligation for cenain agreements Lo purchase goods or services based on termination fees that can be paid to exit the contract. If 
we elect 10 exit these contracts, termination fees for all such contracts in the year of tennina1io11 could be approximately $489 in 2014. $567 in 1he 

aggregate for 2015 and 2016, $ 174 in the aggregate for 20 17 and 2018, and $8 in the aggregate thereafter. Cermin tcm1ination fees arc excluded from the 
above !able, as tl1e fees would not be paid every year and the tinting of such payments, if any, is uncertain. 

MARKET RISK 

We are exposed 10 market risks primarily from changes in interest rates and foreign currency exchange rates. These risks, along with otJter business risks, 
impact our cost of capital. lt is our policy to manage our debt structlll'e and foreign exchange exposure in order to manage capital costs, control financial risks 
and maintain financial flexibility over the long 1emi. fn managing market risks, we employ derivatives according 10 documented policies and procedures, 
including interest ra1e swaps. interest ra1e locks, foreign currency exchange contracts and combined interest rate foreign currency contracts (cross-currency 
swaps). We do not use dcriva1ives for trading or speculative purposes. We do not foresee significant changes in tile strategics we use 10 manage market risk in 
lhc near future. 

interest Rate Risk 

The majority of our financial instruments are medium- and long-lenn (ixed-rate notes and debentures. Changes i11 interest rates can lead 10 significant 
fluc1uatioas in the fair value of these instrumen1s. T11e principal amounts by expec1ed ma1urity. average i111eres1 raie and fair value of our liabilities 1hat are 
exposed 10 iJ11crcst ra1e risk arc described in Notes 9 aud 10. In managing interest expense, we control our mix of fixed and floating rate debt, principaUy 
tJirougb the use of interest rate swaps. We bave established interest rate risk linlits that we closely monitor by measuring interest rate seosi1ivities in our debt 
aod interest rate derivatives portfolios. 
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Management's Discussion and Analysis of Financial Condition and Results of Operations (continued) 
Dollars in millions except per sbare amounts 

All our foreign-denominated long-lemi debl bas been swapped from fixed-rate foreign currencies to fixed-rate U.S. dollars a1 issuance through cross-currency 
swaps, removing imercst rate risk and foreign currency exchange risk associated with tile underlying interest and principal payments. Likewise. periodically 
we enter into interest rate locks to partially hedge the risk of increases in tbc benchmark i11tcrcs1 rate during the period leading up to the probable issuance of 
fixed-rate debt. We expect gains or losses in our cross-currency swaps and interest rate locks to o!Tsct the losses and gains in the financial instruments tbey 
hedge. 

Following are our imeres1 rate derivatives subject 10 material interest rate risk as of December 3 1, 2013. The i111eres1 rates illustrated below refer 10 Lhe avemge 
rates we expect lO pay based on current and implied forward rates and lhe average nues we expect lo receive based on derivative contracts. The notional amoum 
is 1bc principal amolUlt ofU1c debt subject to the interest rate swap contracts. The fair value asset (liability) represents the amOllllt we would receive (pay} if we 
bad exited the contracts as of December 31, 2013. 

Interest Rate Derivatives 
interest Rate Swaps: 
Receive f ixed/Pay 

Variable Notional 
.AtllOLllll.M<!tiJring 

Weighted-Average 
Variable Rate Payable' 

Weighted-A veragc 

2014 

500 $ .. 

2.3% 

20 1.5 2016 

s 

3.2% 4.8% 

Maturi 

2017 20 18 Thereafter 

LOOO $. 1,750 s 

S.9% 7.3% 7.9% 

Fixed Rare Receivable 4.6% 5. l% 5,7% 5.7% 5.8"/o 5.8% 

Total 

4,750 s 

fair Value 
12/31/ 13 

184 

I Interest payable based on current and implied fo1ward rates for One, Tuee. or Six Month LIDOR plus a spread ranging between approximately 4 and 425 
basis points. 

Foreign Exc.hange Risk 

We are exposed to foreign currency exchange risk through our foreign affiliates and equity inves1111ems in foreign companies. We do not bcdge foreign currency 
translation risk i11 the net assets and income we rcpon from these sources. I lowcvcr, we do hedge a portion of the exchange risk involved i11 anticipation of 
highly probable foreign currency-denominated transactions and cash Oow streams, such as those related to issuing foreign-denominated debt, receiving 
dividends from foreign investments, and other receipts and disbursements. 

Tiirough cross-currency swaps, all our foreign-denominated debt has been swapped from fixed-rate foreign currencies to fixed-rate U.S. dollars at issuance, 
removing interest rate risk and foreign currency exchange risk associated with the underlying interest and principal payments. We expect gains or losses in our 
cross-currency swaps to offset the losses and gains in the financial instruments they hedge. 

In anticipation of other foreign currency-denominated transactions. we often enter into foreign exchange forward contracts to provide currency at a fixed rate. 
Our policy is to measure Lhe risk of adverse currency Ouctuations by calculating the potential dollar losses resulting from changes in exchange rates Lhat have 
a reasonable probability of occurring. We cover the exposure tba1 results from changes that exceed acceptable amOLmts. 

For the purpose of assessing specific risks, we use a sensitivity analysis to detennine the effects that market risk exposures may have on lhe fair value of our 
financial instruments and resul ts of operations. To pcrfonn the sensitivity analysis, we assess the risk of loss it1 fair values from the effect of a hypothetical 
l 0% depreciation of the U.S. dollar against foreign currencies from the prevailing foreign currency exchange rates. asslllDiag no change in interest rates. We 
had no foreign exchange forward contracts OU!Standing at December 31. 2013. 
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STOCK 1'£1U'ORMANCE GRAPH 

Comparison of Five Year Cumulative Total Return 
AT&T Inc., S&P 500 Index, and S&P 500 Integrated Telecom 

Index 
240 ................................................................................. ......................................................... ................................. ...... ... . 

----.:n 4T lr.c. h. 
220 ............................................ . 

· .;,.. - S&P 500 l!lde'.1< 
. ................................ 228 

~.v •• ::;. v S&P 500 Integrated Teleco11 1noex 
200 

180 ................ ···············-·········· . ........... ....... ········ ...................... ·········•·········· ......... ········ ....... . 
172 ,, 

. ~ ·~~ 

... ..... 1.l4 
,,., ,...,, •.• -<:, • 

160 ............................................................................................................................... -.: .... :: .11'-l·······w'··· ~-:<: .''..~ 
<45 149 .· .. - ,"_: .,_:;-· 

· ••••••••• · ••••••••••••••·•--···12~--·········--·:::···;:v••;;.'.:.:.:~·;···--·----· :::·~·~:~·:·:·~--·: : ·~·t}-7.-:.:.::.::" ••' ... 
;J • •• 1,&..f) .... , ... ,,.,.~ 

::f::.:'. .. ,,.; ,.:·~~- .... 
.... ~··;o"'' 

140 

120 
1% / ' 

1 o o !l,;,,;.: .... ·.:.:.:: .. :.::.: .... ::. ~ ~~~ ......................... ~Y ....................................................................................................... . 

80 ·~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

12/0S 12i09 rm1 12:'12 12i13 

The comparison above assumes $100 invested on December JI , 2008, in AT&T common s1ock, S1andard & Poor's 500 lndex (S&P 500), and S1aodard & 
Poor's 500 Integrated Telecom I ndcx (S&P 500 lntcgratcd Telecom). Total return equals stock price appreciation plus rciovcstmcnt of dividcods. 
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IUSKFACTOH.S 

In addition to the other information set fonh in U1is document, including the matters contained under the caption "Cautionary Language Concerning Forward­
Looking Statements.'' you should carefully read Uie matters described below. We believe that each of these matters could materially affect our business. We 
recognize that most of these factors are beyond our ability to comrol and therefore we cannot predict an outcome. Accordingly. we have organized them by first 
addressing general factors, I.hen indusuy factors and, finally, items specifically applicable to us. 

The current U.S. economy has changed our customers' buying habits and a failure to adequately respond could materially ad versely affect our 
business. 

We provide services and product~ to consumers and large and small busioesses in the United States and to larger businesses throughout the world. The 
current slow economic recovery in the United Stales continues to pressure our customers' demand for aod ability to pay for existing services, especially local 
landline service. and their interest in purchasing new services. Customers arc changing ilieir buying habits in response to both ongoing anemic economic 
conditions and technological advances. Should we fai I to respond promptly to address these changes io customer demands. we arc likely to experience greater 
pressure on pricing Md margins as we continue lo compete for customers who would have even less discretionary income. 

Ad ve.rse ch anges iro medkaJ costs and the U.S. securities markets and a further decHne in .interest rates could material ly increase our benefit 
plao costs. 

Our costs to provide current benefits and funding for fu ture benefits are subject to increases, primarily due to continuing increases in medical and prescription 
drug costs, and can be aJTccted by lower returns on funds held by our pension and other benefi t plans, which arc reflected in our financial statements for that 
year. Investment retu rns on these funds depend largely on trends in the U.S. securities markets and the U.S. economy. We have experienced historically low 
imerest rates during Lhe last several years. While rates have increased recently. we expect relatively stable rates to continue for the next several years. Recent 
increases in the rates bavc led to belier than assumed investment returns on our plan assels and lo lower funding obligations. lo calculating the costs included 
on our financial statements of providing benefits under our plans, we have made certain assumplions regarding futu re investment returns, medical costs and 
interest rates. ff actual i.nvcstment returns. medical costs and interest rates arc worse lban U1ose previously assumed, our costs will increase. 

The Financial Accounting Standards Doard requires companies to recogoize the funded status of defined benefit pension and postretiremem plans as ao asset 
or liabil ity in our statement of financial position and t1) recognize changes in that funded status in the year in which the changes occur. We hnvc elected 10 
reflect the annual adjustments to I.he funded status in our consolidated statement of income. Therefore, an increase in our costs or adverse market conditions 
will have a negative effect on our operating results. 

Adverse changes in global financial markets couJd limit our ability and our larger customers' ability to access capital or increase the cost of 
capital needed to fund business operations. 

While the global financial markets were stable during 20 13. a continuing unccnainty surrounding global growth rates has resulted in periodic vola1ilily in the 
credit, currency, equity and fued incorue lllarkets. Volatility in some areas, sucb as in emerging markets, may affec1 companies ' access 10 the credit markets, 
leading to higher borrowing costs for companies or, in some cases. !lie inabili ty of tliese companies to fund their ongoing opemtions. 111 addition, we contract 
wiU1 large financial institutions to suppon our own treasury operations. including contracts to hedge our exposure on interest rates and foreign exchange and 
U1e funding of credit lines and other sborHenu debt obligatioos, including commercial paper. These financial institutions also face new capital-related and 
oilier regulations in Ilic United States and Europe. as well as ongoing legal and financial issues concerning their Joan ponfolios, which may hamper their 
abil ity to provide credit or raise the cost of providing such credit. A company's cost of borrowing is also affected by evaluations given by various credit ratiog 
agencies and these agencies have been applying tigbtcr credit standards when evaluating a company's debt levels and future growth prospects. Whi le we have 
been successful in continuing to access Lhe credit and fixed income markets when needed, adverse changes in Uic financial markets could .render us ei ther 
unable to access these markets or able to access these markets only at higher interest costs and with restrictive financial or other conditions, severely affecting 
our business operations. 
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Changes in available technology could increase competition and our capital costs. 

The telecommunications industry has experienced rapid changes in the past several years. The development ofwireles~, cable and fP teclmologies bas 
significantly increased r.he commercial viability of ahematives 10 traditional wireline telephone seNice and enhanced the capabilities of wir-eless networks. In 
addition, our customers continue to demand services that can be accessed on mobile devices, especially video services. In order to remain competitive. we are 
deploying a more sophisticated wircline network and continue l'O deploy n more sophlsticaicd wireless network. as well as research other uew technologies. We 
expect our plans to significantly expand and enhance our wireless and wireline fP broadband networks will result in increased capital c.~pendi turcs 1u1cl 
increased debt levels as these plans are implememed. 1 r the new technologies we have adopted or 011 which we have focused our research efforts fail to be cost­
effect ivc and acccpt<XI by customers, our ability to remaiJ1 competitive could be maierially adversely affected. 

Changes to federal, state and foreign government regula tions and decisions in regulatory proceedings could further increase ourr opera ting costs 
and/or alter customer perceptions of our operations, which could materially adversely affect us. 

Our wire line subsidiaries are subject to significant federal and state regulation while many of our competitors are not. ln addition, our subsidiaries and 
affiliates operating outside the United States arc also subject to the jurisdiction of national and supranational regulatory authorities in the market where service 
is provided. Our wireless subsidiaries arc regulated to varying degrees by the FCC and some state and local agencies. Adverse rulings by tihe FCC relating to 
broadband issues could impede our ability 10 manage our networks and recover costS and lessen incentives 10 invest in our networks. The development or new 
technologies. such as IP-based services. also has created or potemialJy could create conflicting regulation between the FCC and various Staie and local 
authorities, which may involve lengthy litigation to resolve and may result in outcomes w1favorablc to us. In addition. increased public focus on a variety of 
issues related lo our operations, such as privacy issues, government requests or orders for customer data, and potential global climate changes, have led to 
proposals at state. federal and foreign government levels 10 change or increase regulation on our operations. Should customers decide that our competitors 
operate in a more customer-friendly environment. we could be materially adversely affected. 

Continuing growth in our wireless services will depend on continuing access to adequate spectrum, deployment of new technology and offering 
attractive services to customers. 

The wireless industry is undergoing rapid and sigaificant technological changes and a dramatic i.J1crease in usage, in particular demand for and usage of data, 
video and other non-voice seNices. We must continually invest in our wireless network in order to continually improve our wireless seNice to meet this 
incrensing demand and remain competitive. Improvements in our service depend on many factors, including continued nceess 10 ll!ld deployment of adequate 
spectrum. We must maintain and expand our network capacity and coverage as well as the associated wirelinc network needed to transpon voice and data 
between cell sites. To this end. we continue 10 deploy technology advancemellls in order to further improve network quality and tl1e efficient use of our 
spectrum. 

Network service enhancements and product launches may not occur as scheduled or at the cost expected due to many factors, including delays in detennining 
equipment and handset operating standards, supplier delays, increases in network equipment and handset component costs, regulatory pcm1ining delays for 
tower sites or enhancements or labor-related delays. Deployment ofnew technology also may adversely affect the perfon11ance of I.he network for existing 
seNices. 1f the FCC does not fairly allocate sufficient spectrum to allow the wireless industry in general, and the Company in particular, Lo increase its 
capacity or if we cannot acquire needed spectrum or deploy llie services customers desire on a timely basis wiU1ou1 burdensome conditions or at adequate cost 
while maintaining network quality levels, then our ability to attract and retain customers. and therefore maintain and improve our operating margins, could be 
materially adversely affected. 

Increasing competition for wireless customers could adversely affect our operating resul ts. 

We have multiple wireless competitors in each of our scNicc areas and compete for customers based principally on service/device olJcrings, price, call quality. 
coverage area and customer service. In additioo. we arc facing growing competition rrom providers offering services using alternative wireless technologies and 
fP-based networks as well as traditional wireliJlc networks. We expect market saturation to conti.J1uc to cause the wireless industry's customer growth rate to 
moderate i11 comparison with historical growth rates. leading to increased competition for customers. We also expect that our customers· growing demand for 
data seNices will place collStraiJm on our neiwork capacity. This competition and our capacity issues will continue 10 put pressure on pricing and margins as 
companies compete for potential customers. Our ability to respond will depend. among other things. on continued improvement in network quali ty and 
customer service and effective marketing of attractive products and services. and cost management. ll1ese efforts will involve significant expenses and require 
strategic manageme1Jl decisions on, and timely implementation of, equipment choices, network deployment and management, and service offerings. 
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increasing costs in our wircline operations could adversely affect wircline operating margins. 

We expect our oper:ating costs. including customer acquisition and retention costs will continue to put pressure on pricing, margins and CUJStomer retention 
levels. A number of Oltr compe1i1ors that rely on alternative 1ecbnologies (e.g .. wireless, cable and VofP) and business models (e.g., advertising-supported) are 
typically subject to less (or no) regulation than Olli" \vi.reline subsidiaries and therefore are able to operate with lower costs. These competitors also have cost 
advaDlages compared to us. due in part to operating on newer. more technically advanced and lower-cost networJcs and a nonunionized work.force, lower 
employee benefitS aud fewer retirees (as most of I.he competitors are relatively new companies). Over lime these cost disparities could require us 10 evaluate the 
strategic worth of various wirclinc operations. To this end, we have begun initiatives at both the state and federal levels 10 obtain regulatory approvals. where 
needed, to transition services from our older copper-based network to an advanced IP-based network. Lf we do not obtain regulatory approvals for this 
transition or obtain approvals with onerous conditions attached, we could experience significant cost and competitive disadvantages. 

The continued success of Project VLP will depend oo the development of our U-verse services and wireless initiatives; attractive· and profitable 
broadband and vid eo service offerings: the extent to which regulatory, franchise fees aod build-out requirements apply to this initiative: the 
availability of content on reasonable terms and conditions, including price, and the availability and reliability of the various technologies required 
to provide such offerings. 

Tcleco1umunications rechnology bas shifted from th.c traditional circuit- aod wire-based technology to IP-based rccbnology. lP-bascd technology can transport 
voice and data. as well as video. from both wired and wireless networks. IP-based networks also potentially cost less to operate than traditional networks. Our 
competitors, maoy ofwbieh are newer companies, are deploying this IP-based technology. In order to continue to o!Ter attractive and competitively priced 
services, we have deployed a new broadband network to offer IP-based voice, data and video services. Should regulatory requirements change, our deployment 
could be limited 10 only those geographical areas where regulation L~ not burdensome. In addition, should the delivery of services expected 10 be deployed on our 
network be delayed due to technological or regulatory constraints. performance of suppliers. or other reasons, or the cost of providing such services. including 
tlic availability and cost of content for Olli" video offerings. becomes bigher tlian expected, customers may decide to ptlrchase services from our competitors, 
wllicb would adversely affect Ollr revenues and margins, aod such effects could be material. 

Unfavorable litigation or governmental investigation results could require us to pay significant amounts or lead to onerous operating procedures. 

We are subject to a number of lawsuits both in the Uniied States and in foreign countries, including, at any particular time. claims relating to antitrusi; patent 
infringement; wage and hour: pcrsoMl injury: customer privacy violations: and our ndvertising, sales :md billing and collection practices. We nl~o spend 
substantial resources complying witli various government standards, which may entail related investigations. As we deploy newer technologies, especially in 
the wireless area. we also face current and potential litigation relating to alleged adverse heal Lb effects on customers or employees who use such technologies 
including, for example, wireless handsets. We may incur significant expenses defending such suits or government charges aod may be .required to pay 
amouuts or otherwise change our operations in ways that could materially adversely affect our operations or financial res·ults. 
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Eqllipment fail ures, natural disasters. computer backing and terrorist acts may materiaUy adversely affect our operations . 

Major equipment failures or natural disasters, including severe weatbcr, computer hacking, terrorist acts or other breaches of network or 1T security that affect 
our wireline and wireless networks, including telephone switching offices, microwave links, third-party-owned local and long-distance ne tworks on which we 
rely, our cell sites or other equipment, or our customer accowll support and infonnation systems, could have a material adverse effect on our operations. While 
we have been subject to security breaches or cyber anacks. lbese did not result in a material adverse effect on our operations. Our inability to opernte our 
wireline, wireless or customer-related support systems as a result of such events, even for a limjted time period, could result in significant expenses, potential 
legal liability or a loss of customers or impair our ability to attract new customers, any of which could have a material adverse effect on our business, results 
of operations and financial condition. 
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CAUTIONARY LANGUAGE CONCERt'ILNG FORWARD-LOOK1NG STATEMENTS 

Information set forth in this report oontains forward-looking statements that an! subject to risks and Lmcertainties. and actual results could differ materially. 
Many of these factors arc discussed in more detail in lhe .. Risk Factors" section. We claim the protection of the safe harbor for forward-looking statements 
provided by the Private Securities Litigation Refonn Act of I 995. 

The following factors could cause our fu1L1rc results to diO'cr materially from Uiosc expressed in the forward-looking statements: 
• Adverse economic and/or capital access changes in Lhe markets served by us or in countries in which we have significant investments, including the 

impact on customer demand and our ability and our supplio::rs' ability to access fmancial markets at favorable rates and renus. 
• Changes in available technology and the effects of such changes, including product substitutions and deployment costs. 
• Increases in our benefit plans' costs. including increases due to adverse changes in the United States and foreign securities markets, resulting in 

worse-than-assumed investment returns and discount rates; adverse medical cost trends, unfavorable or delayed implementation of healthcare 
legislation, regulations or related court decisions: and our inabil ity to receive retroactive approval from the DOL of our voluntary contribution of a 
preferred interest in OLtr wireless business. 

• The final outcome of FCC and other federal or state agency proceedings (including judicial review, if any, of such proceedings) involving issues that 
are important to om business, including, without limit, intercarrier compensation. interconnection obligations. the transi tion from legacy technologies 
to IP-based infrastructure, universal service, broadband deployment, E9J1 services, competition policy, net neutrality, unbundled network clements 
and other wholesale obligations, availability of new spectrum from the FCC on fair and balanced terms. and wireless license awards and renewals. 

• The final Qutcome of state and federal legislative efforts involving issues that are important to our busioess, including deregulation of IP-based 
services, relief from Carrier of Last Resort obligations. and elimination of state commission review of the withdrawal of services. 

• Enactment of additional state, federal and/or foreign regulatory and tax laws and regulations pertaining to our subsidiaries and foreign investments, 
including laws and regulations that reduce our incentive to invest in our networks, resulting io lower revenue growtl1 and/or higher operating costs. 

• Our ability to absorb revenue losses caused by increasing competition. including offerings that use alternative technologies (e.g., cable, wireless and 
VoIP) and our ability to maintain capital expenditures. 

• The extent of competition and the resulting pressure on customer and access line totals and wirclioc and wireless operating margins. 
• Our ability to develop attractive and profitable product/servioe offerings to offset increasing competition in our wireless and wirelioe markets. 
• lne ability of our competitors to offer product/service oITerings at lower prices due to lower cost structures and regulatory and legislative actions 

adverse 10 us. including stale regulatory proceeduigs relaling to Llllbwidled network elemems and nonregulation of comparable alternative cechnologies 
(e.g., Voll"). 

• The continued development of attractive and profitable U-versc service offerings; the extent to which regulatory, franchise fees and build-out 
requirements apply lo Lhis initiative: and the availability, cost· and/or reliability of the various technologies andfor content required to provide such 
offerings. 

• Our continued ability to attract and offer a diverse portfolio of wireless devices. some on an exclusive basis. 
• The avai labil ity and cost of additional wireless spectrum and regulations and conditions relating to spectrum use, licensing, obtaining additional 

spectrum, technical standards and deployment and usage, including network management rules. 
• Our abi lily lo manage growth in wireless data services, including network quality and acquisition of adequate spectrum at reasonable costs and 

terms. 
• The outcome of pending, lhreatened or potential litigation, including patent and product safety claims by or against third parties. 
• The impact on our networks and business from major cqu.ipment failures; security breaches related to the network or customer information; our 

inability to obtain handsets, equipmenl/soflware or have handsets, equipment/software serviced in a timely and cost-effective manner from 
suppliers; or severe weatl1er conditions, natural disasters, pandemics, energy shortages, wars or te1Toris1 attacks. 

• The issuance hy the Financial Accounting Standards Board or other accounting oversight bodies of new accounting standards or changes to existing 
standards. 

• The issuance hy the Internal Revenue Service and/or state tax authorities of new tax regulations or changes to existing standards and actions by 
federal, state or local tax agencies and judicial authorities with respect to applying applicable tax laws and regulations and the resolution of disputes 
with any taxing jurisdictions . 

• Our abi li ty to adequately fond our wireless operations, including payment for additional spectrum, network upgrades and technological 
advancements. 

• Changes in our corporate strategies, such as changing network requirements or acquisitions and dispositions, wbicb may require significant 
amou1lls of cash or stock, to respond to competition and regulatory, legislative and technological developments. 

• The uncertainty surrounding further congressional action to address spending reductions, which may result in a significant reduction in government 
spending and re luctance of businesses and consumers to spend in general and on our products aod services specifically, due to this fiscal 
uncenaioty. 

Readers are cautioned that other factors discussed in this repon, although not enumerated here, also could materially affect our future earnings. 
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AT&T Inc. 
Consolidated S tatements of Income 
Dollars in millions except per share a11101mts 

2013 2012 201 l 
Operatiftg Rf!Ve1111es s 128,752 $ 127,434 ' $ 126.723 

Operflti11g Expemre.~ 
Cost of services and sales (exclusive of depreciation 51.4(14 55,228 54.904 

and amortization shown separately below) 
Sellmg, general and administrative ·" 28,414 . 41.066 41,:)14 
Impainncnt of intangible assets 2,910 
Depreeiatiou arid amonil(alion '18,395 )8.143 18,377 
Total o~ratin~ l!XEenses 98,273 114,437 117,505 

O~erating Income 30-479 12,997 9.218 

Other bn·ome (&71eJ1Se) 
Interest expense (3,940) (3,444) (3.535) 
Equity in nel ~ncori1e ofaffiiiates 642 752 784 
Other incqme (ex~nse)-nel 596 134 249 

Total other Income (ex~cnse) (2!702) (2,558) (2,502) 
Income Before Income Taxes 27,777 10,439 6,716 . . 

9,224 2.900 
.. 
2.532 Income t<JX ex~ense 

Net Income .18,553 7.539 4,184 
Less: NeH.ncome Attributable to Noocontrolliog [oterest (304) (275) (240) 

Net Jocome Attribntable to AT&T s 18.249 $ 7,264 $ 3.944 

Basic Earnings Per S hare Attributable to AT&T s 3.39 $ l.25 s 0.66 

Diluted Earnln~s Per Share Attributable to A T&T s 3.39' $ l.25 s 0.66 

The accompanying notes are an integral part of the consolidated financial statements. 

34 



Exhibit 66.c.11 307 

AT&T Inc. 
Consolidated Statements of Comprehensive loco me 
Dollars in millions 

2013 2012 2011 
Net income s 18,553 s 7,53'9 ' $ 4,1 84 
Other comprehensive income. net of tax: 
Forcigii: cUn-cpcy: 

Foreign currency translation adjustments (includes $(2), $0 and$( I) 
attributable to noncontrolling interest), net of taxes of$(78), $48 and $( 117) (1 40) 87 (219) 

RcclaS$i.fication adjustmcoi incJudcCJ i.D net iriC<>riiC,.ncl oftaxc$ ofS30, SO ijnd 
$l83 .55 34f 

A V'di lable-for-sa lc securities: 
Net unrealized gains (losses), net of taxes of SI 37, S64, and $(21) 257 118 (41) 
Reclassification adjustment included in net income, net of taxes of$(42), $('36) 

and $(29) (79) (68) (54) 
Cash now hedges: 

Net unrealized gains (losses), net of taxes of$286, $154 and $(140) 525 283 (256) 
Reclassification adjust merit included in net income, net of taxes MS 16. $ l5 

and $8 30 28 I S 
Defined benefit postretirement plans: 

Net actu{l.rial 10ss from equity mcthodinvcstec;s a.ri$ing·duri.Og per.iod, net 
of taxes of SO, $(32) and $0 (53) 

Reclassification adjustment included in net [ncome, net of taxes ofS7, $0 and 
$0 ll 

Net prior service credit· arising during period, net of !axes of S 1,695, $1,3 78 
and $699 2,765 2,249 1,140 

Amortization of net prior service credit included in net income. net of taxes of 
$(480), S(361) and $(282) (782) (588) (460) 

' btbct I 

Other comerehcnsive income 2,642 2.056 467 
Total comprel!en£lveiacome 21,195 9 ,595 ,4 ,65 1 
Less: Total comerehensive Income attributable to noncontrollin!I interest (302) (275) (239) 

Total Corn~rehcmive J:ocome Attribufublc to AT &1· s 2Q;89:l s . 9,320 $ 4,412 

The accompanying notes are an integral part of the consolidated financial statements. 
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AT&T Inc. 
Consolidatl.'d Balance Sheets 
Do!Jars in millions except per share amo1mts 

Asset.~ 

Curren t Assets 
Cash aoc:I ca.sh equivalents 
Accounts receivable - net of allowances for doubtful accounts of$483 and $54 7 
Prepaid expqrises 
Deferred income taxes 
Other current a~sets 
Total cnrrent assets 
J>roperty, J>lant arnd Equipment -Net 
Goodwill 
Lkenses 
Customer Lists and Relati<rnsrups - Net 
Oiher I ritingihle Assets -Net 
Investments in and Advances to EquHy Affiliates 
Other Assets 

Total Assets 

liabilities and Stockholders' Equity 
Current Liabilities 
Debt maturing within one year 
,l\CCOUlllS payable lin~ accrued liabiliiicS 
Advanced billings and customer deposits 
Accrned :taxes 
Dividends payable 

Total currcnt· liabiLitie& 
Long-Term Debt 

Deferred Credits a.nd OlbcrNoncurrcnt Liabilities 
Deferred income taxes 
Postemployment benefit obligation 
Other noncurrent liabilities 
Total deferred credits and other noncu.rrcnt Liabilities 
Stockholders' E<juity 
Common stock (S! par \•alue. 14,000.000,000 authorized at Dece:tnber 3·1, 20J 3 

and 201'2: issued .6, 495,231,088 at D.ecember 3.1 , 2013 and 2012) 
Additional paid-in capital 
Retained ~arnings 
Treasury s tock ( 1,268,9 14,913 at December 31, 2013 and 9 13,836,325 

at December 3 L, 20 L2, at cost) 
AccumUlated other eompre!J.ensivelncome 
Noncomroll ing interest 

Total s tockholders' cquiJy 

Total Liabmties and Stockholders' Equity 

The accompanying notes are an integral part of the consolidated financial statements. 
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2013 2012 

J,339 $ 
12,918 

9611 
l, 199 

4,780 

23,196 

U0,~68 
69,273 
56,433 

763 
5,016 
3,860 
s,n1r· 

277,787 s 

S,498 $ 
2 1, 107 

4,2n2 
.l, 774 
2,404 

34,995 

69,290 

36,308 
29,946 
15,766 

82,020 

6.495 
91,09 1 
31.14 1 

(45,619) 

7,88.0 ' 
494 

91,482 

277,787 $ 

4,868 
12,657 

l,035 
J,036 

3.llO 

22.706 
IOQ,767 
69,773 
52,352 

1,39 1 
S,032 
4,581 
6.7 13 

272,3 15 

3,486 
20,494 
4,225 
l,026 

2,556 

31,787 

66,358 

28,49 1 
41 ,392 
I l .592 

81.475 

6 ,495 
91,038 
22,481 

(32,888) 
5,236 

333 

92.695 

272,3 15 
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AT&T Inc. 
Consolidated Statements of Cash Flows 
Dollars in millions 

20l3 2012 201 1 
Operating Activities 
Net1nconie s l8,SS3 $ 7 ,539 $ 4,184 
Adjustments to rcc011cilc nel income lO net casb provided by operating activities: 

Deprccialio11 and amortization ' ' ' _, 18,395 18, L43 llU7°7 
Undistributed earnings from investments in equity affiliates (324) (6 15) (623) 
Provision for uilcollcctib!C acfounis 954 ·l.117 1,136 
Deferred income tax expense 6,242 J,747 2,929 
Net (gain) loss from sale of investJnents, net ofimpairn'.ien ts (492) (19) (89) 
Impairment of intangible assets 2.9 10 
Actuarial (gain) (oss:onpcnsiO,n and postrctircmentooncfits .(7,584) 9.994 6,280 

Cbanges in operating assets and liabili1ies: 
Accounts recejval:>le ( l ,329) (l ,365) (1 , 164) 
Other current assets 4 12 1,0L 7 (397) 
Accoubts payable and accrued liabilities (152) 1,79 8 (34l) 

Reliremeol bencfi l fUJJdiog (209) ( J.000) 

Other - net <BO (180) 2,54 1 

Tot.al adjustments 16,243 31,637 30,559 

Net Cash .Pro\'ided by Operating Activities 34,196 39,1 76 34.743 

lnve.~ti11g A·ctivitie.<i 
Construction and capital expenditures: 

Capit1I expendi1ures (20,944) ( 19,465) (20,1 10) 
Interest during construction (284} (263) ( 162) 

AeqtJ!~itions, net of cash acquired (4,113) (8,28) (2.368) 
Dispositions 1,923 812 l,301 
Sales (ptirchasesJ of sec.ufities, net 65 62 
Return of advances to and invcsnncnts in equity affiliates 301 
Other (7) (1) 27 

Net Cash Used in Investing Acti\'ities (23,124) ( 19,680) (21,250) 

Fi11011ci11g Activities 
Net change in sh<in-ttim1 borrowings with original maturities of 

three months or less 20 ( 1,625) 
Issuance of otber shon-term borrowings l ,476 
Repayment ·9rother shoit-tenn borrowings (1,476) (28) 
Issuance of long-rcm1 debt 12,040 13,486 7,936 
Ri:lpaymcnt of lo11g-tem1 debt (7.698) (8,733) (7,574) 
Issuance of other long-tenn financing obligations 4,7% 
Purchase of treasury.stock (13,028) ( )2,752) 
issuance of treasury stock U4 477 237 
Djvidends paid_ (~,696) (10,24 l) -( 10, 1 7~) 

Other 251 89 (423) 

Net Cash Used in F'lnanclng Acti\lities ( 13,201) (17,673) ( 11 ,649) 

Net (decrease) increase in cash and cash equivalents (J,529) l.823 l,844 
Cash and cash equivalents bcginnrng_of~car 4,868 3,045 1.201 

Cash and Cash Eguiw lents End of Year s 3,339 s 4,868 $ 3,045 

Tbe accompanying notes arc an integral part of the consolidated financial statements. 
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AT&T Inc. 
Consolidated Statements of Changes in Stockholders' Equity 
Dollars and shares i:n millions except per share amounts 

2013 2012 2011 

Shares Amount Shares Amount Shares Amount 
Co1111110 11 Stock 
Balance at beginning of year 6,495 s 6.495 6,495 s 6,49.5 6,495 $ 6,495 
Issuance of stock 

Balance at end of year 6,495 s 6,495 6,495 :$ 6,495 6,495 $ 6,495 

;J/ltfititmuf Paid-ltJ Capital 
Balance at beginning or year s 91,038 s 91 , 156 s 9 1,73 1 
lssnance of treasury stock (8) 120. 132 
Share-based payments 62 (78) (J 18) 
Share of eq\1ity mcrhod inv<:st~ capital 

transactions (160) (290) 
Change related to acquisition of interests 

beld by noncontro Hing owners (l) (299) 

Balance at end of year s 91,0~l $ 9.J,038. s 91.156 

Retai11etl [;;urni11g.'I 
Balance at beginning of year $ 22,481 s 25,453 s 3 1,792 
Net income :atlr:i.burable to AT&T (SJ..39, 

$ 1.25 and $0.66 pcrdiluted. sbarc) 18,249. 7,264 3.944 
Dividends 10 s1ockholders ($ I .8 1, $1 . 77 and 

Sl.73 ~er share) (9,589) ( I 0,236) ( I 0,283) 

Balance at end of ;i:ear .s 31,141 $ 22,48 1 s 25.453 

Treasury Stock 
Ba lance at beginning of year (914) s (32,888) (568) s (20,750) (584) s (21,083) 
Repurchase. of conunon stock . (366) . (13,028) . (371) . ( L2,752) 

Issuance of treasu!i'. stock 11 297 25 6 14 16 333 

Balance at end of ;i:ear (1 ,26.9} s (45,619) (914) $ ci2:ss&> . (568) s (20,750) 

The accompanying notes are an integral part of the consolidated financial sta1emen1s. 
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AT&T Inc. 
Consolidated Statements of Changes in Stockholders' Equity (continued) 
Dollars and shares Ui millions except per share amounts 

Acc1111111/atetl Other Ctm1prehe11sive /11co111e 
Attributable to AT&T, net of tax: 

Balance at begllining of year 
Other comprehensive income 

attributable to AT&T 

Biilance at end· of year 

Nom:o11lrdlli11g- 111-tere,~I: 
Balance at beginning of year 
Net incQm.e an:ri butable to non.contro)ling 

intcrQSl 

Distributions 
Contributions 
Acquisitions ofnoncontrolling interests 
Acquisition of interests held by' · 

uo11co.htrolling owners 
Translation adjustments attributable to 

aonoontrolling interest, net or taxes 

Balance at end of year 

Total Stockholders' .Equity ai. beginning.of year 

Total Stockholders' Equity at end of year 

The accompanying notes are an integral part of tbe consolidated financial statcmcnlS. 
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s 
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s 

20 l3 
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5,236 $ 

2,644 

7,880 $ 

333 $ 
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(23 l) 

51 
44 

(5) 

(2) 

494 $ 

9.2.695 $ 
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3, 180 s 
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(205) 

ms 
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Notes to Consolidated FinanciaJ Statements 
Dollars in millions except per share amomns 

NOTE l. S UMMARY OF SIGN I.FICA.NT ACCOUNTING t•OLJCLES 

Basis of Present.at ion Throughout tJ1is document, AT&T lnc. is referred to as "AT&T," "we" or tlie "Company." The consolidated financial statements 
include the accomlls of the Company and our majority-owned subsidiaries and affiliates. Our subsidiaries and affiliates operate in the conunuuications 
services industry both domestically and internationally, providing wireless communications services. traditional wirelinc voice services, data/broadband and 
Internet services. video services. tclccommWlications equipment. managed networking and wholesale services. 

All significant intcrcompany transactions arc eliminated in the consolidation process. Investments in partnerships and less than majori ty-owned subsidiaries 
where we have siguificant influence arc accounted for under the equity method. Earnings from certain foreign equity investments accouuted for using the 
equity method are included for periods ended within up to one month of our year end (sec Note 8). We also record our proponionate share of our equity method 
investees' other comprehensive income cocn items. including actuarial gains and losses on pension and other postretirement benefit obligations. 

The preparation ofCinancial statements in conformity with U.S. generally accepted accouuting principles (GAAP) requires management to make estimates and 
assumptions tbat affect the amounts reponed in tlie financial statements and accompanying notes, including estimates of probable losses and expenses. Actual 
rcSLtlts could differ from those estimates. Ccnain amounts have been reclassified to conform to the current period' s presentation. 

Income Ta.xcs We provide deferred income taxes for temporary differences between the carrying amounts of assets and liabilities for financial reponi:ng 
purposes and the computed tax basis of those assets and liabilities. We provide valuation allowances against 1he deferred tax assets for which tJ1e realization is 
uncertain. We review these items regularly in light of cl1anges in federal and state tax laws and changes in our business. 

We report revenues from transactions between us and our cuslomers nel of ta.xes imposed by government authorities in our consolidated statements of income. 

Cash and Cash Equ1valents Cash and cash equivalents include au highly liquid investments wit11 original maturities of three months or Jess. The carrying 
amounts approximate fair value. At December 31, 20 l3, we bcld $697 in cash and $2,642 in mouey market funds and other cash equivalents. 

Revenue Recognition Revenues derived from wireless, local tclcp11onc, long distance. data and vidc-0 services arc recognized when services arc provided. Tilis 
is based upon either usage (e.g., minutes of traffic/bytes of data processed), period of lime (e.g., monthly service fees) or other established fee schedules. Our 
service revenues are billed either in advance. arrears or are prepaid. 

We record revenue reductions for estimated future adjustments to customer accounts, other than bad debt expense, at the time revenue is rerogniz.ed based on 
historical experience. Service revenues also include billings to our customers for v:i.rious regulatory fees imp<>scd on us by governmental authorities. Cash 
inceutives given to customers are recorded as a reduction of revenue. When required as part of providing service. revenues and associated expenses related to 
nomefundablc. upfront service activation and setup fees are deferred and recognized over the associated service comract period or customer life. Associated 
expenses are deferred only to the extent of such deferred revenue. For contracts that involve the bundliug of services, revenue is allocated to the services based 
on their relative sell ing price. subject to the requirement that revenue recognized is limited to the amowus received from the customer that are not contingent 
upon the delivery of additional products or services to tlie customer in the future. We record the sale of equipmem to customers as gross revenue when we are 
the principal in the arrangemen1. wl1el1 title is passed and when the products are accepted by cus1011Jers. For agree111e:nts involving tlie resale oftbird-pany 
services in which we are not considered the principal in the arrangement. we record the revenue net of the associated costs incurred. 

We offer to our customers the option to purchase ce.nain devices in installments over a period of up to 26 months, witli the right to trade iu for a new device 
after a specified period of time and have tl1e remaining m1paid balance waived for the original device. For customers tl1at elect these trade-in programs. we 
recognize revenue for the entire amount of the customer receivable. net of the fair value of the trade-in right guarantee and imputed interest. As of December 31. 
2013, total equipment installment plan receivables of $863 were recorded in "/\ccOlmts receivable" or "Other assets" on OlLr consolidated balance sheets. 
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Allowance for Doubtful Accounts We record expense to maintain an allowance for doubtful accounts for estimated losses tha t result from the failure or 
inability of our customers to make required payments deemed collectable from the customer when Ilic service was provided or product was delivered. When 
detennining the allowance. we consider the probability of rccoverabi lity of accountS receivable based on past experience. taking into account current collection 
trcuds as well as general economic factors, including bankruptcy rates. Credit risks arc assessed based Oil historical write-offs. uct of recoveries, as well as an 
analysis of the aged accoums receivable balances will\ allowances generaliy increasing as the receivable ages. AccOLLDts receivable may be :fully reserved for 
wb.eu specific collection issues are known to exist, such as pending bankruptcy or catastrophes. 

Inventory inventories, which arc included in "Other current assets" on our consolidated balance sheets, were $ 1, 148 at December 31, 2013, and $ 1,036 at 
December 31. 20 12. Wireless devices and accessories, which are valued at the lower of cost or market (detennined using current replacement cost) were 
$1,031 at December 31 , 20 l3, and S888 at December 3.1, 2012. 

Proper ly, Plant amd Equipment Property, plant and equipment is stated at cost, except for assets acquired using acquisition ace-0unti.og, which arc initially 
recorded at fair value (sec Note 6}. The balance as of December 31. 2013, excluded amounts classified as held for sale (sec Note 5). The cost of additions and 
substantial improvements to property, plant and equipment is capitali7ed, and includes internal compensation costs for these projects; however, noncash 
actuarial gains or losses included in compensation costs are excluded from our capital expenditures reported on the consolidated statements of cash flows. The 
coS'I of maintenance and repairs of property, plant and equipment is charged to operating expenses. Property. plant and equipment costs arc depreciated using 
straight-line methods over their estimated economic lives. Certain subsidiaries follow composite group depreciation rnetbodology. Accordingly. when a portion 
of their depreciable property, plant and equipment is retired in the ordinary course of business, tlie gross book value is reclassified to accumulated 
depreciation. and nt> gain or loss is recognized on the disposition of these asscL~. 

Property. plant and equipment is reviewed for recoverability whenever events or changes in circumstances indicate that the carrying amownt may not be 
recoverable. We recognize an impainnent loss when tl1e carrying amount of a loug-lived asset is 1101 rec<>verable. The carrying nmoLull of a long-lived asset is 
001 recoverable if it exceeds the sum oftlie w1discounted cash ilows expected 10 result from the use and eventual disposition of the asset. 

Tbe fair value of a liability for an asset retirement obligation is recorded in the period i11 which it is incurred if a reasonable estimate of fair value can be made. 
in periods subsequent to initial measurement, we recognize period-to-period changes in the liability resulting from the passage of time and revisions 10 eilhcr the 
timing or the amoum of the original estimate. The increase in the carrying value of !lie associated Jong-lived asset is depreciated over the correspondil1g 
estimated economic life. 

Software Costs It is our policy to capitalize certain costs i11curred in connection with developing or obtaining internal-use software. Capitalized software 
costs are included in ''Property. Plant and Equipment" on our consolidated balance sheets and are primarily amortized over a three-year period. [n addition. 
tJ1ere is certaiu network software tJiat a!Jows the equipment lo pr<>vide the features and functions 11nique lo the AT&T network, wbich we include in the cost of 
U1e equipment categories for fillancial reporting purposes. 

Goodwill and Other Intangible Assets AT&T bas four major classes of intangible assets: goodwill, Federal Communications Commission (FCC) licenses, 
other indefinite-lived intangible assets. made up predominately of the AT&T brand. and various other fi.nitc-livcd intangible assc·ts (see Note 7). 

Goodwill represents the excess of consideration paid over the Cair value of net assets acquired in business combinations. FCC licenses provide us with the 
cxchisivc right to utilize certain radio frequency spectrum to provide wireless commll.llications services. While FCC licenses arc issued for a fixed period of 
time (generally 10 years). renewals of FCC licenses have occurred routinely and at nominal cost. Moreover, we have detennined that tbere are currently no 
legal regulatory. coutractual. competitive, economic or oilier factors that limit the useful lives of our FCC licenses. We acquired Lile rights to the AT&T and 
other brand names in previous acq1Lisitions. We have the effective ability to retain tJiese exclLLSive righ ts pe.rmanenlly at a nominal cost. 

Goodwill, FCC licenses and other i11dcfinitc-livcd i.ntaogiblc assets arc not amortized but arc tested at least annually for impainucnt. The testing is performed 
on the value as of October J each year, and compares the book value of the asset;; to tliei r fair value. Goodwill is tested by co111pari11g tJ1e book value of each 
reporting llllit, deemed to be our prilicipal operating segments (Wireless and Wircline). to tJ1e fair value of Uiosc reporting uni ts calculated wider a discounted 
cash flow approach as well as a market multiple approach. FCC licenses arc tested for impainnent on an aggregate basis. consistent witl.1 the management of 
the busin.ess on a national scope. We perform our rest of the fair values of FCC licenses using a disco1mted cash flow approach. Brand names are iested by 
comparing the book value to a fair value calculated using a discounted cash flow app.roacb on a presumed royalty rate derived from !lie revenues related to the 
brand n:ime. The fair value mea~u.rements used arc considered Level 3 under the Fair Value Measurement :ind Disclosure framework (sec Note I 0). 
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lntangible assets that J1ave Unite useful Jives are amortized over their useful lives (see Note 7). Customer lists and relationships are amortized using primarily 
the Slun-of-tbe-momhs-digits method of amortization over the period in which those relationships arc expected to contribute to our future cash Dows. TI1e 
remaining finite-lived intangible assets are generally amortized using the straight-line method. 

Advertising Costs We expense advertising costs for advertising products and services or for promoting our corporate image as we incur tl1cm (see Note 15). 

Traffic Compensation Expense We use various estimates and asswnptions to determine the amolll1t of traffic compensation expense recognized during any 
reporting period. Switched traffic compensation costs are accmcd utilizing estimated rates and volumes by product, formulated from historical data and 
adjusted for known rate changes. Such estimates are adjusted monthly to reflect newly available i.11fom1ation, such as rate changes and 11ew contractual 
agreements. Bills reflecting actual incurred information are generally not received within three montl1s subsequent to the end of the reporting period, at wbicl1 
point a fi nal adjustment is made to the accrued switched traffic compensation expense. Dedicated traffic compensation costs are estimated based on tl1e number 
of circuits and the average projected circui t costs. 

Foreign Currency Translation We arc exp0sed to foreign currency exchange risk through our foreign aflilimes and equity invcsnnentS in foreign companies. 
Our foreign subsidiaries and foreign investments gcncraUy report tlicir earnings in their local currencies. We translate our share of their foreign assets and 
liabilities at exchange rates in effect at Ille balance sheet dates. We translate our share of their revenues and expenses using average rates dltring the year. Tue 
resulting foreign currency translation adjustmcntS arc recorded as a separate compo.11cnt of accumulated other comprcbcmive income (accumulated OCl) in tbc 
accompanying consolidated balance sheets. We do not hedge foreign currency translation risk in the net assets and income we repon from these sollfces. 
However. we do hedge a portion of the foreign currency exchange risk involved in anticipation of highly probable foreign currency-denominated transactions. 
which we explain further in our discussion of our methods of managing Oltr foreign currency ris.k (see Note I 0). 

Employee Separafioos We established obligations for expected termination benefits provided wider existing plans to former or inactive employees after 
employment but before retirement. These benefits include severance payments, workers' compensation, disabili ty, medical continuation coverage and other 
benefits. During 2013, due to initiatives to streamline Lhe business, we accrued $251 of auticipatcd employee separation costs. At December 31, 2013, we have 
severance accruals of S349, and at December 31, 2012, we had severance accruals of$120. 

Pension and Other Postretirement Benefits See Note 12 for a comprehensive discussion of our pension and posLrctiremcnt benefit expense, including a 
discussion of the actuarial assumptions and our policy for recognizing the associated gains 3.lld losses. 
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A reconciliation oftl1e numerators and denominators of basic earnings per share and diluted earnings per share for nc1 income for the years ended December 
31, 20 13, 2012 and 20 11, is shown in the table below: 

Year Ended December 3 1. 

Numerators 
Numerator for basic earnings per sha re: 

Net income 
Net income attributable to noncontrolling interest 

NetU:ieome attributable to AT&T 
Dilutive potential common shares: 

Share-based payment 

Numerator for diluted earnings per share 

Deriominators (000,000) 
Denominator for basic earnings per share: 

Weigh(ed-average number of common shares outstanding 
Dilutive potential common shares: 

Sliarc-based paymeni (iri sh~res) 

Denominator for diluted eamings per share 

Ba.~Jc earnings per·shar-e attributable to AT&T 

Diluted earnings per share anributable to AT&T 

2013 

s ' 18,553 
(304) 

18,249 

12 

s 18,261 

5,368 

17 
S,385 

s 3.39 . 

s 3.39 

2012 2011 

s ' 7,539 $ . 4,184 
(275) (240) 

7,264 3,944 

l2 II 

s 7,276 $ 3,955 

5,80 1 5,928 

20 22 
5,82 1 5,950 

s l.25 $ 0.66 

$ 1.25 $ 0.66 

At December 31, 2013, 20 l 2 and 2011 , we had issued and outstanding options to purchase approximately 12 million, 17 million, and 66 million shares of 
AT&T common sto.ck. The exercise prices of3 million, 3 million, and 40 million shares io 20 13, 2012, and 20 J l were above the average mar.ket price of 
AT&T stock for the respective periods. Accordingly. we did not include these amow1ts in determining the dilutive potential common shares. 
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Changes in the balances of each component included in accumulated OCJ for the year ended December 31. 20l 3, arc presented below. All amounts arc net of 
tax and exclude noncomrol Ling interesL. 

Balance as ofDeceillber '.ll , 2012 
Other comprehensive income 

(loss) before reclassifications 
Amounts reclassi fled 

.from accumulated OCl 
Net other comprehensive 

income (loss) 

Balance as of December31. 2013 

Foreign 
Currency 

Translation 
Adjustments 

$ (284) 

(138) 

551. 

(83) 

$ (367) 

Net Unrealized 
Gains (Losses) 
on Available-

for-Sale 
Securities; 

$ 272 

257 

(79)2 

178 

s 450 

Net U DJealizcd 
Gains (Losses) Defined Benefit 
on Cash Flow Postretirement 

Hedges> Plans> 
s (ILO) s 5.358 

525 2,765 

303 (771)4 

555 1.994 

$ 44.5 s 7,352 

I Pre-tax translation loss reclassific<itions are included in Other income (expense) - net in the consolidated statements of income. 
2 Realized gains are included in Other income (expense) - net in the consolidated statements of income. 
J Realized (gains) !Qsscs are included in interest expense in the consolidated statements of income. See Note J 0 for additional information. 

Accumulated 
Oll1cr 

Comprehensive 
Income; 

$ 5,236 

3,409 

(760-) 

2,644 

$ 7.880 

4 Tiie amortiuuion of prior service credits associated with postretirement benefits. net of amounts capitalized as part of construction labor, are included in 
Cost of services and sales and Selling, general and administrative in the consolidated statcmentS of income (sec Note 12). Actuarial loss 

reclassifications related Lo our equity method investees are included in Other income (expense) - net in the consolidated statements of income. 
s The balance at December 31, 2011 for each component of accumula ted OCl, respecti vely, was $(371), $222, S(42 l), and $3,750, for a total of$3,180. 

NOT E 4. SEGMENT JNFOlli\1.ATION 

Our segments are strategic business units that offer different products and services over various technology platforms and are managed accordingly. We 
analyze our operating segments b<ised on segment income before income rnxes. We make our capital allocation decisioas based on the strategic needs of the 
business, needs of the network (wireless or wireline) providing services and demands to provide emerging services to our customers. Actuarial gains and 
losses from pension and other postrctircmcnt benefits. interest expense and other income (expense) - net, arc managed only on a total company basis and arc. 
accordingly, reflected only in consolidated results. Therefore, these items arc not included in each reportable segment's results. The customers and long-lived 
assets of our reportable segments arc predominantly in the United States. We have three reportable segments: (1) Wireless, (2) Wirclinc and (3) Other. Our 
operating results prior to May 9, 2012, also included our sold Advertising Solutions segment 

The Wireless segment uses our nationwide network to provide consumer and business customers with wireless data and voice communicatioos services. This 
segment includes our portion of the results from our mobile payment joint venture marketed as the Isis Mobile Wallet TM (lSJS), which is accounted for as an 
equity method invesimem. 

The Wirelioe segment uses our regional, national and global network to provide consumer and business cus101ners with data and voice co1umunications 
services, AT&T U-versei' high-speed broadband, video and voice services and managed networking to business customers. 

The Other segment includes our portion of the results from equity method investmcots in America M6vil, S.A. de C.V. (America M6vil), and YP Holdings 
LLC (YP Holdings), and costs to support corporate-driven activities and operations. Also included in the Other segment are impacts of corporate-wide 
decisions for which the individual operating segments are not being evaluated. including interest costs and expected return on plan assets for our pe.nsioo and 
postretirement benefit plarts. 
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Se<!!Uent Results includino a reconciliation to AT&T consolidated results for ?0 l 3 ?O l? and 2011 are as follows· - ' - ' - ' - -· 
At December 3 1. 20 13 and for the year ended Advertising 

Wireless Wireline Solutions Other 
Data s 2t,719 $ 33,593 $ s . 
!Voice. text and otl1er 39,833 20.,333 . . .. .. 
Equipment and other 8,347 4,8!UI . 39 

Total segment operating revenues 69,899 58,814 39 
CpcratioJlS and support expenses 44,508 41,638 1,316 
Depreciation and amortization expenses 7,468 I0,907 20 

total. segmeUL operating expetJSes 51,976 52,545 - 1,33n 

::.egmem operatin!l income (loss) 17,923 6,269 ( l ,297) 
Interest expense . . 
Equity iJ1 net income (loss) of aflilintes (75) 2 TIS 

Other inconic (exocme)-ncl . . . . 
Segment income (loss) before 

income taxes s J7,848 s 6,27 1 $ s (582) 

S~gment l\sset$ s l ;U,196 . $ 123,714 s - s 12,875 
fnvestments in and advances 

to equity melhod affiliates 61 3,799 
E,xpenditures for additioM 

to long-Jived assets 1J,L91 10,036 . j 

At December 3 1, 2012 and for the year coded Advertising 
Wireless Wireline Solutions Other 

O;ita s 18,297 s 31,841 $ - $ . 
Voice. text and other 40,889 22,61 4 
~uip111enl and other 7.571 5, .1 1.8 1.049 49 
rotal segment operating revenues 66,763 59,573 1,049 49 
)per.itions and support expenses 43,296 41 ,207 773 1,024 
Depreciation and amortiwtion expenses 6.873 11 , 123 106 41 

Iol3l se~mcnl onei:atilll! exoetJSes 50,169 52.330. 879 L.065 
::.egment operating income {loss) 16,594 7.243 170 (1.01 6) 
Interest ~nse, : .. - . 
Equity in net income (loss) of amliates (62) (I) 815 
Other in(ome (exnense) - net 

.. 
T - - . 

Segment income (loss) before 
income taxes s 16,532 s 7,242 $ J 70 $ (201) 

SegmentASsetS s . 132.556 $ 125,340 $ . $ l4.4l6 
fnveshnentS in and advances 

to equity melhod affiliates 41 - 4,540 
Expenditures for additions : 

to long-lived a$~ 10,795 8,9)4 13 6 

For the year ended December 3 I. 20 I I Advertising 
Wireless Wirelinc Solutions Other 

Oma s 14;861 $ 29,548. $ $ -
Voice, text imd other 41.865 25, 121 
Equipment -aud other .. 6,489 . 5,480 3,293 66 
Total segment operating revenues 63 ,215 60,149 3,293 66 
Operat1611s alid support expenses 41 ,282 41 ,361 5, 175 5,030 
Depreciation and amortiz:nion expetJSes 6,329 11,615 386 47 

Total segment operating expeOS<."S 47,611 52,976 5.561 5.077 
::.cgment operating income {loss) 15,604 7,173 (2,268) (5,0 J I) 
lnrercsf expense - •· -
Equity in net income (loss) of affiliates (29) (2) 815 
Otner income (expense)- net . :: . 

Segment income (loss) before 
income taxes s I 5,575 $ 7,171 $ {2,268) $ (4. I 96) 
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s . s SS,312 

60,166 . . 
.. 13,274 

US,752 

.(7.584) 79,878 
. LS,395 

(7,584) . .98,273 
7,584 30,479 
3,940 3.940 

. 642 

596 59.6 

s 4,240 $ 27,777 

s l $ 277,'787 

- 3,860 
: 

. 2 1,228 

Consolidated 
Consolidations Results 

s - s 50,138 
. 63,503 

. l :l79~ 

. l27 434 
-9,994 ·96.294 

. 18, 143 

9,994 114,437 
(9,994) 12,997 

3,444 3,444 
. 752 

1.34 134. 

s (13,304) s 10.439 

s J . $ 272,315 

. 4,581 .. 
- 19,728 

Consolidated 
Consolidations Results 

s - $ 44,409 
. 66,986 

':•: . 15,328 

- 126,723 
6.280 99, 128 

- 18.377 
6.28"0 117.505 
(6,280) 9,218 
3.535 3,535 

- 784 
249 249 

s (9,566) s 6,716 
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NOTE 5. ACQU1SITJONS, DISPOSlTJONS AND OTHER ADJUSTMENTS 

Acquisitions 
Spectrum Acquisil ions During 20 13, we acquired $895 of wireless spectrum and operations from various companies, nol includi.JJg lh·c 700 MHz, Atlantic 
Tele-Network lnc. (ATNJ), and NcxtWave purchases discussed below. During 2012. we acquired $855 of wireless spectrum from various companies. During 
201 J, we acquired s;33 of wireless spectrum from various companies, not including I.be Qualcomm speclJUlU purchase discussed below. 

700 MHz Spectrum ln September 2013, we acquired spectrum in the 700 MHz 8 band from Verizon Wireless for Sl,900 in cash and an assignment of 
Advanced Wireless Service (A WS) spectrum licenses in five markets. The 700 MHz licenses acquired by AT&T cover 42 million people in 18 states. We 
recognized a gain of approximately $293 on this and other spectrum transactions. 

Atlantic Tele-Network ln September 2013, we acquired ATNl's U.S. retail wireless operations, operaled under !he Alltel brand, for $806 in cash, which 
included closing adjustments. Under the tenns of the agreement, we acquired wireless properties. with a value of$322 in licenses and $296 of goodwill 

NextWave In January 20 13, we completed the acquisition ofNcxtWavc Wireless Inc. (NcxtWavc), which held wireless licenses in tlic Wireless 
Communication Sctviccs and A WS bands. We acquired all the equity and purchased a ponion of the debt of Next Wave for $605. The transaction was 
accounted for as an asse1 acquisition of spectrum. 

Qualcomm Spectrum Purchase In December 2011 , we completed our purchase of spec!rum licenses in the L<>wer 700 MHz frequency band from 
Qualcomm Incorporated for approximately S 1,925 in cash. The spectrum covers more than 300 million people total nationwide, including 12 MHz of Lower 
700 MHz D and E block spectrum covering more than 70 million people in five of the top 15 metropoli tan areas and 6 MHz of lower 700 MHz D block 
specrrwn covering more than 230 million people across the res1 of the United States. 

Purchase of Wirel·ess l' artner sbip Minority interest In July 2011. we completed the acquisition of Convergys Corporation's minority interest in the 
Cincinnati SMSA Limited Parme.rship and an associated cell tower holding company for approximately $320 in cash. 

Pe11di11g Acquisitions 
Leap ln July 20 J 3, we aJJJlOunced aJJ agreement to acquire Leap Wireless international, Loe. (Leap). a provider of prepaid wireless service. for fifteen dollars 
per outstanding shareofLeap's common stock, or approximately $1,260, plus one nontransferable contingent value right (CVR) per share. The CVR '"'ill 
entitle each Leap stockholder 10 a pro mta share of the net proceeds of the future sale of the Chicago 700 MHz A-band FCC license held by Leap. As of 
Seplember 30, 2013, Leap had approximately $3,100 of debt. net ofcasb. Under the terms of the agreement. we will acquire all ofLeap's stock and, thereby, 
acquire all of its wireless properties, including spectrum licenses, network assets, retail stores and subscribers. 

The agreement was approved by Leap' s stockholders on October 30, 2013. The transaction is subjec1 lO review by the FCC and DepanmCTit of Justice (DOJ). 
The review process is underway at both agencies. The transaction is expected to close in the first quartcrof2014. The agreement provides botl1 parties with 
certain tennination rights if the transaction docs not close by July I l, 2014, which can be extended witil January 11, 2015, if certain conditions have not been 
1ne1 by lhat date. Under cenain circumstances, Leap may be required 1.0 pay a tennination fee or AT&T may be required 10 provide Leap with a three-year 
roaming agreement for L TE data coverage in cenain Leap markets lackjng L TE coverage, if the transaction does nor close. U'Leap emers i:mo Lhe roaming 
agreement, AT&T will then have the option wi thin 30 days afler entry into the roaming agreement 10 pLLtchasc ccnain specified Leap spectrum assets. If AT&T 
does not exercise its right to purchase all of the specified Leap spectrum assets, Leap can then within 60 days after expiration of AT&T's option require 
AT&T to purchase all of the specified spectrum assets. 

Dispositions 
America Movil ln 20 13, we sold a ponion of our shares in America M6vil for approximately Sl, 179. We sold the shares to maintain our historical 
ownership percentage ia conjunction with America M6vil's repurchase activity. (Sec Note 8) 
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Advertis ing Solutions On May 8, 2012, we completed the sale of our Advertising Solutions segmelll to an affiliate of Cerberus CapitaJ Management, L.P. for 
approximately $740 in cash after closing adjustments, a $200 advance, which was repaid in 2013, and a 47 percent equity intcrcsl in the :new entity, YP 
Holdings. 0LLr operating results include the results of tJ1e Advertising Solutions segment through May 8, 20 12. 

Tender of Telmex Shares ln August 201 I. the Board of Directors of America M6vil approved a lender offer for the remaining outstanding shares of 
Telefonos de Mexico. S.A. de C.V. (Telmex) that were not already owned by America M6vil. We tendered all ofour shares of Telmex for $1, 197 of cash. 
Telmex was accoLmted for as an equity method investment (see Note 8). 

Pe11di11g Disposition 
Connecticut Wi.reline la December 2013. we eutered imo au agreemem to sell our incumbem local exchange operations ill Connecticut for $2.000 in cash. The 
transaction is subject to review by the DOJ. the FCC and the Connecticut Public Utilities Regulatory Autl1ority and other state regulatory authorities. We expect 
the deal to close in U1e second balf of2014. subject to customary closing c-011ditions. 

These Connecticut operations represent appro.ximatcly SI .200 in annual revenues as of2013. We applied held-for-sale treatment 10 the assets and liabilities of 
the Connecticut operations, and, accordingly, included lbe assets in "Other current assets," and tJ1e related liabilities in "Accounts payable and accrued 
liabilities," on our consolidated balance sheets. However, the business will not qualify as discontinued operations as we expect significaut continuing direct 
cash flows related to 1.he disposed operarious. Assets and liabilities of I.he Co11Uecticut opcralions included the following as of December 3 1. 2013: 

Assets held for sale: 
Current assets 
Property, plant and equipment - uet 
Goodwi ll 
Otlier assets 

Total assets 

Liabilities related to assets held for .sale: 
Current liabilities 
No.uoarrent liabilities. 

Total liabilities 

Other 

s 

s 

s 

1ss 
1,289 

799 
17 

2,i60 

128 

480 

608 

T-Mobile In March 20 I I, we agreed to acqtLire from Deutsche Telekom AG (Deutsche Telekom) all shares ofT-Mobile USA, Inc. (T-M()bilc) for 
approximately $39.000, subject to certain adjustments. In December 20 l L in light of oppositiou to the merger from the DOJ and FCC. we and Deutsche 
Telekom agreed to tenninate !lie transaction. Pursuam 10 the purchase agreement. we paid a breakup fee of $3,000. entered imo a broadband roaming agreement 
and transferred certain wireless spectrum with a book value of$962. These agreement termination charges were included in "Selling, general and 
administrative" expenses ill our Other segment. 
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Property, plant and equipment is summa.rized as follows at December 3 I: 

Land 
Buildings and improvements 
CeritTill dffice cquipineht1 

Cable, wiring and conduit 
Od1er equipment 
Software 
U oder construction 

Accumulated.depreciation and amortization 

Property, plant and equipment - net 

I Includes certain net work soft ware. 

Lives (years) 

t0-44 
3-\~ . 

15-50 
3-15 

3 

20L3 2012 
s l,523 $ l ,689 

31,485 28,939 
86,370 86, 18$ 
76,1()7 80,338 
67,887 6U87 

8.JSO 7.957 
3,276 4,412 

274,798 270.907 
163,830 161,140 

s 110,968 $ 109.767 

Our depreciation ex.peose was $ I 7, 722 in 20 13, $ 16,933 in 20 12 and $1 6,368 in 20 11 . Depreciation expense included amortization of software totaling 
$2. 142 in 2013. $2. 130 in 2012 and $2.243 in 201 I. 

Cenain facilities and equipmem used in opera1ions are leased m1der operacing or capiral leases. Rema! expenses mider opera1ing leases were $3.683 for 2013. 
$3.507 for 20 12, and $3,414 for 20 I I. At December 3 l, 2013, the Future minimum rental payments under noncancelabJe operating leases for the years 20 14 
through 2018 were $3,003, $2,857, $2.694, S2,458. and $2,233, with SJ l , 707 due thereafter. Certain real estate opera ling leases contain renewal options 
tha1 may be exercised. Capital leases are not significant. 

NOTE 7. GOODWILL AND OTHER 1.NTANGJBLE ASSETS 

Changes io the canyiog amounts of goodwill, by segment (which is the same as the reporting unit for Wireless. Wi.reline and Advertising Solutions). for the 
years ended December 31, 20 13 and 20 12, were as follows: 

Advertising 
Wireless Wire line Solutions Other Total 

8alanceas of.lanuary 1, 2012 $ 35.,755 $ 33,638 $ 1,059 $ 390 $ 70,842 
Goodwill acquired 13 5 18 
Other 35 327 ( J .059) (390) (1 ,087) 

Balance as of December 31, 20 l 2 35.803 33,970 69,773 
Goodwill acquired 305 305 
Held for sale (799) (799) 
Othci . r2) (4) 6) 

Balance as of December 3 L, 2013 $ 36,106 s 33,167 s $ $ 69,273 

The held for sale adjustment to goodwill in 2013 was tlie result of a goodwill allocation in conjwiction with our pending sale of Ollr Connecticut operations. 
Our goodwill acquired during 2013 primarily related to our acquisition of A TN! (see Note 5). Changes to goodwill during 2012 primarily resulted from the 
sale of the Advcnising Solutions segment (sec No1e 5). Changes in goodwill during 2012 also included a reclassification of goodwill due to segmcm 
recla$sifica1ion to better align goodwi ll with operations. 

ln 20 .1 1. we recorded a $2,745 goodwill impairment in the Advertising Solutions segment, triggered by declining revenues in our directory business and the 
directory industry as a whole, and we also recorded a $165 impairmem for a trade name. 
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Our other intangible assets arc summarized as foUows: 

Other Intangible Assets 
Amortized intangible asset~: 

Customer lists and relationships: 
AT&T.Mobility LLC 
BellSouth Corporation 
AT&T Corp. 
Other 
Subl<itaJ 

Other 
Total 

Indefinite-lived intangible assets not subject to amortization: 
Licenses 
Trade names 

Total 

Exhibit 66.c.11 

$ 

$ 

s 

s 

December 31, 2013 
Gross 

Carrying Accw11ulatcd 
Amount 

982 
S,825 
2,482 

9,289 
284 

9,573 

56;433 
4,9 01 

61,334 

Amortiuitio11 

s 771 
5,317 
2,438 

8.526 
169 

s 8,695 

$ 

$ 

s 

s 

Dcccm bcr 31. 20 12 
Gross 

Carrying 
Amount 

6.,760 
5.825 
2.490 

35 1 
]5 ,426 

304 

15,730 

52,352 
4,902 

57,254 

Accumulated 
Amortization 

s 6,335 
4,994 
2,356 

350 
14,03.5 

174 
s 14,209 

As discussed in Note 5, most of our license additions in 20 l 3 were related to a spectrum swap and various business acquisitions, with the remainder 
originating from various spectrum license purchases. 

Amortized intangibte assets are definite-life assets. and as such. we record amortization expense based on a method lhat most appropriately reflects our 
expected cash flows from these assets, over a weighted-average of9.8 years (9.7 years for customer lists and relationships and 12.2 years for other). 
Amortization expense for definite-life intangible assets was $672 for the year ended December 31, 2013, $1,210 for the year ended December 31, 2012, and 
$2,009 for the year ended December 31 , 2011. Amortiz:ition expense is estimated to be S364 in 2014, $224 in 2015, $127 io 2016, $60 in 2017, and $34 in 
2018. !Jl 2013, we wrote off approximately $6,2 17 of fully amortized intangible assets (pri marily customer lists). [n 2012, we wrote off approximately $191 
in fully amortized intangible assets (primarily patents) and $3,l 87 of customer lists due 10 the sale of our Advertising Solutions segment (see Note 5). We 
review other amoniz ing intangible assets for impainnem whenever events or circumstances indicate that tbe carrying amount may not be recoverable over the 
remaining life of the asset or asset group. 

We review indefinite-lived intangible assets for impainuenl annually (see Note I). 1.iceoses include wireless FCC licenses ofS56,399 at December 31, 2013 
and $52,318 at December 31, 2012, that provide us with Lhc exclusive right to utilize cenain radio frequency spectrum 10 provide wireless communications 
services. 

NOTES. EQUJTY METHOD LNVESTMENTS 

Investments in partnerships. joint ventures and less than majority-owned subsidiaries in which we have significant influence arc accouotcd for under t11e 
equity method. 

Our investments in equi ty affiliates primariJy include our international equity investment, America M6vil, and our interest in YP Holdings. Investments i.n 
equity affiliates also include our investment in. our mobile payment joint venture, marketed as lSlS. 

YP Holdings We hold a 47% interest in YP Holdings, an onlinc advertising company and directory publisher. During 2013, we received $200 from the 
repayment of advances to YP Holdings and $I 0 I from the return of investment in YP Holdings. 
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America Mo vii America M6vil is primarily a wireless provider in Mexico with teleconuuunications investments in the United States. Latin America and 
El1ropc. We arc a member of a consortium Uiat bolds all of the class AA shares of America M6vil stock, representing voting control of the company. Another 
member of the cons<lrlium h:is tbe right 10 appoin t a majority of 1l1e directors of America M6vil. During 2013, we sold a portion of our shares iii America 
M6vil, to mainlain our historical ownership pcreemagc in conjunction with A111erica M6vil's repurchase activity. Al December 31, 2013, tbc fair value of Oltr 
8.7% invcsuucnl in America Movil , based on the cquivalcn1 value of America M6vil L shares, was $7,166. 

Telmex Transaction During 201 1, the Board of Directors of America M6vil approved and co111plctcd a tender offer for the remaining ou1s1anding shares of 
Telmex Lhat were not already ov.:ned by America M6vil. Ln conj1mction with the tender of our shares. we have recorded our portion of America M6vil's resulting 
equi1)' adjust111ents. 

The following table is a reconciliation of om investments in equity affiliates as presented on om consolidated balance sheel$: 

Beguming of year 
Additional i11vestmen1S 
Equity in net iocome of affilia1es 
Dividends and Distributions received 
Currency tmnslation adjusnnents 
Sale of America Movil shares 
Return Qf ad.vances to and i nvestments ·in YP Holdings 
America M6vil equity adjustments 
001er adjustments 

End of ear 

Undistribuied eami11gs from equity affiliates were $6,699 and $6.375 at December 31. 2013 and 2012. 

NOTE9. DEBT 

s 

s 

2013 
4.581 $ 

l 11 
642 

(318) 
6.1 

(781) 
(301) 
(124) 
{J J) 

3.860 $ 

Long-ter111 debt of AT&T and its subsidiaries, including interest rates and maturities, is summarized as follows at December 31: 

Notes and debentures 
Interest Rates 

0.60% - 2.99% 
3.00% - 4.99% 
5.00% - ~.99% 
7.00% - 9.10% 

· Other 

Maturities' 
2015 ~1022 
20 13 - 2045 
20 13 - 2095 
2013 - 2097 

Fair value of interest rate swaps recorded in debt 

Una111ortized (discount) premium - net 
Total notes and debentures 
Capitalized leases 
Tc:ital loug-temf debt, incJudh1g eLtrrent rnaturi1ies 
Current maturities of long-term debt 

Tomi Lon -tcnn debt 

I Maturities assume putablc debt is redeemed by the holders at the next opportunity. 

50 

s 

s 

2013 

18,774 $ 
22,327 
28,513 

6.268 
] 

154 
7{i,037 
(J,553) 
74,484 

283 
74,767 
(S,477) 

. 69,290 $ . 

2012 
3,7l8 

405 
752 
(137) 

95 

(260) 
8 

4,58 1 

2012 

IJ,969 
14,590 

35,226 
7,059 

2 
267 

71.113 
( J .535) 

69.578 
265 

69,843 
(3,485) 

66,358 

323 



Notes to Consolidated FinanciaJ Statements (conlinucd) 
Dollars in millions except per share amountS 

Exhibit 66.c.1 1 

We had outstanding Euro, BriLish pou11d sterling or Canadian dollar denominated debl of approximately $ 18,206 and $ 11 ,95 1 al Decel1!lber 31 , 2013 and 
2012. The weighted average interest rate of our entire long-tcnn debt portfolio decreased from 4.9% at December 31. 2012 to 4.5% at December J I . 2013. 

Current maturities oftong-terrn debt include debt that may be put back to us by U1e holders in 2014. We have $1 ,000 ofaruiual put reset securities that may be 
put each April unlil maturity in 2021. lfthe holders do not require us to repurchase the securities, the in1ercs1 rate will be rescl based on currellt market 
conditions. Likewise. we have an accrcting zero-coupon norc that may be redeemed each May. until maturity iJJ 2022. If the zcro-coupou note (issued for 
principal of$500 it1 2007) is held lo maturity, the redemption amount will be $ 1,030. 

Debt maturing withiJ1 one year consisted of the fol lowing at December 3 I : 

Currem maturities of tong-tenn debt 
Commercial paper 
Bank borrowiags1 

Toi al 
1 Ou1s1anding balance of short-term credi1 faeili ly of a foreign subsidiary. 

Debt Refinancing 

2013 

$ 

$ 

2012 
5,477 $ 3.485 

20 
l l 

S,498 $ 3,486 

During 20 JJ. we received net proceeds of $12.040, from the issuance of S 12. l 08 in long-term deb1 in various markets, with an average weighted maturity of 
approximately I 0 years and an average interesi rate of2. 6%. We redeemed S7.698 iJ1 borrowu1gs, including debt tender o!rers covering $5,000 of various 
oolcs wiU1 stated rates of 5.20% to 8.75% for $5,556 in cash paymenls and early redemptions of$300 an<l $550 with stated ralcs of 7.375% and 6.625%, 
respectively. 

As of December 3 l, 20 13 and 20 12. we were in COl1lpliance with all covenants and conditions of instrume.nts governing our debt Subs1an1ia1Jy all of our 
outstanding long-term debt is Lmsccurcd. Maluritics of ou1standillg long-tcm1 notes and debentures. as of December 3 l, 2013. and the corrcspondillg wcightcd­
average imerest rate scheduled for repaymem are as follows: 

2014 20 15 20 16 2017 2018 Thereafter 
Debt Tepaymenrs 1 . $ 5,472 ·S 6,5 I 4 s 5,257 $ 5,80() .s 45,790 

Weighted-average interest rate 4.9% 3.2% 2.7% 2.4% 4.6% 5. 1% 

1 Debi repaymen1s assume putablc debt is redeemed by the holders a1 lhc next opportunily. 

Credit Facilities 
On December l l . 2013. we amended and extended for an additional two-year tenn our existing $5.000 revolving credit agreemem with a syndicate of banks 
Lmlil December 20 18 (December 20 18 Facility). We also have an existing $'.l.000 revolvirig credit agreement that was entered imo i11 20 12, with a syndicate of 
banks U1a1 is available until December 2017 (December 20 17 Facility). In lhc cvc111 advai1ccs arc made wider either agrccmcnl. those advances would be used 
for general corporate purposes. Advances are not conditioned on the absence of a material adverse change. AU advances must be repaid no later than the date on 
wb.icb lenders arc no longer obligated to make any advances under each agrccmcnl. Under each agrccmcnl. we can tcmlinalc. in whole or in part, amounts 
commitled by U1e lenders in excess of ony outslanding advances; however, we cannot reinstate any such terminated conunilments. At December 31. 20 13. we 
had no advances outstanding uuder eiU1er agreement and were iJ1 compliance with aJJ covenants under each agreement. 

Advances under both agreements would bear i11teres1, al AT&T's option, either: 
• at a variable annual rate equal to ( I) the h.ighcst of: (a) the base (or prime) rate of the bank affiliate of Ci tibank. N.A. which is serving as 

administrative agent under U1e Agreement, (b) 0.50% per annum above the Federal funds rate, and (c) the London lnterbank OJlcred Rate (LIBOR) 
applicable to U.S. dollars for a period of one month plus 1.00% per annwn, plus (2) an applicable margin, as set forth iJ1 the Agreement (Applicable 
Margin): or 

• at a r.lle equal 10: (i) ll1e LIBOR for a period of one, two, 1hree or six months, as applicable, plus (ii) Ilic Applicable Margin. 
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The Applicable Margin for botll agreements will equal 0.565%, 0.680%, or 0.910% per annum, depending 011 AT &T's credit rating. 

Under each agreemem AT&T will pay a facilily fee of0.060%, 0.070% or 0.090% per annum, depeoding on AT&T's credit ro1ing, of lJ1c anHlunl of lender 
comrni1mcn1s. 

Both agreements require that. if at any time AT&T or a subsidiary pledges assets or otherwise pem:iits a lien on its propenies, advances under the agreemen1 
will be ratably secured, subjeC1 10 specified excep1ions. Both agreements also contain a financial ratio covenant that provides that AT&Twi11 maintain, as of 
the last day of each fiscal quarter. a deb1-10-EBITDA (earnings before interest. iJ1come taxes. depreciation and amortization. and other modifications described 
in the agreements) ratio of um more than 3.0 to I , for the four quarters then ended. 

Defaults under both agreements penn it tbe lenders to accelerate required repayment and would increase the Applicable Margin by 2.00% per annum. Defaults 
include noncompliance with 11le two covenants above, olher representations and warranties and the following: 

• We fail 10 pay principal or interest. or otl1cr amoun1s LUldcr tl1c agreement beyond any grace period. 

• We fail 10 pay when due other debt ofS400 or more that results in acccleralion oflhal debt (commonly referred to as eross-accelcratioo) or a credi tor 
commcn<.'eS enforcement proceedings within a specified period afler a money judgment of$400 or more ha~ become final. 

• A person acquires beneficial ownership of more than 50% of AT&T common shares or more tbnn n majority of AT&T's directors change in nny 24-
montl1 period other tllan as elected by the remaining directors. 

• We fail 10 make ce rtain minimum fu nding payments under ERtSA. 

• Our bankrupicy or insolvency. 

Botl1 agreements penni1 subsidiaries to be added as additional borrowers, with or without a guaran tee by AT&T. Tbe terms of the guarantee are set forth in the 
agreements. 

The obligations o[ the lenders wider the December 2017 Facility to provide advances will tcnninatc on December 11. 20 17, tmlcss prior to tllal date either: (i) 
AT&T, and if applicable, a Co-Borrower, reduce to $0 the commitments of tbc lenders, or (ii) ccrtaiJ1 events of defaull occur. We and lenders reprcscntiJ1g 
more than 50% of the facility amotu11 may agree to extend their commitments for two one-year periods beyond the December 11 . 2017. tcrminaiion date, under 
certain circumstances. We also can request the lenders 10 fort.Iler increase lhcir commiuncnts (i.e., raise the available credit) up 10 an additional $2,000 
provided no event of dcfauh bas occurred. The same provisions apply to the December 2018 Facility except that tile applicable dale is December 11, 2018. 

NOTE 10. FAJR VALUE MEASUREMENTS At~ DlSCLOSURE 

The Fair Value Measurement and Disclosure framework provides a three- tiered fair value hierarchy that gives highest priority 10 unadjusted quoted prices in 
active markets for identical assets or liabiliues (Level I measuremems) and 1l1e lowest priority 10 unobservable inputs (Level J measurements). The Lhree levels 
of the fair value hierarchy are described below: 

Level I 

Levcl2 

Level 3 

fnpuis to the valuation methodology are Llnadjusted quoted prices for idemieal assets or liabili ties in active marke1s thai we have the ability 10 
access. 

lnputs to the valuation methodology include: 
• Quoted prices for similar assets and liabilities in active markets. 

• Quoted prices for identical or similar assets or liabilities in inactive markets. 
• [npulS other than quoted market prices that are observable for the asset or liability. 

• lnputs that arc derived priJ1cipally from or corroborated by observable market data by correlation or other means. 

lnpuls to the valuation methodology arc unobservable and significnnt to the fair value measurement. 
• Fair value is often based 011 developed models in which there are Lew, if any, external observations. 

The fair value measurement5 level ofru1 asset or liability within the fair value hierarchy is based on the lowest level of any input that is significant to the fair 
value measurement. Valuation 1echuiques used should maximize the use of observable inputs and nlinin:iize the use of wiobservable inputs. 
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The valuation methodologies described above may produce a fair value calculation Lhal may not be indicative of future nel realizable value or reOective of 
future fair values. We believe our valuation rncl11ods are appropriate and consistent with other market participants. The use of different mel11odologies or 
assumptions to detennine tl1e fair value of certain [Lnancial instruments could result in a different fai r value me:isuremeiit at tbe report ing date. There have been 
no changes in the methodologies usod since December 31. 2012. 

Long-Term Debt a nd Other financial Lnstnlmcnts 
The carrying amounts and estimated fair values of our long-tenn debt, including current maturities and other financial i.nstrumeills, are summarized as 
follows: 

Notes and debei11ures 
Commercial paper 
Bank borrowings 
investment securities 

s 

December 31, 2013 
Carrying Fair 
Amount Value 

74,484 

20 
l 

$ . 19.309 

2,450 

20 

1 
2,450 

December 31. 20 12 
Carrying Fair 
Amoum Value 

69,578 $ 8L310 

l 

2,2 18 

I 

2 .. 2 18 

The carrying value of debt with an original maturity of less than one year approximates market value. The fair value mcasLLtcmcnts used for notes and 
debentures are considered Level 2 and are detennined using various methods, including quoted prices for identical or similar securi ties in both active and 
inactive markets. 

investment Securities 
OlLt investment securities iciclude equities, fixed income bonds and other securities. A substantial portion of the fair values of our available-for-sale securities 
was estimated based on quoted market prices. [nvestments io secu.rities not traded on a national securities exchange arc valued using pricing models. quoted 
prices of securities with similar characteristics or discounted cash flows. Realized gains and losses oo securities arc included in "OU1er income (expense) - oet'' 
in the consolidated staiemems of income using the specific identification method. Umealized gains and losses, net of tax. on available-for-sale securities are 
recorded in accumulated OCI. U1uealized losses that are considered other than temporary are recorded in "Other income (expense)- net" with the 
corresponding reduction to the carrying basis of the investment. F ixcd income investments of S 106 ha vc maturities of less than one year, $279 wilhln one to 
lllfce years, $ I 09 within three to five year>, and $265 for five or more years. 

Our short-tcnn investments (including money mar.kct securities) and customer deposits are recorded at amortized cost, and the respective carrying amounts 
approximate fair values. Our investment securities arc recorded in "Other Assets" on the consolidated balance sheets. 
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Following is Lbe fair value leveling for available-for-sale securities and derivatives as of December 3 1, 2013, and December 3 1, 2012: 

Available-for-Sale Securi Lies 
Domestic equities 
lnternational equi lies 
Fixed income bonds 

Asset Derivatives 1 

Interest rate swaps 
Cross-currency swaps 

Liability Dcrivilfivc!> 1 

I merest rate swaps 
Cross-currency swaps 

A vaifablc-for-Salc Securi tics 
Domestic equities 
blternational equities 
Fixed income bonds 

Asset Derixrativcs t 
I merest rate swaps 
Cross-cuncocy swaps 
foreign exchange contracts 

Liability Derivatives' 
Cross-currency swaps 

s 

$ 

Level I 

L.:vel I 

1,049 s 
563 

873 $ 
. 469 

December 31, 2013 

Level 2 

'759 

191 
1,95 1 

(7) 
(519) 

Level 3 

s 

December 31. 20 I 2 

Level 2 

837 

287 
752 

l 

(672) 

Level J 

$ 

Total 

s 

Total 

$ 

I Derivatives designated as hedging instruments arc reflected as "Other Assets," "Other noncurrent liabilities" and, for a portion or interest rate swaps, 
"Other current assets" in our consolidated balance sheets. 

Derivat ive f inancial Inst ruments 

1,049 

563 
'159 

191 
1,951 

(7) 
(519) 

873 
469 
837 

287 
752 

I 

(672) 

We employ derivatives to manage certain market risks, primarily interest rate risk and foreign currency exchange risk. Tbis includes the use of interest rate 
swaps. interest rate locks, foreign exchange forward contracts and combined interest rate foreign exchange contracts (cross-currency swaps). We do not use 
derivatives for trading or speculative purposes. We record derivatives 011 our consolidated balance sheets at fair value that is derived from observable market 
data. including yield curves and foreign exchange rates (all of our derivatives arc Level 2). Cash flows associated with derivative instruments arc presented in 
the same category on the consolidated statements of cash flows as the item being hedged. 

The majority of our derivatives are designated eiLher as a hedge of tl1e fair value of a recognized asset or liability or of an unrecognized ftrm commitment (fair 
value liedgc). or as a hedge of a forecasted transaction or oftbc variability of cash Oows to be received or paid related to a recognized asset or liability (cash 
flow hedge). 

Fair Value Hedging We designate our rixcd-to-Ooatiug interest rate swaps as fair value hedges. The purpose of these swaps is to manage interest rate risk by 
managing Ollr mix of fixed-rate and 11oaling-rme debL These swaps involve the receipt of fixed-rate amounts for floating interest rate payments over the life of 
the swaps wi thout cxcl1angc of tbc underlying principal amount. Accrued and realized gains or losses from interes t rate swaps impact interest expense in the 
consolidated statements ofillcome. Uruealized gains on interest rate swaps are recorded at fair market value as assets. and unrealized losses on interest rate 
swaps are recorded at fair market value as liabilities. Changes in the fair values of the imcrcst rate swaps are exactly offiset by changes in tlic fair value of the 
underlying dcbl. Gains or losses realized upon early tennination of our fair value hedges are recognized in interest expense. l n the yea.rs ended December 3 1, 
2013, and December 3 l ,2012, no ineffectiveness was measured 0 11 interest rate swaps designated as fair value hedges. 
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Cash Flow Hedging We designate our cross-currency swaps as cash flow hedges. We have entered into multiple cross-currency swaps lo hedge our exposure 
to variability in expected future cash flows that are attributable to foreign currency risk generated from the issuance of our Euro. British pound sterling and 
Canadian dollar deMminated debt. These agreements include initial and fi nal exchanges ofpri11cipal from fixed foreign de11omi11ations to fLxed U.S. 
denominated amounts, to be exchanged al a specified rate, which was determined by the market spot rate upon issuance. They also include an interest rate 
swap of a fixed foreign-denominated rate to a fixed U.S. denominated interest rate. 

Unrealized gains on derivatives designated as cash Oow hedges arc recorded at fair value as assets, and unrealized losses on derivatives designated as cash 
flow hedges are recorded at fair value as liabilities, both for the period they arc outs taiiding. For derivative instruments designated as cash Ilow hedges. the 
effective ponion is reported as a componeot of acCLLmulatcd OCI until reclassified into interest expense in tl1e same period the hedged transaction affects 
earnings. The gaiu or loss on the ineffective portion is recognized as other income or expense in each period. We evaluate Lhe effectiveness of our cross-currency 
swaps each quarter. 1n the years ended December 31, 20 13, and December 31, 2012, no ineffectiveness was measured. 

Periodically. we enter into and designate interest rate locks to partially hedge the risk of changes in interest payments attributable to increases iu the bcnclunark 
interest rate during Lhc period leading up to the probable issuance of fixed-rate debt. We designate our interest rate locks as cash flow hedges. Gains and losses 
when we senle our interest rate locks are amortized into income over the life of the related debt. except where a material amount is deemed to be ine!Tective. 
which would be immediately reclassified 10 "Other income (expense) - net"' in the consolidated s1a1emems of income. Over the next 12 months. we expect 10 
reclassify $44 from .accumulated OCI to imerest expense due to the amortization of net losses on historical interest rate locks. 

We hedge a portion of the exchange risk involved in aiuicipation ofhigbly probable foreign currency-denominated transactions. lo anticipation of these 
transactions. we often eotcr into foreign exchange contracts to provide currency ai a fixed rate. Some of tliese instruments are designated as. cash flow hedges 
while others remain nondesignated, largely based on size and duration. Gains and losses at the tjme we settle or take delivery on our designated foreign 
exchange contractS are amortized into income i11 the same period the hedged transaction affects earnings. except where an amoum is deemed to be ii1elfec1ive, 
whicll would be immediately rcclassilied 10 other income (expense) in the consolidated income statement. lo the years ended December 31. 2013. and December 
31 , 20 12, oo ineffectiveness was measured. 

Co{{oferal and Credit-Risk Collfingency We have entered imo agreements with our derivative coumerparties establishing collateral tlues.holds based on 
respective credit ratings and neuing agreements. At December 31, 2013, we had posted collateral of S8 (a deposit asset) and held collateral of S 1,600 (a receipt 
liability). Under the agreements. if our credit rating had been downgraded one rating level by Moody' s lnvestor Service and Standards & Poor's and two rating 
levels by Fitch. lne. before the final collateral exchatlge ill Decenibet. we IVOLLld have been required to po t additiotlal collmerttl of $54. At Deceniber 31. 2012. 
we had posted collateral of$22 (a deposit asset) and held collateral of$543 (a receipt liability). We do not o!Tset the fair vaJue of collateral, whether the right to 
reclaim cash collateral (a receivable) or the obligation to return cash collateral (a payable). against tl1e fai r value of the derivative instmmetus. 
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Following is the notional amoLmt of our outstanding derivative positions at December 31: 

lnter~st r-.lte sw;ips 
Cross-<:urrency swaps 
Forei !.l!:! exclian~e contracts 

Total 

Following is the related hedged items affecting our financial position and perfonnancc: 

Effect of Derivatives in the Consolidated Statements of Income 

Fair Value I !edging Relationships 
For the years ended December 31, 

Interest rate swaps (Interest expense): 
.G<1in (to~s) on intcresl.J".J~e swaps 

Gain (Loss) on Ion -tenn debt 

2013 

s 

s 

$ 

(113) $ 

113 

ln addition, the net swap settlements that acen1ed and se1tled in the periods above were offset against interest expense. 

Cash Flow Hedging Relationships 
For the year ended December 31. 

Cross-<:urrcncy swaps: 
Gain (.Loss) rcc9g:oizcd ill accumulated OCf 

Interest rate locks: 
· Gaiil (LOSS) recogni:z,ed in accwuulated OCI 

Interest income (expense) reclassified from 
accumulated OCI into income 

Foreign cxcb~ng.: c91m:act~: 

Gain (Loss) recognized in accumulated OCI 

NOTE 11 . INCOME TAXES 

Significant components of our deferred tax liabilities (assets) are as follows at December 3 l: 

Depreciation and 1ilnortization 
Intangibles (nonamortizablc) 
Employee benefits 
Net operating loss and other carryforwards 
ofuer-nel 
Subtotal 
Defoired rnx· ai;sets' v'aluatidn allowance 

Net deferred tax liabilities 

Net long-term deferred tax liabilities 
Less: >let CLirrcot deferred tax assets 

Net deferred tax liabillties 

56 

20l3 

s 813 s 

146) 

(2) 

s 

$ 

$ 

$ 

2013 

4.750 $ 
17,787 

22,537 $ 

20 12 

( 179) $. 
179 

2012 

432 $ 

(43) 

5 

2013 

43,623 ' $ 
1,874 

(9.072) 
(2,272) 

29 
34,182 

927 

35,I09 $ 

36,308 $ 
(1.199) 

35,.109 $ 

2012 
3,000 

12,07 1 

5 t 
15 ,122 

201 1 

201 1 

2012 

10 

( 10) 

(219) 

(167) 

(23) 

(LO) 

41,411 
1,874 

(13,350) 
(2, 167) 
(1, 199) 

26,569 
886 

27,455 

28,491 
(1,036) 

27,455 
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Al December 31, 2013, we had combined net operating and capital loss carryforwards (tax effected) for federal income lax purposes of $866 and for state and 
foreign income tax purposes of$890, expiring lhrougb 2032. Additionally, weJ1ad state credi t canyforwards of$515. expiring primarily through 2033. 

We recognize a valuation allowance if, based on the weight of available evidence. it is more likely than not that someponion. or all. ofa deferred tax asset wiU 
not be realized. Our valuatjon allowances al December 3 l, 2013 and 2012, relate primarily 10 state net ope.rating losses and slate credit carryforwards. 

We recognize the !inancial statement effects of a tax return position when it is more likely than not. based on the technical merits, that the position will 
ultimately be sustained. For tax positions lhat meet this recognition threshold, we apply OLtr judgment, taking into account applicable tax laws, our experience 
in managing tax audits and relcvalll GAAP, 10 detcmline the runowll of tax benefits to recognize in our financial state111e111s. For each position, the difference 
between tbe benefit realized 011 our taX return and the beoe.fit reflected in our fmancial statements is recorded on our coosolidated balance sbeets as an 
wirecognized tax be:nelit (UTB). We update our UTBs at each financial staleme.nl date to reflect the impacts of audit settlements and otlier resolutions of audit 
issues. the expiration of statutes of li.m.italio11, developments in tax Jaw and ongoing discussions with taxing authorities. A reconciliation of the change in our 
UTB balance from January l 10 December 31 for 2013 and 2012 is as follows: 

Federal1 State and Foreif:l!! Tax 2013 2012 
.Balance at beginning or year $ :4,793 $ 4.54 1 
Increases for tax positions related to the cttrrent year 255 791 
lncrea.<;cs for tax positions related to prior years 488 99 1 
Decreases for tax positions related to prior years (1,238) ( 1,426) 
Lapse of statute. of limitations (24) (29) 
Seulemems (47} (75) 
Balunce at enil of year 4,227 4,793 
Accrued interest and penalties l ,034 977 
Gros,s unrecognized _income tax benefits 5,26.1 5.770 
Less: Deferred federal and state income uix benefits (48J) (6 10) 
Less: Tax at~ributable to limin~ items in.clud~d above (2,J2J) (2.448) 
Total UTB that, ifrecogni7..ed, would impact the 

effective income laX rate as oft he end of the xear $ 2,659 $ 2,712 

Periodically we make deposits to taxing jurisdictions wb.icb reduce our UTB balance but are not included in the reconciliation above. The amoimt of deposits 
that reduced our UTB balance was $2,303 at December 31, 2013, and $2,372 at December 31, 2012. 

Accrued interest and penalties included in UTBs were $ 1 ,034 as of December 31, 2013, aod $977 as of December 31, 2012. We record i.J11ercst and penaJtics 
related to federal. State and foreign UTDs in income tal\ expense. The net interest aml penalty expense (benefit) included in income tax expense was $35 for 
20 13, $(74) for 2012, and $(65) for 2011. 

We file income tax returns in the U.S. federal jurisdiction and various state. local and foreign jurisdictions. As a large taxpayer. our income tax returns are 
regularly audited by the Internal Revenue Service (IRS) aod other taxing authorities. The IRS has completed field examinations of our tax retunis through 2008. 
All aucli.t periods prior 10 2003 are closed for federal examination purposes. We are engaged with the lRS Appeals Division i11 resolving issues related tO our 
2003 through 2008 returns; we are unable to estimate the impact the resolution of these issues may have on our UTBs. 
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The components of income tax (benefit) cxpe11se are as follows: 

Federal: 
Current 
Deferred - net 

State. local and foreign: 
Current 
Deferred - net 

Total 

Exhibit 66.c.11 

s 

s 

2013 

3,1143 s 
5,692 

8,735 

(61) 

550 

489 

9,224 s 

2012 201 1 

45·1 $ (420) 

2,256 2,555 
2,707 2.135 

702 23 
(509) 374 

193 397 
2.900 $ 2.532 

A reconcil iatiou of income 1a.x expense (benefit) and tl1c amoum computed by applying the Statutory federal income tax rate (35%) to income from contim1ing 
operations before income ta.xes is as fol lows: 

Taxes computed at federal st;i1u1o_ry rate 
Increases (decreases) in income taxes resulting from: 
, State and l<>cal i.nt-Ome.taxes - net of federal income tax benefit 
Goodwill Impairment 

O.tber - net 

Total 

Effective Ta.~ Rate 

NOTE 12. PENSION AND J>OSTRETIREMENT BENEFITS 

Pension Benefits and Postretireme.nt Benefits 

2013 

s 9,722 

294 

(792} 

s 9,224 

' 33:2% 

2012 201 1 
$ 3, 654 $ 2,351 

8 5. 210 
96 1 

(839) (990) 

$ 2.900 $ 2,532 

27.~%. 37.7% 

Substantially all of our U.S. employees arc covered by one of our noncontributory pension plans. The majority of our newly hired employees, longer-service 
management and some nomnanagemeJll employees participate in cash (Jalance pension programs thai include annual or mont hly credits based on salary as 
well as an interest credit. Other longer-service management employees panicipare in pension programs that have a m1ditional pension fonnula (i.e., a stmcd 
percentage of employees· adjusted career income). Other longer-service nonmanagcment employees· pension benefits are generally calculated using one of two 
formulas: a flat dollar amount applied to years of service according to job classificatioo or a cash balance plan with oegotiated annual pension baod creditS as 
well as interest credits. Most nonmanagement employe~'S ca11 elect to receive lheir pension benefits in either a lump sum payment or an annuity. 

We also provide a variety of medical , dentaJ and Life insurance benefits to certain retired employees under various plans and accrue actuarially detennined 
postretirement benefit costs as active employees cam these benefits. 

Jn October 2013. we offered a one-time opportunity for cenain retirement-eligible employees to elect a full lump sum payment of lheir accrued pension if they 
retired as of December 30, 20 l3. The lump sum value was calculated using the August 2012 discount rates for some pension programs and was equal 10 the 
ca5h balance amount for the 1nanagemeut new hire pension program. The lump sum value totaled approximately $2.700, which will be distribu ted in the first 
quarter of 20 l4. We recorded special termination benefits of $250 as a result of this offer. 

!Ji October 20 I 3. as pan of our 20 I 4 annual bencfilS enrollment process. we commUJJ.icatcd an amendment to our Medicare-eligible retirees: that beginning in 
2015 AT&T will provide access to retiree health insurance coverage that supplements govemrncnt-sponsored Medicare Lhrough a private insurance 
marketplace. This new approach will allow retirees to choose iJL~Lirancc with the terms, cost and coverage that best Ii ts tl1eir needs. while still rccei ving 
financial support as determined by AT&T. We expect that the cost to AT&T for retiree medical coverage in 2015 will b.: comparable to 2014. Future changes 
i.n support, if any, will be based on a number of factors such as busi 11e.~s condirions, government actions, marketplace changes and tl.ic general consumer 
inflation rate. 
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During 20J2. approximately 90.000 coUcctively bargained employees ratified new agreemems. For the vast majority of covered employees. the agreements 
provided for a pension band increase of l percent for each year of the agreement. These agreements also provide for continued Jiealthcare coverage with a 
modest increase to employee costs over the agreement tem1. There were also modest increases Lo retiree costs for continued healthcare coverage for retirees. 

During 20 l 2. we transferred Ilic fonding of 1.hc payment of postTctiremcnt death benefits not already in the Voluntary Employee Benefit Association (VEBA) 
trust from lbe pell.Sion trust to the postretire1uent VEBA trust. 

Obligations and Funded Status 
For defined benefit pension plans, the benefit obligation is the "projected benefit obligation," the actuarial present value. as of our December 31 measurement 
date. of all bene!its attributed by the pension benefil formula to employee service .rendered to that date. TI1e amom1t of benefit to be paid depeucl~ 011 a number 
of future events incorporated into the pension b<->nefit fonnula, including estimates of the average life of employees/survivors and average years of service 
rendered. lt is measured based on asswnptions concerning future interest rates and future employee compensation levels. 

For postreti.remcnt benefit plans, the benefit obligation is the "accumulated postrerirement benefit obligation," the actuarial present value as of a date of all 
future benefits attribmed under the terms of the postretiremem benefit plan to employee service rendered ro the valuation date. 

The following table presents this reconciliation and shows the change in the projec1ed benefit obliglll ion for the years ended December 31: 
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The [ollowing table presents lhe change in tile value of plan assets for the years ended December 3 l and Ilic plans' funded s1atus at December 3 I: 

Pension Benefits PostrctiremenL Benefits 
20l3 2012 20l3 2012 

Fair value of plan a.o;;sets at beginning of year s 45,060 $ 45,907 $ 9,295 $ 9.890 
Actual return on plan assets 5.935 5,041 1,347 l ,266 
Benefits pllit!I {3,966) (5,729) (l,682) (1,842) 
Contributions 209 3 
Transfer for sale of AdvC"rtising Solutions segmen1 ·. ( 165) (19) 
Other 3 
Fairvnlue of~lan assets ai end ofyear3 .. 47,238 45,060 8,960 9,295 

Unfunded status at end of;i:eari s (9,322) $ (13,851) $ (21,325) $ (28. 136) 

I A l our discretion. certain postrctircment benefits may be paid from AT&T cash accounts, which does not reduce VEBA assets. Future benefit payments 
may be made from VEBA trusts and thus reduce those asset balances. 
2 Funded s1atus is not indicative of our ability to pay ongoing pension benefits or of our obligation to fund retirement lrusls. Required pension funding is 
determined in accordance with ERISA regulations. 
3 Net assets avoilable for benefits at December 3 1, 2013 were $56,447 and include a $9,209 preferred equity interest in AT&T Mobility II LLC, as 
discussed below. 

On September 9, 20 13, we made a voluntary contribution of a preferred equity interest in AT&T Mobility II LLC (Mobility), the holding company for our 
wireless business, to lhc trust used lo pay pension benefits under our qualified pension plans. The preferred equity interest had a voJue o( S9,l 04 on the 
contribution date and was valued at $9,209 at December 31, 2013. The trust is entitled t<> receive cumulative cnsh distributions of $560 per annum, which 
will be distributed quarterly in equal amounts and will be accounted for as co01ributfoos. So long as we make the d~tributioos, we will buve no limitations on 
our ability to declare a dividend, or repurchase shares. This preferred equity interest is a plan asset under ERlSA and is recognized as such in the plan's 
separate financial statements. However, because the preferred equity interest is not unconditionally transforable to an unrelated party. it is not reflected in plan 
assets in our consolidated financial statements and instead has been eliminated in consolidation. At lhc time of tbc contribution oftbc preferred equity interest, 
we made an additional cash contribution of$175 and have agreed to annual cash contributions of$ 175 no later lhan lhe due da te for our federaJ income tax 
return for each of20!4, 2015 and 2016. These contributions combined with our existing pension assets are essentially equivalent to the pension obligation at 
December 31, 2013. 

On September 9, 20 13, the Department of Labor (DOL) published a proposed exemption that authorized retroactive approval of this voluntary contribution. 
The proposal was open for public comment and we are currently awaiting a final decision by the DOL. Our retirement benefit plans, including required 
contributions, are subject to the provisions of ERJSA. 

As noted above, this preferred equi ty interest represents a plan asset of our pension trust, which is recognized in the separate linancial statements of our 
pension plan as a qualified plan asset for fundir1g purposes. The following table presents a reoonciliatioo of our pension plan assets recognized in the 
consolidated financral statements of' the Company with the net assets available for benefi ts included in lhe separate financial statements of the pension plan at 
December 3 l : 

Piao assets recognized in 1he consolidated financial statj'lmems 
Preferred equity interest in Mobility 

Net assets avrulahle for-benefits: 

60 

2013 2012 
$ 47,238 $ 45,060 

9.209 

$ 56,447 $ 45,060 
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Amounts recognized on our consolidated balance sheets at December 31 arc listed below: 

Pension Benefits PostreliremenL Benefits 

Currem portion of employee benefit obligation ' 
Employee benefit obligationl 

Net amount rccOgnizcd 

1 Included in "ACC<)unts payable and accrued liabilities." 
2 Included in "Postemploymcnt benefit obligation." 

2013 
$ 

(9,322) 

s (9,322) 

2012 
$ 

(13,85 1) 

.$ (13.85J) 

2013 2012 
$ (t.949) $ (2, 116) 

(19,376) (26,020) 

$ (i1,J25) $ (28.136) 

The accunmlatcd benefit obligation for our pension plans represents the actuarial present value of benefits based on employee service and compensation as of a 
certahl date and does not include an assumption about future compensation levels. The accumulated benefit obligation for our pension plans was $55,077 at 
December 31, 2013 , and $57,0 I 0 al December 31, 20 12. 

Net Periodic Benefit Cost and Other Amounts Recognized in Other Comprehensive I ncome 

Periodic Benefit Co.m 
Our combined net pension and postrctiremcot (credit) cost recognized in our consolidated statements of income was $(7,390). $I 0,257 and $7,288 for the 
years ended December 31, 2013, 2012 and 2011. A portion of pension and postretirement benefit costs is capitalized as pa rt of the benefit load on internal 
co11strnction and capital expenditures, providing a smal I reduction in tbe net expense recorded. The following mblc presents the components of net periodic 
benefit cost: 

Pension Benefits Postretiremem BEmefitS 
2013 2012 20 11 2013 2012 201 1 

Service co)"\ - benefits earned 
· during the period $ 1,321 $ 1.2 16 $ .. 1, 186 s 352 s 3.% $ 362 
Interest cost on projected benefit 

obligation 2,429 2,800 2,958 l,S32 l,725 2,05 1 
Expected remni on assets (3,31:2) (3,520) (3,690) (706) (81 1) (1,040) 
Amortization of prior service credit (94) (15) (15) (1,161) (927) (694) 
ActuariaJ (~ni.n) loss (5.013) 5,206 4,498 (2,738) 4;247 1;672 
Net pension aud postretirement 

(credit) cost $ (4.669) $ 5.687 $ 4,937 s (2,721) $ 4.570 $ 2,35 l 

Other Clro11ges in Benefit Obligation.~ Recog11i::ed in Other Comprehensive fllco111e 
TI1e following table presents the after-tax changes in benefit obligations recognized in OCI and the after-tax prior service credits that were amortized from OCI 
into net periodic benefit costs: 

Pension Benefits Postretiremem Benefits 

20 13 2012 20 1 l 2013 2012 201 1 

Balance nt beginnins ofz:ear $ 641 $ 92 $ I02 s 4,766 s 3,655 ' $ 2.951 
Prior service (cost) credit 559 2,765 1,686 l, 134 
Amortization of prior servi!)e credit (58) ( 10) (IO) (719) (575). (430) 

Toll!! recognized in 01.her 
comprehensive (income) loss (58) 549 ( 10) 2.046 l, l n I 704 

Balance at end of year $ 583 $ 641 $ 92 $ 6,$12 s ' 4,766 .$ 3,655 

Tbe estimated prior service credits that will be amortized from accumulated OCI into net periodic benefit cost over the next fiscal year is $94 ($58 net of tax) 
for pension and $1.448 ($898 net of tax) for postretircmcnt benefits. 

61 

334 



Notes to Consolidated FinanciaJ Statements (conlinucd) 
Dollars in millions except per share amo1mtS 

Assumptions 

Exhibit 66.c.11 

ln detennining the projected benefit obligation and lhe net pension and postemployment benefit cost. we used the following signilicant weighted-average 
assumptions: 

Discouiitrate for detenuilimg projecred benefit obligalion at December 31 
Disconnt rate in effect for detcmiining net cost 

20L3 

5.00% 
4.30% 

20 12 201 j 

4.'.10% 
5.30% 

5.30% 
5.80% 

Long-term Tate of·rcmm on plan asset$ 7.75% 8.25% 8.25% 
Composite rate of compensation increase for detemrining projecLed be11eCi1 

obUgarion 
Conlp()s1te-rate of compensation increase for dctcm1jning nci pension 

cost (benefit) . 

3.00% 3.00% 

3.00°/o 4.00% 

We recognize gains and losses ou pension and postrctiremcnt plan assets and obligations immediately in ottr operating results. These gains and losses are 
111easured annually as of December 31 and accordingly will be recorded during the fourlh quarter. unless earlier remeasure111entS are required. 

4.00% 

4.00% 

Discount Rate Our assumed discotult rate of 5.00% at December 31. 2013. reflects the bypotheticaJ rate at which the projected benefit obligations could be 
effectively settled or paid out to participants. We determi.ued our discoiu1t rate based on a range of factors, including a yield c11rve composed of the rates of 
return on several hundred high-qualiLy. fixed income corporate bonds available at 1.he measurement date and the related expected dttration for the obligations. 
These bo1Jds were all rated at least Aa3 or AA- by one of the nationally recognii:ed statistical rating organizations. denominated in U.S. do.Jlars. and neither 
callable, convertible nor index linked. For the year ended December 31. 2013, we increased our discount rate by 0. 70%, resulting in a decrease ill our pension 
plan benefit obligation of $4,533 and a decrease in our postrctircmcot benefit obligation of $3,161. For tbc year coded December 3 I, 2012, we decreased our 
discount rate by l.00%, rcsulling i11 an increa~e i11 our pension plan benefi1 obligation of$7,030 and an increase in our post retirement benefit obligation of 
$4.546. 

Expected Lo11g-Term Rate of Rewm Our expecLcd long-tenu rate of return 011 plan assets of7. 75% for 20 I 4 and 2013 reflectS the average nue of earnings 
expected on the funds invested. or to be invested. to provide for the benefits included u11l1e projected benefit obligations. In seuing the long-tenn assumed rate 
of rctmn, management considers capital markets futmc expectations and the asset mix of Ilic plans' investments. Actual long-term return can. in relatively 
stable markets, also serve as a factor in detenui.uing future expectatious. We consider many factors Uiat include, but are uot limited to, historical returns on 
plan assets, e1ment market information 011 long-term returns (e.g., long-term bond rates) and current and target asset allocations between asset categories. The 
target asset allocmion is dctenuincd based on consultations with external investment advisers. 1f all other factors were 10 remain tlllchangedl, we cxpecL that n 
0.50% decrease ilJ the expected long-1em1 rate of retum would cause 2014 combined pension and postretircmcm cost LO increase $262. l lowcver. any 
differences in the ra·te and actual returns will be uieludcd wiU1 Uie actuarial gain or loss recorded in the fourth quarter when our plans arc remeasured. 

Composite Rate r!f Cnmpe11sarin11 increase Our expected composite rate of co01pcusa1ion increase cost of3.00% in 2014 and 2013 reflccLs the long-ienu 
average rate of salary increases. 

Mmtality Tables At December 3I,2013 we updated our assumed mortality rates to better predict f uturc mortality improvements, crcatu1g an increase of 
$1,986 i.11 our pension obligation and $679 in our postretirement obligations. 

Healthcare Cost Trend Our healthcare cost trend assumptions are developed based on Jiistorical cost data. the near-term outlook and an asscssmelll of likely 
long-term trends. In addition to thehcalUicarc cost trend in 2013. we assumed an annual 2.50% growtli i.o administrative expenses and an annual 3.00% 
growth in dental claims. Our assumed annual healU1care cost trend rate for 2014 and 2013 is 5.00% and our ultimate trend rate is 5.00%. 
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A one perceutage-poinl change in lhe assumed combined medical and dental cost trend rate would have Lhe following effects: 

One Percentage­
Point Lncrease 

One Percentage­
Point Decrease 

Increase (decrease) iin total af service and intere.~t cost componen~ 

Lncrease (decrease) in accumulated postreliremenl benefit obligation 

$ 207 $ ( 179) 

1,010 (878) 

Plan Assets 
Plan assets consist primarily of private and public equity, government and corporate bonds, and reaJ assets (real estate and natural resources). The asset 
allocations of the pension plans are maintained to meet ERISA requi.rements. Any plan contributions, as determined by ERISA regulations. arc made to a 
pension trust for lhe benefit of plan participants. As part of our voluntary contribution of the Mobility preferred equity interest, we will contribute $560 of 
cash distributions during 1014. We do not have additional significant required contributions to our pension plans for 2014. 

We maintain VEDA. tmsts to partially fund postretiremem benefits; however. there arc no ERISA or regulatory requirements that these postretiremem benefit 
plans be funded annually. 

The princip.o1l investment objectives are lo ensure the availability of funds to pay pension and postretirement benefits as they become due under a broad range 
of future economic scenarios, lo maximize long-1erm investment rctum wilh an acceptable level of risk based on our pension and postretiremenl obligations, 
and to be broadly diversified across and within the capilal markets to insulate asset values against adverse experience in any one market. Each asset class has 
broadly diversified characteristics. Substantial biases toward any particular investing style or type of security are sought to be avoided by managing the 
aggregation of all accounlS with portfolio benchmarks. Assel and benefit obligation forecasting studies arc conducted periodically. geuerally every two co three 
years, or when significant changes have occurred in market conditions, benefits, participant demographics or funded status. Dcci.J>ions regarding investment 
policy are made with an understanding of the effect of asset allocation on funded status. future contributions and projected expenses. The current asset 
allocation policy and risk level for the pension plan and VEBA assets is based on a study completed and approved during 2013 and is reflected in the table 
below. 

The plans· weighted-average asset targets and actual allocations as a percentage of plan assets. including the notional exposure of fut me contracts by asset 
caregorics in Dcccmlber 31, are as follows: 

Pension Assets Postretiremcnt (VEBA) Assets 

Tar!;\ et 20L3 20 12 Tar!;\el 2013 20 12 
Equity Securities: 

OomestiC 25% 35% 25% 26% 20% 30% 25% 
Lmemational LO% 20% J6 16 15% 25% 20 

Fixed incomc-seewiries 30% 40% 33 34 . 19% 29% 24 
Real assets 6% 16% I.I 11 0% 6 % I 
Privareequity 4% 14% 12 13 · 0% 9% 4 

Other 0% 5% 3 2 1% 31% 26 

Total 1(1(1% 100% 100% ·· 

Al December 31, 20 13, AT&T securities represented less than 0.5% of assets held by our pension plans and VEBA trusts included in 1hese fmancial 
statements. 

lm'estme11t Valuation 

37% 
33 
24 

l 
4 
I 

100% 

Investments arc stated at f.air value. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market purticipants at the measurement date. See .. Fair Value Measurements" for fu rther discussion. 
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investments in securities lradcd on a nationalsccuriticscxchangc arc valued at the last reported sales price on the last business day of the ycar. l.fno sale was 
reported on that date. they are valued at the last reported bid price. l.nvestmems in securities not !Jaded on a national sec1tritics exchange are valued using 
pricing models, quo ted prices of securities wiLh similar characteristics or discounted cash flows. Shares of registered investment companies arc valued based 
on quoted market prices, which represent the net asset value of shares held at year-end. Over-the-counter (OTC) securities and govemment. obligations are 
valued al the bid price or the average of the bid and as.ked price on tbe last business day of I.he year from published sources where available and, if not 
available, Crom other sources considered reliable. Depending on the types and conttactual terms of OTC derivatives. fair value is measured using valuation 
techniques, such as the Black-Scholes option pricing model , simulation models or a combination of various models. 

Common/collective !Just funds, pooled separate accounts and other commingled ( l 03-12) investment entities are valued at quoted redemption values that 
represent the net asset values of wilts held at year-end which management has dctcnnincd approximates fair value. 

Alternative investments, including investments in private equi ty, real estate, natural resources (included in real assets), mezzanine and distressed debt 
(included in partnerships/joint ventures), limited panoership in terest, fixed income securities and hedge fonds do oot ho.ve readily available market values. 
These estimated fair values may differ significantly from the values that would have been used had a ready market for these investments existed, and sucb 
differences could be material. Alternative investments 001 having an established market arc valued at fair value as detennincd by the investment managers. 
Private equity, mezzanine and distressed investments arc often valued initially by the investment managers based upon cost. Thereafter, investment managers 
may use available market data to determine adjustments to carrying value based upon observ:itions of the tsading multiples of public co1upanies considered 
comparable to lhe private companies being valued. Such market data used to determine adj ustments to accomlts for cash Dows and company-specified issues 
include current operating performance and future expectations of the investments, changes in market outlook, and the third-party financing environment. 
Private equity partnership holdings may also include publicly held equity investmenis in liquid markets that are marked-to-market at quoted public values, 
subject to adjustmenis for large positions held. Real estate and natural resource direct investments are valued ei ther at amounts based upon appraisal reports 
prepared by independent third-party appraisers or at amow1ls as determined by internal appraisals performed by the inveshuenl manager, which have been 
agreed to by an external valuation consultant. Fixed income securities valuation is based upon pricing provided by an external pricing service when such 
pricing is available. lo the event a security is loo lhinly traded or narrowly held to be priced by such a pricing service, or the price furnished by such external 
pricing services is deemed inaccurate, the managers will then solici1 broker/dealer quotes (spreads or prices). ln cases where such quotes are available, fair 
value will be detennined based solely upon such quotes provided. Managers will typically use a pricing matrix for dctcnniniog fair value in cases where an 
approved pricing service or a broker/dealer is unable to provide a fair valuation for specific lixed-rate SCCLLTilics such as many private placements. New lixed­
rate securities will be initially valued at cost at the time of purchase. Thereafter. each bond will be assigned a spread from a pricing matrix that will be added to 
current Treasury rates. The pricing matrix derives spreads for each bond based on external market data, including the clll'tent credit rating for the bonds, 
credit spreads to Treasuries for each credit rating, sector add-ons or credits, issue specific add-ons or credits as well as call or other options. 

Purchases and sales or sec1trilies are recorded as of lhc trade date. Realized gains and losses on sales of securities are detennined oo the basis of average cosl. 
lnterest income is recognized on the accrual basis. Dividend income is recognized on the ex-dividend date. 

Non-interest bearing cash and overdrafts arc valued al cost, which approximates fair value. 

Fair Value Mens11reme111s 
See Note l 0 for a discussion of fair value hierarchy Lhat priori tizes the inputs to vaJuafon techniques used to measure fair value. 
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The following table sets forth by level. within the fair value hierarchy. the pension and postrctiremcnt assets and liabilities at fair value as of December 31, 
2013; 

Pension Assets and Liabilities at Fair Value as of December 31. 2013 
Level I Level 2 Level 3 Total 

Non-interest bearfug cash . $ 65 ,$ · $ $ 65 
interest bearing cash 324 324 
Foreign curren:cy contracts 3 3 
Equity securities: 

Domestic cqllities 9,841 3 .9,844 
international equities 6,431 7 6,438 

Fixed income securities~ 
Asset-backed securities 553 3 556 
Mortgage-backed securities 2,470 2,470 
Collater.tlized mortgage-backed Se(.-uritics 364 364 
.Coi,laicralized mortgage <>bligationi:;iRB~fCS 5 14 514 
Other Corporate and other bonds and notes 154 5, 147 540 5,84 1 
Govcrnm.ent and nmnici_pa~ t?onds 15 . 4,566 4,58 1 

Private equity funds 5,724 5,724 
Real csta1e and real assets 5,194 S,[94 . . . .. 

6,36i Commingled funds 6,358 4 

Securities lending collateral 39Q 3,074 3,464 
Receivable for variation margin 12 12 

As.sets at fofr value l6.908 23.3.83 1 I .465 5 1.75.6 
lnvestmer1ts sold short and other liabilities at fair value (6 19) (5) (624) 

Total plan net assets at.fair value $ l6,289 $ 23)78 s 11,465 $ 51,132 

Other assets (liabil it ics) 1 (3,894} 

Total Plan Net Assets s 47,238 
1 Other assets (liabilities) include amounts receivable, accounts payable and net adjustment for securities lending payable. 
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Postrctirement Assets and LiabiUtics at Fair Value as of December 3J, 2013 
Level I Level 2 Level 3 

ln1crcst bearing cash 
Equity securities: 

$ 40S $ 2,073 S - $ 

J)()mestic eqlilt ies 
International equities 

J~iiced ·income securiLies: 
Asset-backed securi ties 
ColJatcralizoo mortgage-backed secui'~Lies 
Collatcmlizcd mortgage obligations 
Other Corporate a.nd other bonds and notes 
Government and municipal bonds 

Commingled funds 
Private equity assets 
Real assets 
Securities lending coUateral 
Foreign exchange contracts receivable 

Assets a I fair value 
Foroign exchange oontrad:s payabk 

Liabilities at fair value 
Total. elan net assets ~t fair:valuc 
Other assets (liabilic ics)' 

TotaJ Plan Net Assets 

$ 

1,609 
l,527 

19 
3 

3,563 

3 
3 

3,560 $ 

35 
I IQ 
53 

367 
558 

l,899 

372 

5,467 

' 5.467 

I Other assets (liabilities) .include amOLmts receivable, accomits payable and nel adjustment for securities tending payable. 

66 

2 

3 
L8 

I 
2 

309 
·I fi I 

446 

s 446 $ 

s 

Total 

2,478 

1,609 
1,527 

37 
110 
56 

385. 
559 

J,90 1 
309 
111 
39 1 

J 
9,476 

3 

3 

9.473 
(5 13) 

8,960 
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The tables below sea forth a Slunmary of changes in Uic fair value of the Level 3 pension and postrctircmcm assets for the year ended December 3 I, 20 13: 

Pension Assets 
Balance at Q<:g~tming·of year · · 
Realized gains (losses) 
Unrcali:tcd gaillS (losses) 
Transfers in 
Transfers out 
Purchases 
Sales 

BaJance at end of year 

Postretirement Assets 
Balance at beginning o(year 
Realized gains (losses) 
U;nreaUzed gai~s (Josses} 
Transfers in 
Transfers out 
Purchases 
Sales 

Balance a l end of year 

' $ 

$ 

Equities 
$ 

(3) 
3 

- $ 

$ 

$ 

67 

Fixed 
Income 
Funds 

1,042 $ 
53 
(8) 
5 

(442) 

75 
(178) . 

547 s 

Fixed 
Income 
Funds 

21 $ 

I 
I 

(I) . 
5 

(1) 

26 $ 

Private 
Equity 
Funds 

5,797 
390 
546 

1,214 
(2,223) 

5,724 

Private 
Equjty 
Funds 

343 

2 
58 

89 
(183) 

309 

Rea l Esta te 
and Real 
Assets 

$ 4, 766 
122 

525 

354 
(573) 

s 5,J94 

Rea l Assets 

s LIO 
12 

4 

27 
(42) 

$ 11 I 

$ 

s 

$ 

$ 

Total 

J 1.605 
562 

1.,066 
s 

(442) 

1.643 
(2,974) 

11,465 

Total 

474 
14 
6'.l 

I 
(I) 

121 
(226) 
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The following tables sci forth by level. within the fair value hierarchy. the pension and postretiremcnt assets and liabilities al fair value as of December 31, 
2012: 

Pension Assets and Liabilities al Fair Value as of December 3 l , 2012 

Level I Level 2 Level 3 Total 
Non-interest bearfug cash . $ 144 ,$ · $ $ 144 
interest bearing cash 56 235 29 1 
Foreign eurren:c.y contracts r J 
Equity securities: 

Domestic cqllitics 8·,291 8.29 1 
International equities 6,361 29 6,390 

Fixed income securities~ 
Asset-backed securities 543 14 557 
Mortgage-backed securities 2)24 2,324 
Colla1eralized mortgage-backed se'--urities 31 t 31 I 
Collateralizcd mortg;_ige-0bligatio~ICS 523 524 
Other Corporate and other bonds and notes 140 4,903 600 5,643 
Govcrnm.ent and nmnici_pa~ t?onds _50 . $,301. 5,351 

Private equity funds 5,797 5,797 
Real estate and real assets 4.766 4,7(>6 . . . . 
Commingled funds 4,927 426 5.353 
Securities lending collateral 868 1.930 I 2,799 
Receivable for variation margin 72 72 

As.sets .at fofr vulu:e 15.982 21.027 1 J,605 48.614 
lnvestments sold short and other liabilities at fair value (563) (7) (570) 

Total plan net assets at.fair value $ 15,4 l9 $ 21.020 s 11.605 $ 48,044 

Other assets (liabit it ics) 1 (2,984} 

Totul:Plan Net Ass(jts $ 4:5.060 
1 Other assets (liabilities) include amounts receivable, accounts payable and net adjustment for securities lending payable. 
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Pos1rctircmcn1 Assets and Liabilities at Fair Value as of December 3 1, 2012 
Level I Level 2 

Interest bearing cash $ 169 $ 243 
Equity securities: 

DOmestic equities 2,575 ' 
International equities 2,685 

Fixed ii1come ~ccurilics: 

Asset-backed securities 29 
Collafcralii:cd·mortgagc-backcd·secwities 79 
Collateralized mongage obligations 46 
Other Corporate· and other bonds a11d notes 383 
Government and municipal bonds 22 598 

Commingled funds 82 2,038 
Private equity a~sets 

Real assets 
Securities lending collaterJl 544 8 1 

Assets at fair value " 6,078 3,498 
Total plan net assets at fair value $ 6,078 $ 3,498 
Other assets (liabiliries) I 

Total Plan Net Assets 

t OU1er assets (lial:>ilities) include amounts receivable, accounts payable and net adjustment for securities lending payable. 

Level3 Total 
s $ 412 

2,575 
2,686 

29 
79 
46 

17 401 
620 

4 2, 124 
343 343 
llO 110 

625 
474 10.050 

s 474 $ 10.050 
" (755) 

$ 9,295 

Tbc tables below sea forth a summary of changes in the fair value of the Level J pension and postrctircmcnt assets for the year ended December 3l. 2012: 

Fixed Income Private Equity Real Estate and 
Pension AssetS Eguities Funds Funds Real Assets Total 
Balance at beginning of year $ 4 $ 824 '$ 5.931. s 5,213 $ 11,972 
Realized gains {losses) (I) 16 459 165 639 
U i\realized gaiJi~ (losses) r 33 32 10 76 
Transfers in 120 12 24 156 
Transfers out t2) (2) 
Purchases 142 6 10 9 18 1,670 
Saks (4~ (9 1) (l.247) ( 1.,56 4) (2,906) 

Balance at end of year $ $ 1,042 $ 5,797 s 4 ,766 $ 11,605 

Fixed Income Private Equity 
Postretiremem Asseas Funds Funds Real Assets Total 
Bahu1ce at bllginning o( year $ 24 $ ··437 $ 124 .$ 585 
Realized gains (losses) 58 16 74 
U orC<\liz~ gains (Josses) (39) (5) ,{44) 
Purchases 20 33 53 
Sales {3) (Bi) (.58) (l.94 ) 

Balance at end of year $ 2 1 $ 343 $ 110 $ 474 

Estimated Future Benefit Payments 
fa(pcctcd benefit payments are estimated using the same assumptions used in detcnnining our benefit obligation at December 3 1. 2013. Because bc1iefit 
payments will depend on futLtre employment and compensation levels. average years employed. average life spans, and payment clectioas. among other 
factors, cJ1anges in any of Uiese factors could sign.ificantly affect these expected amounts. Due to mtr move to a group prescription drug provider plan in 20 13 
for certain of our Medicare eligible retirees and the move to a private ex.change market for all remaining Medjcare eligible retirees receiving subsidized dmg 
coverage in 20 15. AT&T does not cxpec1 to be receiving any direc t Medicare Part D subsidies for years 2015 and beyond. The followiog table provides 
expected be1iefil payments under our pension and postretirement plans: 
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Pension 
BenefitS 

$ 7J76 
4,294 
4, 197 
4, 115 
4.029 

19,589 

Medicare 
Postretirement Subsidy 

BenelitS Receiets 
$ i,265 $ ( 19) 

2,27 1 
2.222 
2, 17 1 
2:129 
9,921 

We also provide certain senior- and middle-management employees with nonqua lified, unfunded supplemental retirement and savings plans. While these plnas 
arc tmfunded, we have assets in a designated nonbankruplcy remote trus t that are independently managed and used to provide for these benefits. These plans 
i11clude suppleme1m1l pension benefits as well as compensation-deferral plans. some of which include a corresponding match by us based on a percentage of 
ihe compensation deferral. 

We use the same significant asSllmptio11s for the discount rate and composite rate of compensation increase used in dctcm1ining the projected benefit obligation 
and the net pension .and postemployment benefit cost. The following tables provide the plans' benefit obligations and fair value of assets at December 31 and 
t.he componems of Lhe supplemental retirement pension benefit cos1. The net amounts are recorded as ·'Other noncurrent liabilities" on our consolidated balance 
sheets. 

The following table provides infommtion for our supplemental retirement pl:uis with accumulated benefit obligations in excess of plan assets at December 31: 

Projected be.ue.llt obUgal:io.n 
Accwnufoted benefil obligation 

Fair value of plan assets •·· 

$ 
2013 

(2.280) $ 
(2,227) 

The follo,viftg tablM pre5etU the eonipollents of l\el periodic bellefil cost ruid other changes in plat\ assets al\d benefit obliga1iolls recogl\t;(ed in OCI: 

er Periodic Bcnclir Cosr 2013 2012 
Service cost ~ benefits earned during ibe period s 9 $ 10 $ 
Interest cos.ton tirojectedbenelit obligation 101 116 
Amoriizatfon of prior service cost (credit) 
Actuarial (Jpin) loss (106) 230 

Net suggleme.oral reti:remem. ~1ision co.st s 4 $ 35-6 . $ 

Other Changes Recognizt'<I in 
Otlter ComErehensive l.ncome 2013 20 12 

P.rior service (cost) credi1 .s (J) $ (J) . $ 
Amortization of erio.r service COSl (credit) 

Total rocogni7..cd in other comprehensive (income) Joss (net of.tax) s (I) $ (J) ' $ 

2012 
(2,456) 
(2.392) 

201 1 
14 

126 
2 

81 

223 

20 11 
.6 

I 

7 

The estimated prior service credit for our supplemental retirement plan benefits 1hat will be amortized from accumulated OCl into 11e1 periodic benefit cost over 
the next fiscal year is $ 1. 
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Exhibit 66.c.11 

Deferred compensation expense was $ 122 in 20 13, $118 in 20 12 and $96 in 20 I I. Our deferred compensation liability, included in "Other noncurrent 
lfabilitics," was $1, I L8 at December 31, 20 L3, and $1,061 al December 3 J, 2012. 

Contr ibutory Savings Plans 
We maintain contributory savings plans U1at cover substantially all employees. Under the savings plans, we match in cash or company stock a stated 
percentage of eligible employee contribmions, subjecL to a specified ceiling. There are no debt-financed shares held by I.be Employee Stock Ownersbip Plans, 
allocated or wiallocated. 

Our match of employee contributions to the savings plans is fulfilled with purchases of our stock on the open market or company casb. Benefit cost is based 
on the cost of slJares or units allocated to participating employees' accounts and was $654, $634 and $636 for tl1e years ended December 31, 2013, 2012 and 
20 11. 

NOTE 13. SHARE-BASED PAYMENTS 

Under our various plans, senior and other management employees and nonemployec directors bavc received nonvested stock and stock units. We grant 
peiformancc stock units, which are nonvcsted stock units, based upon our stock price at the date of grant and award them in the form of AT&T common 
stock and cash at the end of a three-year period. subject to the achievement of certain pcrfonnancc goals. We treat ti1c cash portion of these awards as a liability. 
We grant forfoitable restricted stock and stock units, which are vaJued at the market price of our common stock at the date of grant and vest typically over a 
two- to seven-year period_ We also grant other nonvested Stock units and award them in cash at the end of a three-year period. subject to the achievement of 
certain market based conditions. As of December 31. 20 13, we were authorized to issue up to 128 million shares of common stock (in addition to shares that 
may be issued upon exercise of outstanding options or upon vesting of perfonuance stock units or other nonvested stock units) to officers, employees and 
directors pursuant to these various plans. 

We account for our share-based payment arrangements based on tl1e fair value o( the awards on their respective grant date, which may a!fcct our abili ty to 
fully reaJize tl1e value shown on our consol idated balance sheets of deferred tax assets associated with compensation expense. We record a valuation allowance 
when our future taxable income is not expected to be sufficient to recover the asset Accordingly, there can be no assurance that the current stock price of our 
common shares wil l rise Lo levels SL1fficie111 to realize the entire tax benefit currenily reOected on onr consolidated balimce sheets. However, lo i:he extem we 
generate excess tax benefits (i.e .. that additional tax benefits in exc~s of the deferred taxes a.~sociated with compensation expense previously recognized) the 
potential future impact on income would be reduced. 

The compensation oost recognized for Lhose plans was included in operating expenses in our consolidated statements of income, as renected in tl1e table below. 
The totnJ income tax benefit recognized in the consolidated statements of income for share-based payment arrangements was $ J 75 for 2013. compared to 
$ J 95 for 20 I 2 and $ I 87 for 20 J I. 

2013 2012 201 1 
Perfc,innance stock l!lnits s 3.81 $ 397 $ 3l)S 
Restricted Stock and stock units 80 102 9 1 
Other noiivested stock urtlis (3) l2 4 

Olhcr 6 

Total s 4511 $ 511 $ 489 
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A summary of lhe s1atus of our non vested stock units as of December 31 , 2013, and changes during the year lhen ended is presented as follows (shares in 
millions): 

Nonvested Stock Units 
Nonvcstcd at ~anuUJry 1, 20 L3 
Granted 
Vested 
Forfeited 

No11vestcd at December 3l, 2013 

Shares 

Weightcd­
Avcragc 

Gram-Date Fair 
Value 

26 $ 
l l 

(L2) 
(J) 

24 s 

28.55 
35.36 
27.99 
31.10 

31.93 

As of December 3 I, 2013, there was S348 of total unrecognized compensation cost related to non vested share-based payment arrangements granted. That cost 
is expected to be recognized over a weighted-average period of I. 95 years. The iotaJ fair value of shares vested during the year was S336 for 20 13. compared to 
$333 for 2012 and $360 for 20 I I. 

It is our p0licy to satisfy share option exercises using our treasmy stock. Cash received from stock option exercises was $135 for 2013, $517 for 2012 and 
$250 for 20 11. 

NOTE 14. STOCKHO.LDERS' .EQUITY 

Stock Repurchase Program From time 10 time, we repurchase shnres of common stock for distribution through our employee benefit plans or in connection 
with certain acquisitions. Ln December 20 I 0, our Board of Directors authorized the repurchase of 300 million shares of our common stock.. We began buying 
back stock under this program in 2012 and completed the purchase of authorized shares that year. ln July 2012, our Board of Directors approved a second 
authorization to repurchase 300 million shares and we completed that program in May 2013. [n March 20 13, our Board of Directors approved a third 
authorization lo repurchase 300 million shares, under which we arc currently purchasing shares. For lhe year ended December 3 l, 2013, we had repurchased 
approximately 366 million shares totaling :S 13,028 under these autborizations. For the year ended December 31, 20l 2. we bad repurchased approximately 371 
million shares totaling $12,752 under these authorizations. We expect to make future repurchases opportunist ically. 

To implement these authorizations, we use open market repurchase programs. relying on Ruic I Ob5- I of the Securities Exchange Act of 1934 where feasible. 
We also use accelerated share repurchase programs with large financial institutions to repurchase our stock. 

Authorized Shares There are 14 billion authorized commoo shares of AT&Tstock and 10 million authorized preferred shares of AT&Tstock. As of 
December 31, 20 13 and 20 12. no preferred shares were outstanding. 

Dividend Declarations 1n December 2013, the Company declared an increase in its quarterly dividend 10 S0.46 per share of common stock. In November 
2012, the Company declared a quarterly dividend of$0.45 per share of conunon stock, which reflected an increase from the $0.44 quarterly dividend 
declared in December 20 l I . 

Preferred .Eq11ity 1.ntcrcst The preferred equity interest discussed in Note I 2 is not transferable by lbe trust except through its put and call features. and 
therefore has been eliminated in consolidation. Alier a period of five years from the contribution or, if earlier, the date upon which the pension plan trust is 
fully funded as detem1ined under GAAP, AT&T has a righ t to purchase from the pension plan trust some or all of the preferred equity interest at the greater of 
their fair market value or minimum liquidation value plus any unpaid cumulative dividends. [n addition, AT&T will have the right to purchase the preferred 
equity interest in the event AT&T's ownership of Mobility is less than 50% or there is a transaction that results in the transfer of 50% or more of the pension 
plan trust's assets to an entity oot under common control with AT&T (collectively, a change of control). The pension plan trust has the right to require AT&T 
to purchase the preferred equity interest at the greater of their fair market value or minimum liquidation value plus any unpaid cumulative dividends, and in 
installments, as specified in the comribution agreement upon the occurrence of any of the following: (I) at any time if the ratio of debt to total capitaJization of 
Mobility exceeds th.at of AT&T, (2) the date on which AT&T foe. is rated below investment grade for two consecutive calendar quarters, (3) upon a change of 
control if AT & T docs not exercise its purchase option, or ( 4) at any time after a seven-year period from the contribution date. 111 the event AT&T elects or is 
required to purchase the preferred equity interest, AT&T may elect to settle the purchase price in cash or shares of AT&T common stock or a combination 
thereof Dccausc the prcforrcd equity interes t was not considered outstanding for accounting purposes at year-cod, it did not affect the calculation of earnings 
per share. 
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NOTE 15. ADDITlONAL FlNANCIAL lNFORl\'IATION 

Consolidated BaJance Sheets 
Accounts payable and accrued liabilities: 

ActOunts payabfo · · 
Accrued payroll and commissions 
Current ponio11. of employee benefit obligation 
Accrued interest 
Other 

Total accounts payable and accrued liabilities 

Consolidated State ments of In com~ 

Advertising expense: 

J uu:rcst expense incurred 
Capitalized Interest 

Total imerest expense 

Consolidated State ments or Cash Flows 
Cash paid during the year for: 

lntcrest 

Income taxes, net of refunds 

Exhibit 66.c.1 1 

No customer accounted for more than I 0% of consolidated revenues in 2013. 2012 or 20 l I . 

A majority of our employees arc represented by laborunions as of ycar-<Jnd 2013. 

NOTE .16. TOWER TRA.NSACrJON 

2013 

s 3,268 

s 4,224 
(2114) 

s 3.940 

2013 

s 4;302 

l .985 

December 31. 
2013 2012 

$ ll,561 $ 12,076 
1,985 2,332 
1.949 2,1 16 
l.559 l,588 
4,053 2,382 

$ .21,107 $ 20.494 

2012 201 1 

$ 2,9LO $ 3,135 

s 3,707 $ 3,697 
(263) (162) 

s 3.444 $ 3,535 

2012 201 1 

s 3,7L4 $ 3,691 
458 32 

On December 16, 2013, we closed our transaction with Crown Castle International Corp. (Crown Castle) in which Crown Castle gained the exclusive rights to 
lease and operate 9,-048 wireless towers and purchased 627 of our wireless towers for $4,827 in cash. Under the tenns of the leases, Crown Castle has 
exclusive rights to lease and operate the towers over various terms witli an average length of approximately 28 years. As the leases expire. Crown Castle will 
have fixed price purchase options for these towers totaling approximately $4,200, based on thei r estimated fair market values at the end of the lease terms. We 
sublease space on tl1e towers from Crown Castle for an initial tcnn of LO years al current mar.kctratcs, subject to oplional renewals in the future. 
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Notes to Consolida ted FinanciaJ Statements (continued) 
Dollars in millions except per sbare amomns 

We cle1em1ined our cominuing iJ1volvemem witli tile tower assets prevented us from achieving sale-leaseback acc0lwtil1g for !he transaction, and we accotullcd 
for !he cash proceeds from Cro"~l Castle as a financing obligation on our consolidated balance sheet. We record interest on Uie financing obligation using U1e 
effective intcresl method at a rate of approxima1ely 3.90%. The fi11anci11g obliga1ion is increased by intercs1 e.xpense and estimated future net cash nows 
generated and retained by Crown Castle from operation of the tower sites, and reduced by our CO!ltractual payments. We continue to iJ1cludc the tower assets in 
Property, plant a!ld equipment in our consolidated balance sheets a!ld depreciate them accordingly. Al December 31. 2013, U1c tower assets had a balance of 
$1.039. The impact of the transaction on our operating results for the year ended December 31. 2013. was not material. 

The future minimum payments under U1e sublease arrangement are $221 for 2014, $225 for 2015, $229 for 2016, $234 for 2017, $239 for 20 18, and 
$2. 797 lberea Iler. 

NOTE 17. CONTL'llGENT LIA BILITIES 

We arc party to llumerous lawsuits. regulatory proceedings and other matters arising in the ordinary course of business. U! evaluating these mancrs on all 

ongoing basi..~, we take into account amounts already accrued on the balance sheet. ln our opinion, altl1ough the outcomes of these proceediJ1gs are tmcertain, 
they should !lot have a material adverse ctrccl on Ottr financial position, results of operations or cash nows. 

We have concractual obligations 10 purchase cenain goods or services from various oilier panics. Our purchase obligations arc expected 10 be approximately 
$5,749 in 20 14, $5, I 82 in lotaJ for 20 15 and 2016, $2,570 in total for 20 17 and 2018 and $819 in total for years thereafter. 

See Note I 0 for a discussion of collateral and credi t-risk cootillge!lcies. 
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Notes to Consolidated Financial Statements (continued) 
Dollars in millions except per share amountS 

NOTE l8. QUAlHERLY flNANCIAL lNFORMA TJON (UNAUDITED) 

The following tables represenl our quanerly financial results: 

First 
Total Ori<;n.1(ibg ReVC<lUCs $ 3U56 
Operating Income 5,940 
Net Income 3,773 
Net Income Attributable to AT&T 3.700 
Basic Ea.mings per Share Atfributablc 

toAT&T1 $ · -0.67 
Diluted Earnings Per Share Attributable 

toAT&T1 $ 067 
Stock Price 
lligh $ 36.87 
Low '.32.76 

Close 36.69 

201 3 Calendar Quarter 
Second Third 

s nms $ ' 32.158 
6, 11 3 6. 188 
3,880 ·. 3,905 
3,822 3,814 

$ 0.71 · $ 0 .. 72 

$ 0.71 $ 0.72 

$ 39.00 $ 36.31 
34.10 33.19 

35.40 33.82 

Fourt112 Annual 
s 33. 163 $ l28,752 

12.238 30.479 
6,995 18,553 
6,913 18,249 

$ L.3.L $ 3.39 

$ 1.31 $ 3.39 

$ 36.80 
33.09 

35.16 

I Quarterly earnings per share impacts may not add to foll-year earnings per share impacts due to the diJicrcncc in weighted-average co1umou shares for the 
quarters versus the weighted-average common shares for Lhe year. 
2 Includes an actuarial gain on pension and postrctircmcnt benefi t plans (Note 12), special termination charges (Note 12) and charges for employee 
separations (l\ote 1 ). 

20 12 Calendar Quarter 
First Second Third FourtJi2 Amiual 

Total Operating Re.,'enties s 3 1,822 $ 3 1,575 $ 3 1,459 $ 32,57~ $ 127,434 
Operating Income (Loss) 6, 10 1 6,817 6,0'.37 (5,958) 12.997 
N;i1 lucorne ti.osi;) · · 3,652 3,965 UOJ (3.779) 7,539 
Net [ncomc (Loss) AtLributable to AT&T 3,584 3,902 3,635 (J.857) 7.264 
Basic Earnings (Loss) Per Share 

Attributab'lc to AT&TI $ 0.60 .$ 0.67 $ 0.63 s (0:68) s l.25 
Diluted Earnings (Loss) Per Share 

Attri butable to AT&T1 $ 0.60 $ 0 .66 $ 0.63 s (068) $ 1.25 
Stock·Price 
High $ 31 .97 $ 36.00 $ 38.58 $ 38.43 
Low 29.0Z 29,95 34.24 32.71 

Close 31.23 35.66 37.70 33.71 

1 Quarterly camings per share impacts may not add to full-year earnings per share impacts due to tbc difference in weighted-average common shares for the 
quancrs versus tl1e weighted-average common shares for the year. 
1 Lncludcs an actuarial loss on pension and postrctircmcnt benefit plans (Note 12). 
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Report of Management 

The consolidated financial statements have been prepared in confom1ity with U.S. generally accepted accounting principles. The integrity and objectivjty of 
the data in these Cinancial statements, including estimates and judgments relating to matters not concluded by year end, arc the responsibility of management, 
as is all other information included in the Annual Report, unless otherwise indjca1ed. 

The Cinancial statements of AT&T Loe. (AT&T) have been audited by Ernst & Young LLP, Lndependenl Registered Public Accounting Finn. Management has 
made available to .Ernst & Young LLP all of AT & T's financial records and related data, as well as the minutes of stockholders' and directors' meetings. 
Furthermore, management believes that all representa1ioos made to Erns t & Young LLP during its audit were vaJjd and appropriate. 

Management maintains disclosure controls and procedures that are designed 10 ensure that infomiation required to be disclosed by AT&T is recorded, 
processed, summarized, accumulated and communicated to its management, including its principal executive and principal .financial officers, to allow timely 
decisions regarding required disclosure, and reported within the lime periods specified by the Securities and Exchange Conuuission's rules and forms. 

Management also seeks to ensure the objectivity and integrity of its financial data by the careful selection of its managers, by organizational arrangements I.bat 
provide an appropriate division of responsibility and by communication programs aimed at ensuring that its policies, standards and managerial authorities arc 
understood throughout the org:i.nization. 

The Audit Comminee of the Board of Directors meets periodically with management, the internal auditors and the independent audimrs to review the manner in 
which they are performing their respective responsibilities and to discuss auditing, internal accounting controls and financial reponing 1natters. Both the 
internal auditors and the independent audi tors periodicaUy meet alone with the Audit Committee and have access to the Audit Comminee at any time. 

Assessment of In ternal Control 
The management of AT & T is responsible for establishing and maintaining adequa1e internal control over financial reponi og, a.~ defined in Rule I 3a- I 5( f) or 
I 5d-l 5(f) under the Securities Exchange Act of 1934. AT &T's internal control system was designed to provide reasonable assurance to tihe company's 
management and Board of Directors regarding the preparation and fair presentation of published financial s1a1emcots. 

AT&T management assessed lhe effectiveness of the company's internal control over financial reporting as of December 31, 2013. In tnaking !his assessment, 
it used Uie criteria set forth by the Committee of Sponsoring Organizations oftbe Treadway Commission (COSO) in /11ternal Control - /utegrated 
Framework (1992 framework). Based on its asscssmem, AT&T management believes that, as of December 31, 2013, the Company's internal control over 
financial reporting is effective based on lhose criteria 

Ems! & Young LLP, !be independent registered public accounting linn !hat audited the financial statements included in this Annual Report, has issued an 
anestation repon on the company" s internal control over financial reponing. 

Isl Randall Stephenson 
Randall Stephenson 
Chairman of the Board, 

Chief Executive Officer and President 

Isl John J Stephens 
John J. Stephens 
Senior Executi ve Vice President and 
Chief Financial Officer 
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Report of Lndependent Registered Puhlie Accounting Firm 

The Board of Directors and Stockholders of AT&T Loe. 

We have audited the accompanying consolidated balance sheets of AT&T Jnc. (the Company) as of December31, 201 3 and 20 12, and the related consolidated 
statements of income and comprchensi ve income, changes in stockholders' cqui ty, and cash flows for each of the three years in the period! ended December 3 I , 
2013. These financial statements arc the responsibi li ty of the Company's management. OtLr responsibility is to express an opinion on these financial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company J\ccow1ting Oversight Board (United States). Those standards require that 
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of materia l misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significa nt estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred lo above present fairly, in all material respects, the consolidated financial position oflhe Company at 
December 31. 2013 and 2012, and the consolidated resu lts of its operations and its cash flows for each of the three years in the period ended December 31, 
2013. in conformity with U.S. generally accepted accounting principles. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company's internal control 
over financia l reporting as of December 31. 2013, based on criteria established in Internal Control-Integrated Framework ( 1992 framework) issued by the 
Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 21, 2014 ex.pressed an unqualified opinion thereon. 

Isl Em~t & Young L LP 
Dallas, Texas 
February 21, 2014 

77 

350 



Exhibit 66.c.11 

Report of Lndependent Registered Public Accounting Firm on Cnternal Control over Financial Reporting 

The Board of Directors and Stockholders of AT&T Lac. 

We have audited AT&T Inc. 's (the Company) internal control over financial reporting as of December 3 I, 20 13, based on criteria established in Internal 
Control- Lntcgrated Framework (l 992 framework) issued by the Comminee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). 
The Company's management is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of 
internal control over financia l. reporting in.eluded in the accompanying Report of Management. Our responsibility is to express an opinion on the Company's 
internal control over financial reporting ba~ed on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that 
we plan and pe1form the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material 
respect~. Our audit included obtaining an understanding of internal control over fina ncial reporting, assessing the risk that a material weakness exists, testing 
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and peJforming such other procedures as we considered 
necessary in the circumstances. We believe that our audi1 provides a reasonable basis for OLLr opinion. 

A company' s internal control over financial reporting is a process designed 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. A company's. internal control over 
financial reporting includes those policies and procedures that (1) pertain to th.e maintenance of records that, in reasonable detai~ accurately and fairly reflect 
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of financial sta1ements in accordance with generally acccp1ed accounting principles, and that receipts and expenditures of the company are being 
made only in accordance witb authorizations of management and directors of the company: and (3) provide reasonable assurance regarding prevention or 
timely detection of unauthorized acquisition. use or disposition of the COlllpany"s asse1s 1ha1 could have a material effect on the financial s1a1ements. 

Because of its inherent limitations, internal control over financial reporting may not prevcnl or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk 1hat controls may become inadequate because of changes in conditions, or that the degree of compliance 
with the pol icics or procedures may deteriorate. 

In our opinion, the Company maintained. in a ll ma terial respects. effective internal control over financial reporting as of December 31 , 2013, ba~cd on the 
COSO criteria. 

We also have audi ted, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consol idatcd balance sheets 
of the Company as of December 31 , 2013 and 20 12, and the related consolidated statements of income and comprehensive income, changes in stockholders ' 
equity. and cash flows for each of the three years in lhc period ended December 3L2013 and our report dated February 21, 2014 expressed an unquali.fied 
opinion thereon. 

Isl .Ernst & Young LLP 
Dallas, Texas 
February 21 , 2014 
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Legal Name 
Illinois Bell Telephone 
Company 

lndiana Bell Telephone 
Company, lncorpo.raled 

Michigan Bell 
Telephone Company 

Nevada Bell 
Telephone Compar1y 

Pacific Bell 
Telephone Compar1y 

AT&T International. Inc. 

SBC Internet Services, LLC 

SBC Long Distance, LLC 

AT&TTeleholdings. Inc. 

Sourhwestem Bell 
Telephone Company 

The Ohio Bell 
Telephone Company 

The Southern New 
England Telephone Company 

Wisconsin Bell, Inc. 

AT&T Corp. 

AT&T Communications of New York. Inc. 

Tcleport Communications New York 

BellSouth Corporatfon 

BellSouth Telecommunications. LLC 

Exhibit 66.c.11 

PRINCIPAL SUBSJD.IAIUES OF 

AT&T INC., AS OF DECEMBER 31, 2013 

2013 AT&T LNC. REPOIH TO STOCKHOLDERS 

SECURITI ES A 'D EXCHANGE COMMISSION ("SEC") 

FORM 10-K filed February 21. 2014 

S tate of Incorporation/ Formation 
Illinois 

Indiana 

Michigan 

Nevada 

Cal ifornia 

Delaware 

California 

Delaware 

Delaware 

Delaware 

Ohio 

Connecticut 

Wisconsin 

New York 

New York 

New York 

Georgia 

Geo rt.ti a 

Conducts Business Under 
AT&T Illinois; 
AT&TWholesale 

AT&T Indiana: 
AT&TWholesale 

AT&T Michigan: 
AT&T Wholesale 

AT&TNevada; 
AT&T Wholesale 

AT & T California; 
AT&T Wholesale; 
AT&TDataComm 

AT&T International 

AT&T Internet Services 

AT&T Long Distance 

AT&T Midwest: 
AT&T West: 
AT&T Eas t 

AT & T Arkansas; AT & T Kansas; 
AT&T Missouri; AT&T Oklahoma: 
AT&T Texas; AT&T Southwest; 
AT&T Data Comm; AT&T Wholesale 

AT&T Ohio; 
AT&T Wholesale 

AT&T Connecticut 

AT&T Wisconsin; 
AT&T Wholesale 

AT&T Corp.: ACCBusiness: 
AT&T Wbolesalc; 
Lucky Dog Phone Co.: 
AT&T Business Solutions; 
AT&T Advanced Solutioos; 
SNET Diversified Group 

same 

same 

AT&T South 

AT&T Alabama 
AT&T Plorida 

353 

Exhlbit 21 



AT&T Mobility LLC Delaware 

AT&T Mobility II LLC Delaware 

New Cingular Wireless Serv:ice-s, lnc. Delaware 

Exhibit 66.c.11 

AT&T Georgia 
AT&T KenluC~')' 
AT&T Louisiana 
AT&T Mississippi 
AT&T North Carolina 
AT&T South Carolina 
AT&T Tennessee 
AT&T Southeast 

AT&T Mobility 

AT&T Mobility 

AT&T Mobility 
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Consent of Independent Registered Public Accounting Finn 

We consent to the incorporation by reference in thjs Annual Report (Form 10-K) of AT&T lnc. (AT&T) of our reports dated February 21. 2014. with respect 
to the consolidated financial statements of AT&T and the effectiveness of internal control over financial reporting of AT&T, included in the 20 J 3 Annual 
Report to Stockholders of AT&T. 

Our audits also included the financial s tatement schedule of AT&T listed in Item 15(a). This schedule is the responsibility of AT &T's management. Our 
responsibility is to express an opinion based on our audits. In our opiruon. as to which the date is February 21. 2014, the financial statement schedule referred 
to above, when considered in relation to the basic financial statements taken as a whole, presents fairly in al l material respects the information set forth therein . 

We consent to the incorporation by reference of our reports dated February 21. 2014, with respect to the consolidated financial statements and schedule of 
AT&T and the effectiveness of internal control over financia l reporting of AT&T included in trus Annual Report (Form I 0-K) of AT&T for the year ended 
December 31, 2013, in I.be following Registration Statements: 

( l) Registrntion Statement (form S-8 No. 333-34062) pertairung to the Stock Savings Plan, 
(2) Registration Statement (form S-8 No. 333-120894) pertaining to the AT&T Stock Purchase and Deferral Plan and Cash Ocfcm1I Plan. 
(3) Registration Statement (Form S-8 No. 333- 129814) pertaining to the AT&T Savings Plan and certain other plans. 
(4) Registr.1tion Statement tForm S-3 No. 333-187350) of AT&T and the related Prospectuses, 
(5) Registration Statement (Form S-8 No. 333- l355 I 7) pertaining to the 2006 Cncentive Plan, 
(6) Registration Statement (Form S-8 No. 333- l39749) pertaining to the BellSouth Retirement Savings Plan and certain other BellSouth plans, 

355 

(7) Registration Statement (Fonn S-8 No. 333-173078) pertaining to tbe AT&T Savings Plan. AT&T Savings and Security Plan. AT&T Long Tem 
Savings and Security Plan, AT&T Retirement Savings Plan, AT&T Puerto Rico Savings Plan, AT&T Puerto Rico Reti rement Savings Plan, AT&1 
of Puerto Rico, Inc. Long Term Savings and Securi ty Plan, and the BellSouth Savings and Security Plan, 

(8) Regjslration Statement (Form S-8 No. 333-152822) pertainjng to the AT&T Non-Employee Director Stock Purchase Plan, 
(9) Registrntion Statement (Fo1111 S-8 No. 333-173079) pertaining to the AT&T 2011 Incentive Plan 

(10) Registration Statement (f1)m1 S-8 No. 333-188384) pertaining to the AT&T Stock Purchase and Deferral Plan and Cash Deferral Plan, and 
( 11) Registration Statement (Fonn S-8 No. 333-189789) pertainfog to the AT&T Savings and Security Plan, the AT&T Puerto Rico Retirement Savings 

Plan, the AT&T Retirement Savings Plan, and the BellSouth Savings and Security Plan. 

/s/ Ernst & Yow1g LLP 

Dallas, Texas 
February 21. 20 l 4 
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Exhibit 24 

POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T £NC., a Delaware corporation, hereinafter referred to as the "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington, D.C., under Ilic provisions of Ilic Securities Exchange Act of 1934, as amended, an annual rcpon on Forni LO-K: and 

NOW, THEREFORE, each orthe undersigned hereby constitutes and appoints Jonathan P. KJug, John .I. Stephens, Paul W. Stephens, Wayne 
Watts, or any one of them, all of the Ci1y of Dallas and Staie of Texas, the attorneys for the undersigned and in the undersigned 's name, place and s1ead, and 
in the undersigned's office and capacity in the Corporation, to execute and file such annual rcpon, and thereafter to execute and file any amendment or 
amendmems thereto, hereby giving and grnming 10 said attorneys full power and authority to do and perfonn each and every act and thing whatsoever requisite 
and necessary to be done in and concerning the premises, as folly 10 all intents and purposes as the Lmdersignc-0 might or could do if personally present at the 
doing thereof, hereby ratifying ond confirming all that said auorneys may or shall lawfully do, or cause 10 be done, by vinue hereof. 

IN WITNESS WHEREOF, each of the undersigned has hereumo set his or her hand the date sel fonh opposite cheirname. 

January 31, 20 14 
Dale 

Isl Randall L. Stephcnsoo 
Randall L. Stephenson 
Chairman of the Board, Chief Executive 
Officer and President 

356 



Exhibit 66.c.11 

ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or any one of them, all of the City of Dallas and State of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opposite their name. 

January 31. 2014 

Date 

/sf Reuben V. Anderson 
Reuben V. Anderson 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Form I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigned' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo set his or her hand the date set forth opp0site their name. 

January 31. 2014 

Date 

Isl James 11. Blanchard 
James 1-l. Blanchard 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opposite their name. 

January 31, 20 l4 
Dme 

Isl Jaime Cbico Pardo 
Jaime Chico Pardo 
Dirccror 
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Exhibit 66.c.11 

Exhibit 24 

POWER OF AITORNEY 

KNOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T fNC., a Delaware corporation, hereinafter referred 10 as lhc "Corporation," proposes to file with 1hc Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Ac1 of 1934. as amended. an annual report on Fonn I 0-K; and 

NOW, TH"E;REFORE, each oflhe 1mdersigned hereby consti1u1cs and appoin1s Randall L. Stephenson, Jonathan P. Klug, John J_ Stephens. Paul W. 
Stephens, Wayne Wans, or any one of !hem, all of !he City of Dallas and State of Texas, the a1torneys for the undersigned and in the undersigned's name, 
place and stead, and in the Ltndcrsigned 's office and capaei1y in tile Corporation, to execute and file such annual report, and thereafter to execute and file any 
amcndmcot or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present at the doing thereof. hereby ratifying and confinning all that said attorneys may or shall lawfully do. or cause to be done, by virtue hereo[ 

IN WITNESS WI IEREOF. each of the undersigned has hereunto set his or her hand the date set forth opposite their name. 

January 31, 2014 
Date 

Isl Scott T. Ford 
Scott T. Ford 
Director 
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Exhibit 66.c.11 

ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opp0site their name. 

February I. 20 I 4 
Date 

Isl James P. Kelly 
James P. Kelly 
Director 
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Exhibit 66.c.11 

ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC., a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said at1omeys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo set his or her hand the date set forth opp0site their name. 

January 31. 2014 

Date 

Isl Jon C. Madonna 
Jon C. Madonna 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opp0site their name. 

January 31. 2014 

Date 

Isl Michael B. McCallister 
Michael B. McCallister 
Director 
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Exhibit 66.c.11 

ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said at1omeys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo set his or her hand the date set forth opp0site their name. 

January 31, 20 14 
Date 

Isl John B. McCoy 
John 8. McCoy 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opposite their name. 

February 5, 20 14 

Date 

Isl 13eth E. Mooney 
Beth E. Mooney 
Director 

365 



Exhibit 66.c.11 

ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opposite their name. 

January 31. 2014 

Date 

Isl Joyce M. Roche 
Joyce M. Roche 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware corporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each oftbc undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hereumo sct his or her hand the date set forth opposite their name. 

January 31. 2014 

Date 

Isl Matthew K. Rose 
Matthew K. Rose 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware co.rporation, hereinafter referred to as lhe "Corporation," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in the u.ndersigncd' s name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to said attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as fully to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hcreumo sct his or her hand the date set forth opp0site their name. 

January 31. 2014 

Date 

Isl Cynthia B. Taylor 
Cynthia B. Taylor 
Director 
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ExhibiL24 

POWER OF ATIORNEY 

K.NOW ALL MEN BY THESE PRESENTS: 

THAT, AT&T INC-, a Delaware co.rporation, hereinafter referred to as lhe "Corpomtion," proposes to file with the Securities and Exchange Commission at 
Washington. D.C .. wider lhe provisions of the Securities Exchange Act of 1934, as amended, an annual report on Fom1 I 0-K: and 

NOW. THEREFORE, each of the undersigned hereby constitutes and appoints Randall L. Stephenson, Jonathan P. Klug, John J. Stephens, Paul W. 
Stephens, Wayne Watts, or aoy one of them, all of the City of Dallas and State:: of Texas, the attorneys for the undersigned and in lhc undersigned's name, 
place and stead, and in the LUldcrsigncd 's office and capacity in the Corporation, to execute and file such annual report, and thereafter to execute and file any 
amendment or amendments thereto, hereby giving and granting to sa id attorneys full power and authority to do and perform each and every act and thing 
whatsoever requisite and necessary to be done in and concerning the premises, as ful ly to all intents and purposes as the undersigned might or could do if 
personally present a1 the doing thereof. hereby ratifying and conlim1ing all that said anomeys may or shall lawfully do. or cause LO be done. by virtue hereof. 

IN WITNESS WHEREOF. each of the undersigned has hcreumo set his or her hand the date set forth opp0site their name. 

January 31. 2014 
Date 

Isl Laura D' And.rea Tyson 
Laura D'Andrea Tyson 
Director 
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Exhibit 66.c.11 

Exhibit 31.1 
CERTlFICATJON 

I, Randall Stephenson, certify that: 

1. I have reviewed lhis report on Form 10-K of AT & T lnc.; 

2. Based on my knowledge. this report does not contain any untrue statement of a material fact or om it 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 oa my !knowledge. l11e financia l statements. and otber fm<meiaJ infonnation included in this report, fairly present in all material respects tbe 
financial condition, resu lts of opera tions and cash Oows of the registrant as of, and for, tne periods presented in lhis report: 

4. The registrant's otber certifying officer(s) and rare responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(f) and 15d- 15(I)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused sucb disclosure controls and procedures to be designed under Ol!lr supervision, to ensure 
that material information relating to the registrant. including its consolidated subsidiaries. is made known to us by others within Lbose entities, 
particu larly during the period in which this reporL is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 11.U1der our supervis.ion, to 
provide reasonable assurance regarding the reliability of financia l reporting and the preparation of financial statements for exte rnal purposes in accordance 
with generally accepted accounting principles: 

c) Evalua ted 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 fmaocia l reporting that occurred during Ille registrant's most recent fisca l 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially a!Tected, or is reasonably likely to materially a!Tect, the 
registrant 's internal control over linancial reporting: and 

5. The registrant's other certifying officcr(s) and I have d isclosed, 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 equivalen.t functions): 

a) All significant deficiencies and material weaknesses in tbc 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) Aoy fraud, whetber or not material, that involves management o r otber employees who have a significant role in the registrant's internal control over 
financial reporting. 

Date: February 21 , 2014 

Isl Randall Stephenson 
Randall Stephenson 
Chainnan oftbe Board, 

Chief Executive Officer and President 
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Exhibit 31.2 
CERTlFICATJON 

I, John J. Stephens. certify that: 

1. I have reviewed lhis report on Form I 0-K of AT & T lnc.; 

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 oa my lk.aowledge. l11e financia l statements. and otber fm<mciaJ information included in this report, fairly present in all material respects tbe 
financial condition, results of operations and cash Oows of the registrant as of, and for, tne periods presented in lhis report: 

4. The registrant's otber certifying officer(s) aad rare responsible for establishing aad maintainiag disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(I)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under Ol!lr supervision, to ensure 
that material wformation relating to the registrant. including its consolidated subsidiaries. is made known to us by others within those entities, 
particularly during the period in wh.ich this reporL is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 11.U1der our supervis.ion, to 
provide rea~onable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles: 

c) EvaJuaLed 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 fmaocial reporting that occurred during Ille registrant's most recent fiscal 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially a!Tected, or is reasonably likely to materially a!Tect, the 
registrant 's internal control over linancial reporting: and 

5. The registrant's other certifying officcr(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
rcgistranL's aud.itors and the audit committee of the rcg.istrant's board of directors (or persons performing the equ.ivalen.t functions): 

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

b) Aoy fraud, whetber or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial reporting. 

Date: February 21 , 2014 

Isl John .I , S1ephens 
John J. Stepbens 
Senior Executive Vice President 

ancl Chief Financial Officer 
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Exhibit 32 

Certification of Periodic Financial Reports 

Pursuant lo 18 U.S.C. Section 1350, each of the undersigned officers of AT&T Lnc. (the "Company") hereby certifies that Lhc Company's Annual 
Report on Form I 0-K for the year ended December 31, 20 13 (the "Report") fully complies with the requirements of Section 13(a) or I S(d), as applicable, of the 
Securi1ies Exchange Acl of 1934 and lhat infonna1ion contained in the Report fairly presents, in all ma1erial respects, the financial condition and resulls of 
operations of the Company. 

February 21. 20 J 4 February 21. 2014 

By: /s/ Randall Stephenson. By: Isl John J. Stephens. 
Randall Stephenson JohnJ. Stephens 
Chairman of the Board, Chief Executive 

Officer 
Senior Executive Vice f>reside.nt 

and President and Chief Financial Officer 

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being llled as part of the Report or as a separate disclosure 
document. This certification shall not be deemed "tiled" for purposes of Section 18 of the Securities Exchange Ac.1 of 1934 ("Exchange Act") or otherwise 
subject to liability under Lha.t sectio n. This certification shall not be deemed to be incorporated by reference into any filing under the Securities Ac1of1933 or 
1he Exchange Ac1 e'Xcept to Lhc extent this Exhibit 32 is expressly and specifically incorporated by reference in any such filing. 

A signed original of lhis written staternenl required by SecLion 906, or Olher document au lhenl icating, acknowledging, o r otherwise adopting the sigaarurc that 
appears in typed form within the electronic version of this wri tten statement required by Section 906, has been provided to AT&T Inc. and will be retained by 
AT&T Inc . and furnished to the Securities and Exchange Commission or its staff upon request. 
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Exhibit 66.c.12 - 66.c.25: Redacted. 



For Immediate Release: 

Exhibit 66.c.26 

Time 
Warner 
Cable(* 

NEWS 

TIME WARNER CABLE REPORTS 
2014 FIRST-QUARTER RESULTS 

Best Residential Subscriber Performance in Five Years 
Highlighted by Net Addition of 148,000 Customer Relationships 

Diluted EPS Increased 27% to $1.70 per Share 

"TWC Maxx" Ro/lout Has Begun in Parts of NYC and LA ... 
NEW YORK, April 24, 2014 - Time Warner Cable Inc. (NYSE: TWC) today reported financial results for its first 

quarter ended March 31, 2014. 

Time Warner Cable Chief Executive Officer Rob Marcus said: " I'm very pleased with our performance this 
quarter. Our residential subscriber growth was the best in five years and our business services revenue growth was 
close to 25 percent. These results underscore our commitment to deliver on our financial and operating plan as we 
prepare for our merger with Comcast." 

SELECTED CONSOLIDATED FINANCIAL RESULTS 

{in millions, except per shore doto; vnovdited) 

Revenue 
Adjusted OIBDA<•l 

Operating lncome(b) 
Diluted EPS(c) 

Adjusted Diluted EPs<•J 

Cash provided by operating activities<bl 

Capital expenditures 
Free Cash Flow(•)(b) 

$ 
$ 
$ 
$ 
$ 
$ 
s 
s 

2014 

5,582 $ 
1,980 $ 
1,092 $ 

1.70 $ 
1.78 $ 

1,397 $ 
834 s 
629 s 

1st Quarter 
Change 

2013 $ % 

5,475 $ 107 2.0% 
1,912 $ 68 3.6% 
1,060 $ 32 3.0% 

1.34 $ 0.36 26.9% 
1.41 $ 0 .37 26.2% 

1,394 $ 3 0.2% 
770 s 64 8.3% 
661 $ (32) (4.8%) 

tal Refer to Note 4 to the accompanying consolidated financial statements for definitions of Adjusted OIBDA, Adjusted Diluted EPS and Free Cash Flow and 
below for reconci liations. 

l•J Operating Income is reduced by merger-related and restructuring costs of $80 million and $31 million for the first quarters of2014 and 2013, 
respectively. Cash provided by operating activities and Free Cash Flow are reduced by merger-related and restructuring payments of $58 million and 
$29 ml Ilion for the first quarters of 2014 and 2013, respectively. 

1
' 1 Di luted EPS represents net income per diluted common share attributable to TWC common shareholders. 
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HIGHLIGHTS 

Financial Highlights 

• First-quarter 2014 revenue grew 2.0% year over year, driven primarily by growth of 24.4% in business 
services revenue and 10.8% growth in residential high-speed data revenue. 

• Adjusted OIBDA increased 3.6% to nearly $2.0 billion. Operating Income increased 3.0% to nearly $1.1 
billion. 

• Adjusted Diluted EPS increased 26.2% to $1.78. Diluted EPS increased 26.9% to $1.70. 

• First-quarter 2014 average monthly revenue per residential customer relationship {ARPU) grew 0.6% to 
$105.45. Residential high-speed data ARPU increased 8. 7% to $46.32. 

Operational Highlights 

• Overall first-quarter residentia l subscriber performance was the best in five years. 
o Residential customer relationship net additions of 148,000 - most in over seven years 
o Residential triple play net additions of 82,000 - most since first quarter 2012 
o Residential high-speed data net add itions of 269,000 - most since first quarter 2008 
o Residential voice net additions of 107,000 - most since first quarter 2012 
o Residential video net loss of 34,000 - least in five years 

• "TWC Maxx" rollout, including high-speed data speed increases to as much as 300 Mbps, has now begun in 
parts of New York City and Los Angeles. 

• TWC's cloud-based guide with an advanced VOD portal was installed on 4.3 million set-top boxes at the end 
of the first quarter. 

• Intelligent Home net additions of 13,000 marked the best quarter ever; 57,000 customers at the end of the 
first quarter. 

CHANGES IN BASIS OF PRESENTATION 

Effective in the first quarter of 2014, the Company determined it has three reportable segments: Residential 
Services, Business Services and Other Operations. Additionally, during the first quarter of 2014, the Company 
revised its categorization of operating costs and expenses to be consistent with how such costs and expenses 
are presented to management and to provide a more meaningful presentation. The Company hais recast its 
financial information and disclosures for prior periods to include {i) disclosure of segment results, which are 
discussed further below in "Detailed Segment Results" and Note 3 to the accompanying consolidated financial 
statements, and {ii) the revised categorization of operating costs and expenses, which had no impact on total 
operating costs and expenses, Operating Income or net income attributable to TWC shareholders for any period 
presented. 

CONSOLIDATED REVENUE AND PROFITABILITY RESULTS 

Revenue for the first quarter of 2014 increased 2.0% year over year primarily as a result of revenue growth at 
the Business Services and Other Operations segments, partially offset by a decrease at the Residential Services 
segment. 
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Adjusted Operating Incom e before Depreciation and Amortization ("Adjusted OIBDA") for the first quarter of 
2014 increased 3.6% driven by revenue growth, partially offset by a 1.1% year-over-year increase in operating 
expenses. 

(in millions; unaudited) 

Operating costs and expenses: 

Programming and content 

Sales and m arket ing 

Technical operations 
Customer care 

Other operating 

Total operati ng costs and expenses 

$ 

$ 

2014 

1,309 $ 
555 
371 
205 

1,162 

3,602 $ 

1st Quarter 

2013 

1,275 $ 
473 
372 
197 

1,246 

3,563 $ 

Change 
$ % 

34 2.7% 
82 17.3% 
(1) (0.3%) 
8 4.1% 

(84) (6.7%) 

39 1.1% 

The increase in operating expenses was primarily due to increased sales and marketing costs at the Residential 
Services and Business Services segments; higher programming costs at the Residential Services segment; and 
growth in costs associated with advertising inventory sold on behalf of other video distributors at the Other 
Operations segment; partially offset by a decline in voice costs at the Residential Services and Business Services 
segments and lower costs associated with the Company's shared functions. The growth in tota l operating 
expenses also benefited from a $34 million decrease in pension expense. 

Average month ly programming costs per total video subscriber grew 10.1% year over year to $36.51 for the first 

quarter of 2014. 

Operating Income for the first quarter of 2014 increased 3.0% primarily due to higher Adjusted OIBDA and 
lower depreciation expense, partially offset by higher merger-related and restructuring costs. Merger-related 
and restructuring costs for the first quarter of 2014 included Comcast merger-related costs of $62 million 
(employee retention costs of $29 million and advisory and legal fees of $33 million), DukeNet Communications 
merger-related costs of $1 million and $17 million of restructuring costs primarily associated with employee 
terminations and other exit costs. 

DETAILED SEGMENT RESULTS 

Residentia l Services 

Residential Services revenue declined as a result of decreases in video and voice revenue, partially offset by an 
increase ini high -speed data revenue. 

• Residential video revenue decreased primarily due to a year-over-year decline in video subscr ibers. 

• The growth in residential high-speed data revenue was the result of an increase in average revenue per 
subscri ber, primarily due to increases in prices and equipment rental charges and a greater percentage of 
subscri bers purchasing higher-priced tiers of service, as well as growth in high-speed data subscribers. 

• Residential voice revenue decreased due to lower average revenue per subscriber and fewer voice 
subscri bers compared to the prior year. 
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Selected Residential Services Financial Results 

(in mi/lions; unaudited) 

Revenue: 

Video 

High-speed data 

Voice 

Other 

Total revenue 

Adjusted OIBDA<•l 

2014 

$ 2,495 $ 
1,558 

496 
19 

$ 4,568 $ 

$ 2,132 $ 

f•l Refer to Note 4 to the accompanying consolidated financial statements for a definition of Adjusted OIBDA. 

«< $ . (.<WW:) mh . _o;wxw . v. 

1st Quarter 
Change 

2013 $ % 

2,671 $ (176) (6.6%) 
1,406 152 10.8% 

519 (23) (4.4%) 
15 4 26.7% 

4,611 $ (43) (0.9%) 

2,171 $ (39) (1.8%) 

The decrease in Adjusted OIBDA was driven by the decrease in revenue discussed above, partially offset by a 
0.2% decrease in operating costs and expenses as a result of lower other operating costs, partially offset by 
increases i111 sales and marketing costs and programming costs. 

• Sales and marketing costs increased 19.9% to $385 million primarily due to increased marketing 
activities as well as headcount growth and higher compensation costs per employee, particularly in 
retention . 

• Programming costs (which include intercompany expense from the Other Operations segment for 
programming costs associated with the Company's Los Angeles Lakers' regional sports networks, local 

sports, news and lifestyle channels and, beginning in 2014, SportsNet LA, a third-party regional sports 
network carrying the Los Angeles Dodgers' baseball games and other sports programming) grew 2.9% to 
$1.3 billion primarily due to an increase in average monthly programming costs per video subscriber, 
partially offset by a decline in video subscribers. Average monthly programming costs per residential 
video subscriber grew 10.2% year over year to $37.69 for the first quarter of 2014, primarily driven by 
contractual rate increases. 

• Other operating costs decreased 34.8% to $167 million primarily due to declines in voice costs and bad 
debt expense. Voice costs were down $61 million due to the in-sourcing of voice transport, switching 
and interconnection services, as well as a year-over-year decline in voice subscribers. 

Residential Services Subscriber Metrics 

{in thousands} Net 
Additions 

12/31/2013 (Declines) 3/31/2014 

Video 11,197 (34) 11,163 
High-speed data 11,089 269 11,358 
Voice 4,806 107 4,913 

Single play 5,660 35 5,695 
Double play 4,741 31 4,772 
Triple p lay 3,983 82 4,065 

Customer relationships 14,384 148 14,532 

For definitions related to the Company's subscriber metrics, refer to the Trending Schedules posted on the Company's website at www.twc.com/investors. 
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Business Services 

Business Services revenue growth was primarily due to increases in high-speed data and voice subscribers, 
organic growth in cell tower backhaul revenue and $29 million of revenue from DukeNet, which was acquired on 
December 31, 2013. 

Selected Business Services Financial Results 

(in millions; unaudited) 1st Quarter 
Change 

2014 2013 $ % 
Revenue: 

Video $ 89 $ 84 $ 5 6.0% 
High-speed data 306 256 50 19.5% 
Voice 118 96 22 22.9% 
Wholesale transport 101 55 46 83.6% 
Other 54 46 8 17.4% 

Total revenue $ 668 $ 537 $ 131 24.4% 

Adjusted OIBDA101 $ 402 $ 312 $ 90 28.8% 

M Refer to Note 4 to the accompanying consolidated financia l statements for a definition of Adjusted OlBOA. 

The increase in Adjusted OIBDA was driven by growth in revenue, partially offset by a 18.2% increase in 
operating costs and expenses, primarily as a result of an increase in sales and marketing costs due to increased 

headcount and higher compensation costs per employee, including increased commissions. This increase was 
partially offset by lower voice costs due to the in-sourcing of voice transport, switching and interconnection 
services. 

Business Services Subscriber Metrics 

(in thousands) 

Video 

High-speed data 
Voice 

Single play 

Double play 

Triple p lay 

Customer re lationships 

12/31/2013 

196 
517 
275 

327 
230 

67 
624 

Net 
Additions 3/31/2014 

196 
14 531 
14 289 

1 328 
9 239 
3 70 

13 637 

For definitions related to the Company's subscriber metrics, refer to the Trending Schedules posted on the Company's website at www.twc.com/investors. 

Other Ope-rations 

Advertising revenue increased primarily due to growth in political advertising revenue as well as non-political 
advertising revenue from advertising inventory sold on behalf of other video distributors. Other revenue 
increased primarily due to affiliate fees from the Residential Services segment as well as other distributors of the 
Los Angele-s regional sports networks. 
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Selected Other Operations Financial Results 

(in mi/lions; unaudited) 

Revenue: 
Advertising 
Other 

Total revenue 

Adjusted OIBDA1•l 

Exhibit 66.c.26 

2014 

$ 247 $ 
153 

$ 400 $ 

$ 173 $ 

<» Refer to Note 4 to the accompanying consolidated financia l statements for a definition of Adjusted OIBDA. 

...... .,. ( .<»W:> .. mh _.,. _o;wxw . v . .................. 

1st Quarter 

Change 

2013 $ % 

228 $ 19 8.3% 
149 4 2.7% 
377 $ 23 6.1% 

165 $ 8 4.8% 

The increase in Adjusted OIBDA was driven by growth in revenue, partially offset by a 7.1% increase in operating 
costs and expenses, primarily related to growth in costs associated with advertising inventory sold on behalf of 
other video distributors. 

Shared Functions 

Operating costs associated with broad "corporate" functions (e.g., accounting and finance, information 
technology, executive management, legal and human resources) or functions supporting more than one 
reportable segment that are centrally managed (e.g., facilities, network operations, vehicles and procurement) 
as well as other activities not directly attributable to a reportable segment decreased 1.2% year over year to 

$727 million for the first quarter of 2014. This decrease was driven by operating efficiencies, including 
decreased headcount, particularly in information technology. 

CONSOLIDATED NET INCOME 

Net Income Attributable to TWC Shareholders was $479 million, or $1.71 per basic common share and $1.70 
per diluted common share, for the first quarter of 2014 compared to $401 million, or $1.35 per basic common 
share and $1.34 per diluted common share, for the first quarter of 2013. 

Adjusted Net Income Attributable to TWC Shareholders and Adjusted Diluted EPS, which exclude certain items 
affecting the comparability of TWC's results for 2014 and 2013 detailed in Note 2 to the accompanying 
consolidated financial statements, were $503 million and $1.78, respectively, for the first quarter of 2014 
compared to $423 million and $1.41, respectively, for the first quarter of 2013. Adjusted Diluted EPS for the first 
quarter of 2014 benefited from lower average common shares outstanding as a result of share repurchases 
under the Company's stock repurchase program. 
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(in millions, except per share data; unaudited) 1st Quarter 

Change 

2014 2013 $ % 

Net income attributable to TWC shareholders $ 479 $ 401 $ 78 19.5% 
Adjusted net income attributable to TWC shareholders<•! $ 503 $ 423 $ 80 18.9% 

Net income per common share attributable to TWC common 
shareholders: 

Basic $ 1.71 $ 1.35 $ 0.36 26.7% 

Diluted $ 1.70 s 1.34 s 0.36 26.9% 
Adjusted Diluted EPst•l s 1.78 s 1.41 s 0.37 26.2% 

M Refer to Note 4 to the accompanying consolidated financia l statements for a definition of Adjusted net income attributable to TWC shareholders and 
Adjusted Diluted EPS. 

SELECTED BALANCE SHEET AND CASH FLOW INFORMATION 

Free Cash Flow for the first three months of 2014 decreased 4.8% to $629 million from $661 million in the first 
three months of 2013, due mainly to an increase in capital expenditures. Capital Expenditures, which totaled 
$834 million for the first three months of 2014, increased primarily due to the Company's investments to 
improve network reliability, upgrade older customer premise equipment and expand its network to additional 
residences, commercial buildings and cell towers. Cash Provided by Operating Activities for the first three 
months of 2014 was $1.4 billion, a 0.2% increase from the first three months of 2013. This slight increase was 

primarily driven by higher Adjusted OIBOA and lower net interest payments, partially offset by an increase in 
working capital requirements. 

(in millions; unaudited) 1st Quarter 

Change 

2014 2013 $ % 

Adjusted OIBDA(a) $ 1,980 $ 1,912 $ 68 3.6% 
Net interest payments (415) (457) 42 (9.2%) 
Net income tax payments 2 (17) 19 (111.8%) 
All other, net, including working capita l changestb) (170) (44) (126) 286.4% 

Cash provided by operating activ ities(bl 1,397 1,394 3 0.2% 
Add: Excess tax benefit from exercise of stock options 78 49 29 59.2% 

Less: 

Capita l expenditu res (834) (770) (64) 8.3% 

Cash paid for other intangible assets (12) (12) 
Free Cash Flow1•Hbl 629 661 (32) (4.8%) 

Economic Stimulus Act impacts«! NM 

Free Cash Flow excluding Economic Stimulus Act impacts $ 629 $ 661 $ (32) (4.8%) 

NM-Not meaningful. 
tol Refer to Note 4 to the accompanying consolidated financia l statements for a definition of Adjusted OIBDA and Free Cash Flow. 
tbl All other, net, including working capi tal changes includes merger-related and restructuring payments of $58 mi ll ion and $29 mill ion for the f irst 

quarters of 2014 and 2013, respectively, which reduced cash provided by operating activities and Free Cash Flow for the respective periods. 
1'1 As the Company made no federa l income tax payments during the first quarter of 2014 and 2013, the Economic Stimulus Acts had no impact on Free 

Cash Flow for each period. Additiona l information on the Economic Stimulus Acts is available in the Trending Schedules posted 0111 the Company's 
website at www.twc.com/investors. 
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Net Debt, which totaled $24.3 billion as of March 31, 2014, decreased from December 31, 2013 as Free Cash 
Flow more than offset the cash used for share repurchases and dividends. 

(in mi/lions; unaudited) 

Long-term debt 
Debt due within one year 

Total debt 

Cash and equivalents 

Net debt101 

"' Net debt is defined as total debt less cash and equivalents. 

RETURN OF CAPITAL 

$ 

$ 

3/31/2014 12/31/2013 

22,792 $ 23,285 
3,.062 1,767 

25,854 25,052 
(1,557) (525) 

24,297 $ 24,527 

Time Warner Cable returned $422 million to shareholders during the first quarter of 2014. During the first 
quarter of 2014, share repurchases totaled $208 million or 1.5 million shares of common stock prior to the 
suspension of the TWC stock repurchase program on February 13, 2014 as a result of the Company's entry into 
the merger agreement with Comcast. As of March 31, 2014, $2.7 billion remained under the Company's share 
repurchase authorization. Time Warner Cable also paid a regular dividend of $0.75 per share of common stock, 
$214 million in aggregate, during the first quarter of 2014. 

Non-GAAP Financial M easures 
The Company refers to certain financial measures that are not presented in accordance with U.S. generally 
accepted accounting principles ("GAAP"), including OIBDA, Adjusted OIBDA, Adjusted net income attributable to 
TWC shareholders, Adjusted Diluted EPS and Free Cash Flow. Refer to Note 4 to the accompanying consolidated 
financial statements for a discussion of the Company' s use of non-GAAP financial measures. 

About Tim e Warner Cable 
Time Warner Cable Inc. (NYSE: TWC) is among the largest providers of video, high -speed data and voice services 
in the United States, connecting 15 million customers to entertainment, information and each other. Time 
Warner Cable Business Class offers data, video and voice services to businesses of all sizes, cell tower backhaul 
services to wireless carriers and enterprise-class, cloud-enabled hosting, managed appl ications and services. 
Time Warner Cable Media, the advertising arm of Time Warner Cable, offers national, regional and local 
companies innovative advertising solutions. More information about the services of Time Warner Cable is 

available at ~"!.Y'!.YiJ.\f1f~.~9.% Y.~.~\i.'!.{.:~~Jlf.;;:.h.~:.ff'?.!::1 and ~Y.~Y.:~Y.:.t.~\i.~Jl.?.~E<i .. S912.· 

Additional details on financial and subscriber metrics are included in the Trending Schedules and Presentation 

Slides posted on the Company's Investor Relations website at Yi~.\~.J~Y.<':.:f.9tJ:Jin.Y.~.~~9.f.~. 

Information on Conference Call 
Time Warner Cable's earnings conference call can be heard live at 8:30 am ET on Thursday, April 24, 2014. To 

listen to the call, visit !(,t'l~l'Y.:.tr.Y.f:.f9.!Il1.1fl.Y.e5tf:!.i· 
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FORWARD-LOOKING STATEMENTS AND DISCLAIMERS 

This document includes certain forward-looking statements within the meaning ofthe Private Securities 
Litigation Reform Act of 1995, Section 27 A of the Securities Act of 1933, as amended, and Section 21E of the 
Securities Exchange Act of 1934, as amended, and Time Warner Cable intends that all such statements be 
covered by the safe harbor provisions of the federal securities laws. Statements herein regarding future 
financial and operating results and any other statements about future expectations, including any statements 
related to the proposed acquisition of Time Warner Cable by Comcast Corporation ("Comcast"), constitute 
"forward-looking statements." These forward-looking statements may be identified by words such as "believe," 
"expects," "anticipates," "projects," "intends," "should," "estimates" or similar expressions. These statements 
are based on management's current expectations or beliefs and may involve estimates and assumptions that are 
subject to risks, uncertainties and other factors, and are subject to uncertainty and changes in cir.cumstances. 
Actual results may vary materially from those expressed or implied by the statements herein due to changes in 
economic, business, competitive, technological, strategic and/or regulatory factors, and other factors affecting 
the operations of Time Warner Cable, including the proposed acquisition by Comcast. Additional information 
concerning these and other factors can be found in Time Warner Cable's and Com cast's respective filings with 
the Securities and Exchange Commission (the "SEC"), including Time Warner Cable's and Comcast's most recent 
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Time Warner 
Cable and Comcast assume no obligation to, and expressly disclaim any such obligation to, update or alter any 
forward-looking statements, whether as a result of new information, future events or otherwise. Readers are 
cautioned not to place undue reliance on these forward-looking statements that speak only as of the date 
hereof. 

ADDITIONAL INFORMATION 

Time Warner Cable filed a preliminary proxy statement for its 2014 annual meeting of stockholders with the SEC 
on April 8, 2014 and expects to provide any definitive proxy statement to its security holders. INVESTORS AND 
SECURITY HOLDERS OF TIME WARNER CABLE ARE URGED TO READ THIS DOCUMENT AND ANY OlHER 
DOCUMENTS FILED BY TIME WARNER CABLE WITH THE SEC CAREFULLY IN THEIR ENTIRETY IF AND WHEN THEY 
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders 
will be able to obtain free copies ofthe definitive proxy statement (when available) and any other documents 
filed with the SEC by Time Warner Cable through the web site maintained by the SEC at http://www.sec.gov. 

In connection with the proposed transaction between Comcast and Time Warner Cable, on March 20, 2014, 
Comcast filed with the SEC, a registration statement on Form S-4 that includes a preliminary joint proxy 
statement of Comcast and Time Warner Cable that also constitutes a preliminary prospectus of Comcast. The 
registration statement has not yet become effective. After the registration statement is declared effective by 
the SEC, a definitive joint proxy statement/prospectus will be mailed to shareholders of Comcast and Time 
Warner Cable. INVESTORS AND SECURITY HOLDERS OF COMCAST AND TIME WARNER CABLE ARE URGED TO 
READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS FILED OR THAT WILL BE FILED 
WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT 
INFORMATION. Investors and security holders may obtain free copies of the registration statement and the 
joint proxy statement/prospectus and other documents filed with the SEC by Comcast or Time Warner Cable 
through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC 
by Comcast are available free of charge on Com cast's website at http://cmcsa.com or by contacting Comcast's 
Investor Relations Department at 866-281-2100. Copies of the documents filed with the SEC by Time Warner 
Cable will be available free of charge on Time Warner Cable's website at http://ir.timewarnercable.com or by 
contacting Time Warner Cable's Investor Relations Department at 877-446-3689. 
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CERTAIN INFORMATION REGARDING PARTICIPANTS 

Comcast, Time Warner Cable, their respective directors and certain of their respective executive officers may be 
considered participants in the solicitation of proxies in connection with the proposed Time Warner 
Cable/Comcast transaction and, with respect to Time Warner Cable and certain of its affiliates, in the solicitation 
of proxies i n connection with Time Warner Cable's 2014 annual meeting of stockholders. Information about the 
directors and executive officers of Time Warner Cable is set forth in its Annual Report on Form 10-K for the year 
ended December 31, 2013, which was filed with the SEC on February 18, 2014, and its preliminary proxy 
statement for its 2014 annual meeting of stockholders, which was filed with the SEC on April 8, 2014. 
Information about the directors and executive officers of Comcast is set forth in its Annual Report on Form 10-K 
for the year ended December 31, 2013, which was filed with the SEC on February 12, 2014, and its proxy 
statement for its 2014 annual meeting of stockholders, which was filed with the SEC on April 11, 2014. These 
documents can be obtained free of charge from the sources indicated above. Additional information regarding 
the participants in the proxy solicitations and a description of their direct and indirect int erests, by security 
holdings or otherwise, are contained in the preliminary joint proxy statement/prospectus filed w uth the SEC and 
Time Warner Cable's preliminary proxy statement and wil l be contained in the definitive joint proxy 
statement/prospectus, definitive proxy statement and other relevant materials to be fi led with the SEC when 
they become available. 

Contacts: 
Corporat e Communications 
Eric Mangan (212) 364-8297 

Investor Relations 
Tom Robey (212) 364-8218 
Laraine Mancini {212) 364-8202 

### 
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TIME WARNER CABLE INC. 

CONSOLIDATED BALANCE SHEET 

(Unaudited) 

March 31, December 31, 
2014 2013 

(in millions) 

ASSETS 

Current assets: 
Cash and equivalents ................................................................................................................ $ 
Receivables, less allowances of $81 million and $77 million 

as of March 31, 2014 and December 31, 2013, respectively ............................................... . 
Deferred income tax assets .................................................................................................... .. 
Other current assets ................................................................................................................ . 

1,557 

836 
326 
395 -----

Total current assets ................................................................ ........................................... ...... ... .. 3,1141 
Investments ................................................................................................................................ .. 64 
Property, plant and equipment, net ........ .................................... ..... ..................................... ..... .. 15,077 
Intangible assets subject to amortization, net ..................... ...................................................... .. 600 
Intangible assets not subject to amortization ............................................................................. . 26,012 
Goodwill .......... ........................................................................................................................ ... .. 3,138 
Other assets ...................................................................................... .......................................... .. 1,148 -----

49,153 Total assets ................................................................................................................................... $ 
======= 

LIABILITIES AND EQUITY 

Current liabilities: 
Accounts payable .......................................................................... ............................................ $ 
Deferred revenue and subscriber-related liabilities ............................................................... .. 
Accrued programming and content expense .......................................................................... .. 

Current maturities of long-term debt ........................................... .. ..................................... ... .. 

Other current liabilities ......................... .................................................................................. .. 

445 
193 
907 

3,062 

1,792 -------
Total current liabilities ................................................................................................................ .. 6,399 
Long-term debt ........................................ ............................... ................................................... . .. 22,792 
Deferred income tax liabilities, net ......... ................................................................................... .. 12,101 
Other liabilities ........................................................................................................................... .. 763 
TWC shareholders' equity: 

Common stock, $0.01 par value, 278.6 million and 277.9 million shares issued and 
outstanding as of March 31, 2014 and December 31, 2013, respectively ........................... . 3 

Additional paid-in capital ........................................................................................................ .. 6,838 
Retained earnings (accumulated deficit) .............................. .................................................. .. 255 

(2) Accumulated other comprehensive income (loss), net ................ ............................................ ____ "--"'-

Total TWC shareholders' equity ................................................................................................. .. 7,094 
4 Noncontrolling interests ....................... ........................................................................................ ____ _ 

7,098 Total equity ......................................................................................... ........................................ .. ______ _ 

Total liabilities and equity ........................... ............................................................................... .. $ 
======= 

49,153 

See accompanying notes. 

11 

$ 525 

954 
334 
331 

2,144 
56 

15,056 
552 

26,012 
3,196 
1,257 

$ 48,273 

$ 565 
188 

869 

1,767 

1,837 

5,226 
23,285 
12,098 

717 

3 

6,951 
(SS) 

44 
6,943 

4 

6,947 

$ 48,273 
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TIME WARNER CABLE INC. 

CONSOLIDATED STATEMENT OF OPERATIONS 

(Unaudited) 

Three Months Ended 
March 31, 

2014 2013 
(recast) 

(in millions, except 

per share data) 

Revenue ........................................................................................................................................ $ 5,582 $ 5,475 
Costs and expenses: 

Programming and content ......................... ............................... ................................... .. ......... .. 1,309 1,275 
Sales and marketing ................................................................................................................ .. 555 473 
Technical operations ................................................................................................................ . 371 372 
Customer care ...................................... .......................................................................... .. .... ... .. 205 197 
Other operating ...................................................................................................................... .. 1,162 1,246 
Depreciation ..................................... ... ............................... ...... .... ................................. ......... .. 775 789 
Amortization ........................................ ................................... ............................................. ... .. 33 32 

80 Merger-related and restructuring costs ................................. .. .. .... .... .. ............................. ....... ____ _ 31 
4,490 Total costs and expenses ............................................................................................................ .. ----'--- 4,415 

0 per at in g Income ....................................................................................................................... .. 1,092 1,060 
Interest expense, net .................................................................................................................. .. (364) (398) 

15 Other income (expense), net ........................................................................................................ ____ _ (1) 

Income before income taxes .................... ........................................ .......................................... .. 743 661 
(264) Income tax provision .................................................................................................................... ___ -'----'- (260) 

Net income ................................................................................................................................. .. 479 401 
Less; Net income attributable to noncontrolling interests .......................................................... . -----
Net income attributable to TWC shareholders ............................................................................ $ 479 $ 401 

===== 
Net income per common share attributable to TWC common shareholders: 

Basic .......................................................................................................................................... $ 1.71 $ 1.35 
===== 

Diluted ... ................................................................................................................................... $ 1.70 $ 1.34 
===== 

Average common shares outstanding: 

Basic ................... ..................................................................................................................... .. 277.8 295.1 
===== 

Diluted .. .................................................................................................................................. .. 281.8 299.4 
===== 

Cash dividends declared per share of common stock .................................................................. $ 0.75 $ 0.65 
===== 

See accompanying notes. 
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TIME WARNER CABLE INC. 

CONSOLIDATED STATEMENT OF CASH FLOWS 
(Unaudited) 

Three Months Ended 
March 31, 

2014 

(in millions) 

OPERATING ACTIVITIES 
Net income .................................................................................................................................. $ 4791 $ 
Adjustments for noncash and nonoperating items: 

Depreciation ........................................ .... ....................... ................ .... ....................... ............. . 
Amortization .... .............................................................................................................. ......... . 
(Income) loss from equity-method investments, net of cash distributions ........................... .. 
Deferred income taxes ........................................................................................................... .. 

Equity-based compensation expense .. ................................................................................ ... . 
Excess tax benefit from equity-based compensation ................... .......................................... . 

Changes in operating assets and liabilities, net of acquisitions and dispositions: 

Receivables ............................................................................................................................ .. 
Accounts payable and other liabilities .................................................................................... . 
Other changes .......................................................................................................................... ___ ---'----'-

Cash provided by operating activities ......................................................................................... ___ -'----

INVESTING ACTIVITIES 
Capital expenditures ................................................................................................................... . 

Purchases of investments ......................................................... .................................................. . 
Return of capital from investees ............. ...................................... ............. ............................. .. .. 

Proceeds from sale, maturity and collection of investments .................................................... .. 

Acquisition of intangible assets .................................................................................................. . 

Other investing activities ............................................................................................................ . -----
Cash used by investing activities ................................................................................................ . 

---~~ 

FINANCING ACTIVITIES 

Short-term borrowings, net ............................................................ ............................................ . 
Repayments of long-term debt .................................................................................................. . 
Repurchases of common stock ................................................................................................... . 

Dividends paid ..... ................... ................. ................................................................................... . 
Proceeds from exercise of stock options ................................................................................... .. 
Excess tax benefit from equity-based compensation ............. ................................................... .. 
Taxes paid in cash in lieu of shares issued for equity-based compensation ............................. .. 

Net collateral received on derivative financial instruments ...................................................... .. 
Other financing activities ............................................................................................................ . -------'-
Cash provided (used) by financing activities ............................................................................. .. -----
Increase (decrease) in cash and equivalents ................................ ............................................. .. 
Cash and equivalents at beginning of period .............................................................................. _ ___ _ 

Cash and equivalents at end of period .... .................................................................................... $ 
===== 

See accompanying notes. 
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2013 

401 

789 
32 
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113 
42 

{49} 
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{38) 
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54 

49 
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3,304 
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1. COMCAST MERGER 

Exhibit 66.c.26 

TIME WARNER CABLE INC. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(Unaudited) 

On February 12, 2014, Time Warner Cable Inc. ("TWC" or the "Company") entered into an Agreement and 
Plan of Merger with Comcast Corporation ("Comcast") whereby the Company agreed to merge with and into a 
100% owned subsidiary of Comcast (the "Comcast merger"). Upon completion of the Comcast merger, all of the 
outstanding shares of the Company will be cancelled and each issued and outstanding share will be converted 
into the right to receive 2.875 shares of Class A common stock of Comcast. The Comcast merger, which is 
expected to close by the end of 2014, is subject to the approval of the Company's and Com cast's stockholders, 
regulatory approvals and certain other closing conditions. Charter Communications, Inc., which in January 2014 
disclosed an unsolicited bid to acquire the Company, has indicated that it intends to solicit proxies from the 
Company's stockholders in opposition to the Comcast merger. 

2. ITEMS AFFECTING COMPARABILITY 

The following items affected the comparability ofTWC's results for the three months ended March 31, 2014 

and 2013: 

(in millions, excepr per shore data) 

1st Quarter 2014: 

As reported 
Year-over-year change, as reported: 

$ 
% 

Items affecting comparability: 
Merger-related and restructuring costs 

Gain on equity award reimbursement 
obligation to Time Warner<bl 

Operating 
Income 

Income Tax lWC Net 
Provision Income!•) 

Diluted 
eps<•> 

$ 1,900 $ (808) $ 1,092 $ (349) $ (264) $ 479 $ 1.70 

$ 19 $ 13 $ 32 $ 50 $ (4) $ 78 $ 0.36 
l.0% (l.6%) 3.0% (12.5%) l.5% 19.5% 26.9% 

80 80 (31) 49 0.17 

(1) 
Impact of certain state and local tax matters«> (24) 

(1) 
(24) (0.09) 

As adjusted $ 1,980 $ (808) $ 1,172 $ (350) $ (319) $ 503 $ 1.78 
Year-over-year change, as adjvsted: 

$ 
% 

$ 68 $ 
3.6% 

13 $ 
(1 .6%) 

81 $ 44 $ 
7.4% (ll.2%) 

(45) $ 
16.4% 

80 $ 
18.9% 

0.37 
26.2% 

1st Quarter 2013: 

IAs reported s 1,881 s (821) $ 1,060 $ (399) $ (260) $ 401 $ 1.34 1 

Items affecting comparability: 

Merger-related and restructuring costs 

Loss on equity award reimbursement 
obl igation to Time Warner<bl 

31 31 

5 

(12) 19 0.06 

(2) 3 0.01 

IAS adjusted $ 1,912 $ (821) $ 1,091 $ (394) $ (274) $ 423 $ 1 .411 

M 

lb) 

f<) 

OIBDA represents Operating Income before Depreciation and Amortiza tion. D&A represents depreciation and amortization. Other consists of interest 
expense, net, other income (expense), net, and net income attributable to noncontrolling interests. TWC net income represents net income 
attributable to TWC shareholders. Diluted EPS represents net income per diluted common share attributable to TWC common shareholders. 
Pursuant to an agreement with Time Warner Inc. ("Time Warner"), TWC is obligated to reimburse Time Warner for the cost of certain Time Warner 
equity awards held by TWC employees upon exercise of such awards. Amounts represent the change in the reimbursement obligation, which 
fluctuates primarily with the fair value and expected volati lity of Time Warner common stock, and changes in fair value are recorded in other income 
(expense), net, in the period of change. 
Amount represents the impact of the passage of the New York State budget during the first quarter of 2014 that, in part, lowers the New York State 
business tax rate beginning in 2016. 
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TIME WARN ER CABLE IN C. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-( Continued) 

(Unaudited) 

3. RECONCILIATION OF ADJUSTED OIBDA TO OPERATING INCOME AND OTHER SEGM ENT INFORM ATION 

Consol idated information for the three months ended March 31, 2014 and 2013 is as follows: 

(in millions} 1st Quarter 
Change 

2014 2013 $ 
Adjusted OIBDAt•I $ 1,980 $ 1,912 $ 68 
Adjusted OIBDA marginlbJ 35.5% 34.9% 

Merger-related and restructuring costs (80) (31) (49) 
OIBDA<•I 1,900 1,881 19 

Depreciation (775) (789) 14 
Amortization (33) (32) (1) 

Operating Income $ 1,092 $ 1,060 $ 32 

tol Refer to Note 4 for definitions of OIBDA and Adjusted OIBDA. 
Cb! Adjusted OIBDA margin is defined as Adjusted OIBDA as a percentage of total revenue. 

Effective in the first quarter of 2014, the Company determined it has three reportable segments. The 
Company has recast its financial information and disclosures for the prior period to reflect the segment 
disclosures as if the current presentation had been in effect throughout all periods presented. 

The Company classifies its operations into the following reportable segments: 

% 

3.6% 

158.1% 

1.0% 
(1.8%) 

3.1% 

3.0% 

• Residential Services, which principally consists of video, high-speed data and voice services provided to 

residential customers as well as other residential services, including home automation and monitoring. 

• Business Services, which principally consists of data, video and voice services provided to business 
customers as well as other business services, including enterprise-class, cloud-enabled hosting, managed 
applications and services. 

• Other Operations, which principally consists of (i) Time Warner Cable Media ("TWC Media"), the 
advertising arm of TWC, (ii) TWC-owned and/or operated regional sports networks ("RSNs") and local sports, 
news and lifestyle channels (e.g., Time Warner Cable News NYl) and (iii) other operating revenues and costs, 
including t lhose derived from the Advance/Newhouse Partnership and home shopping network-related services. 
The business units reflected in the Other Operations segment individually do not meet the thresh olds to be 
reported as separate reportable segments. 

In addition to the above reportable segments, the Company has shared functions (referred to as "Shared 
Functions") that include activities not attributable to a specific reportable segment. Shared Functions consists of 
operating costs and expenses associated with broad "corporate" functions (e.g., accounting and finance, 
information technology, executive management, legal and human resources) or functions supporting more than 
one reportable segment that are centrally managed (e.g., facilities, network operations, vehicles and 
procurement) as well as other activities not attributab le to a reportable segment. As such, the reportable 
segment results reflect how management views such segments in assessing financial performance and allocating 
resources and are not necessarily indicative of the resu lts of operations that each segment would have achieved 
had they operated as stand -alone entities during the periods presented. 

In evaluating the profitability of the Company's segments, the components of net income (loss) below 
OIBDA, as defined below, are not separately evaluated by management at the segment level. Due t o the nature 
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TIME WARNER CABLE INC. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-( Continued) 

(Unaudited) 

of the Company's operations, a majority of its assets, including its distribution systems, are utilized across the 
Company's operations and are not segregated by segment. In addition, segment assets are not reported to, or 
used by, management to allocate resources or assess the performance of the Company' s segments. Accordingly, 
the Company has not disclosed asset information by segment. 

Segment information for the three months ended March 31, 2014 and 2013 is as follows: 

(in millions) 1st Quarter 2014 
Residential Business Other 

Servlc:es Services Operations 
Segment Segment Segment 

Revenue<•l $ 4,568 $ 668 $ 400 
Operating costs and expenses (2,436) (266) (227) 
Adjusted OIBDA(bl 2,132 402 173 
Merger-related and restructuring costs 
OIBDA(b> $ 2,132 $ 402 $ 173 

Depreciation 

Amortization 

Operating Income 

M All revenue included in lntersegment Eliminations is associated with the Other Operations segment. 
1•1 Refer to Note 4 for definitions of OIBOA and Adjusted OIBOA. 

Shared 
Functions 

$ 
(727) 

(727) 
(80) 

$ (807) 

(in millions) 1st Quarter 2013 
Residential Business Other 

Services Services Operations 
Segment Segment Segment 

Revenue<•l $ 4,611 $ 537 $ 377 
Operating costs and expenses (2,440) (225) (212) 
Adjusted OIBDAtbl 2,171 312 165 
Merger-related and restructuring costs 
OIBDA(bl $ 2,171 $ 312 $ 165 

Depreciation 

Amortization 

Operating Income 

1' 1 All revenue included in lntersegment Eliminations is associated with the Other Operations segment. 
l•l Refer to Note 4 for definitions of OIBDA and Adjusted OIBDA. 

Shared 
Functions 

$ 
(736) 

(736) 
(31) 

$ (767) 

lntersegment 
Eliminations 

$ (54) 
54 

$ 

lntersegment 
Eliminations 

$ (SO) 
so 

$ 

Total 
Consolidated 

$ 5,582 
(3,602) 

1,980 
(80) 

1,900 

(775) 
(33) 

$ 1,092 

Total 
Consolidated 

$ 5,475 
(3,563) 

1,912 
(31) 

1,881 

(789) 
(32) 

$ 1,060 

lntersegment Eliminations relates to the programming provided to the Residential Services and Business 
Services segments by the Company's RSNs and local sports, news and lifestyle channels. These services are 
reflected as programming expense for the Residential Services and Business Services segments and as revenue 
for the Other Operations segment. 
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TIME WARNER CABLE INC. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-( Continued) 

(Unaudited) 

4. USE OF NON-GAAP FINANCIAL MEASURES 

In discussing its consolidated and segment performance, the Company may use certain measures that are 
not calculated and presented in accordance with U.S. generally accepted accounting principles ("GAAP"). These 
measures include OIBDA, Adjusted OIBDA, Adjusted net income attributable to TWC shareholders, Adjusted 
Diluted EPS and Free Cash Flow, which the Company defines as follows: 

• OIBDA (Operating Income before Depreciation and Amortization) means Operating Income before 
depreciation of tangible assets and amortization of intangible assets. 

• Adjusted OIBDA means OIBDA excluding the impact, if any, of noncash impairments of goodwill, 
intangible and fixed assets; gains and losses on asset sales; and merger-related and restructuring costs. 

• Adjusted net income attributable to TWC shareholders means net income attributable to TWC 
shareholders (as defined under GAAP) excluding the impact, if any, of noncash impairmernts of goodwill, 
intangible and fixed assets and investments; gains and losses on asset sales; merger-related and 
restructuring costs; changes in the Company's equity award reimbursement obligation to Time Warner; 
and certain changes to income tax provision; as well as the impact of taxes on the above items. Similarly, 
Adjusted Diluted EPS means net income per diluted common share attributable to TWC common 
shareholders excluding the above items. 

• Free Cash Flow means cash provided by operating activities (as defined under GAAP) excluding the 

impact, if any, of cash provided or used by discontinued operations, plus (i) any income taxes paid on 
investment sales and (ii) any excess tax benefit from equ ity-based compensation, less (i) capital 
expenditures, (ii) cash paid for other intangible assets (excluding those associated with business 
combinations), (iii) partnership distributions to third parties and (iv) principal payments on capital 
leases. 

Management uses OIBDA and Adjusted OIBDA, among other measures, in evaluating the Company's 
consolidated and segment performance because they elim inate the effects of (i) considerable amounts of 
noncash depreciation and amortization and (ii) items not within the control ofthe Company's operations 
managers (such as income tax provision, other income (expense), net, and interest expense, net). Adjusted 
OIBDA further eliminates the effects of certain noncash items identified in the definition of Adjusted OIBDA 
above. Management also uses these measures to allocate resources and capital to the segments. Adjusted 
OIBDA is also a significant performance measure used in the Company's annual incentive compensation 
programs. Adjusted net income attributable to TWC shareholders and Adjusted Diluted EPS are considered 
important indicators of the operational strength of the Company as these measures eliminate amounts that do 
not reflect the fundamental performance of the Company. The Company utilizes Adjusted Diluted EPS, among 
other measures, to evaluate its performance both on an absolute basis and relative to its peers and the broader 
market. Management believes that Free Cash Flow is an important indicator of the Company's ability to 
generate cash, reduce net debt, pay dividends, repurchase common stock and make strategic inv,estments, after 
the payment of cash taxes, interest and other cash items. In addition, all of these measures are commonly used 
by analysts, investors and others in evaluating the Company's performance and liquidity. 

These measures have inherent limitations. For example, OIBDA and Adjusted OIBDA do not reflect capital 
expenditures or the periodic costs of certain capitalized assets used in generating revenue. To compensate for 
such limitations, management evaluates performance through Free Cash Flow, which reflects capital 
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TIME WARNER CABLE IN C. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-( Continued) 

(Unaudited) 

expenditure decisions, and net income attributable to TWC shareholders, which reflects the periodic costs of 
capitalized assets. Adjusted OIBDA does not reflect any of the items noted as exclusions in the definition of 
Adjusted OIBDA above. To compensate for these limitations, management evaluates performance through 
OIBDA and net income attributable to TWC shareholders, which do reflect such items. OIBDA and Adjusted 
OIBDA also fai l to reflect the significant costs borne by the Company for income taxes and debt servicing costs, 
the results of the Company's equity investments and other non-operational income or expense. Additionally, 
Adjusted net income attributable to TWC shareholders and Adjusted Diluted EPS do not reflect certain charges 
that affect the operating results of the Company and they involve judgment as to whether items affect 
fundamental operating performance. Management compensates for these limitations by using other analytics 
such as a review of net income attributable to TWC shareholders. Free Cash Flow, a liquidity measure, does not 
reflect payments made in connection with investments and acquisitions, which reduce liquidity. To compensate 
for t his limitation, management evaluates such investments and acquisitions through other measures such as 
return on investment analyses. 

These non-GAAP measures should be considered in addition to, not as substitutes for, the Company's 
Operating Income, net income attributable to TWC shareholders and various cash flow measures (e.g., cash 
provided by operating activities), as well as other measures of financial performance and liquidity reported in 
accordance with GAAP, and may not be comparable to similarly titled measures used by other companies. 
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COMCAST PRESS RELEASE 

COMCAST REPORTS 1st QUARTER 2014 RESULTS 

Consolidated 1st Quarter 201 4 Highlights: 

• Consolidated Revenue Increased 13.7%, Operating Cash Flow Increased 10.0% and Operating 
Income Increased 16.3% 

• Earnings per Share Increased 31.5% to $0. 71 ; Excluding Gains on Sales and Acquisition-Related 
Items, EPS Increased 33.3% to $0.68 

• Quarterly Dividends and Quarterly Share Repurchases Increased 35.5% to $1.3 Billio111 

Cable Communications 1st Quarter 2014 Highlights: 

• Cable Communications Revenue Increased 5.3% and Operating Cash Flow Increased 4.3% 

• Cable Communications Customer Relationships Increased by 124,000 to 26.8 Million 

• Video Customers Increased by 24,000, the Second Consecutive Quarter of Customer Growth 

• High-Speed Internet Customers Increased by 383,000; Revenue Growth of 9.0% Is the Strongest 
Rate of Growth in Two Years 

• Business Services Revenue Increased 23.9%, Approaching a $4 Billion Annual Run-Rate 

NBCUniversal 1st Quarter 2014 Highlights : 

• NBCUniversal Revenue Increased 28.8% and Operating Cash Flow Increased 37.6% 

• Broadcast Revenue Increased 17.0%, Excluding Olympics, and Is Ranked #1 Season-to-Date 
Among Adults 18-49 

• Film Operating Cash Flow Increased Over $200 Million 

• The Sochi Olympics Generated Over $1 .1 Billion in Revenue 

PHILADELPHIA - April 22, 2014 .. . Comcast Corporation (NASDAQ: CMCSA, CMCSK) today reported 
results for the quarter ended March 31 , 2014. 

Brian L. Roberts, Chairman and Chief Executive Officer of Comcast Corporation, said, "Our operating 
momentum is continuing as we enter 201 4 and is highlighted by our second consecutive quarrter of video 
customer growth, as well as strength in high-speed Internet and business services. Our focus on the 
customer experience continues to drive our success as we deliver the most innovative products in the 
industry and make measurable progress in customer service. At NBCUniversal, we had another superb 
quarter with double-digit revenue and operating cash flow growth driven by the tremendously successful 
Sochi Olympics and the best season-to-date broadcast ratings in a decade. Overall, the company is 
performing well and the more planning we do for our proposed merger with Time Warner Cable, the more 
excited we are by the opportunities for the combined company. Comcast has tremendous momentum 
right now, and we believe the TWC transaction will strengthen a truly world-class organizatiorn that will be 
well positioned to compete and yield meaningful benefits to our customers, employees, and 
shareholders.· 

Consolidated Financial Results 

1st Quarter 

($In ml/Pons) 2013 2014 Growlh 

Revenue $15,310 $17,408 13.7% 

Excluding_ Olt_meJcs $15,310 $16.305 6.5% 
Operatirng Cash Flow' $5,034 $5,538 10.0% 
Excluding TWC Transaction Costs $5,034 $5,555 10.4% 
Operatirng Income $3,067 $3,568 16.3% 
Earnings per Share $0.54 $0.71 31.5% 
Excluding Adjustments (see Table 4) $0.51 $0.68 33.3% 
Free Cash Flow3 $3,138 $2,824 (10.0%) 

For additional detail on segment revenue and expenses, customer metrics, capital expenditures, and free cash flow, please refer to 
the trending schedules on Comcast's Investor Relations website at www.cmcsa.com or www.cmcsk.com. 
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Consolidated Revenue for the first quarter of 2014 increased 13.7% to $17.4 billion. Excluding $1 .1 
billion of revenue generated by the 2014 Sochi Olympics, consolidated revenue increased 6.5%. 
Consolidated Operating Cash Flow increased 10.0% to $5.5 billion. Excluding $17 million of costs 
related to the Time Warner Cable transaction in the first quarter of 2014, consolidated operating cash flow 
increased 10.4% (See Table 5). Consolidated Operating Income increased 16.3% to $3.6 billion. 

Earnings per Share (EPS) for the first quarter of 2014 was $0.71 , a 31.5% increase from the $0.54 
reported in the first quarter of 2013. Excluding gains on the sale of an investment and a favorable 
resolution of a prior acquisition contingency in the first quarter of 2014, as well as a gain on the sale of 
wireless spectrum licenses in the first quarter of 2013, EPS increased 33.3% to $0.68 (see Table 4). 

Capital Expenditures increased 6.4% to $1.4 billion in the first quarter of 2014 compared to the first 
quarter of 2013. Cable Communications' capital expenditures increased $51 million, or 4.6%, to $1 .1 
billion i n the first quarter of 2014, primarily reflecting increased spending on customer premise equipment 
related to the deployment of the X1 platform and wireless gateways. Cable capital expenditures 
represented 10.6% of Cable revenue in the first quarter of 2014 compared to 10.7% in last year's first 
quarter. NBCUniversal's capital expenditures increased $28 million to $291 million in the first quarter of 
2014, primarily reflecting increased investments in Theme Parks and facilities. 

Free Cash Flow decreased 10.0% to $2.8 billion in the first quarter of 2014 compared to $3.1 billion in 
the first quarter of 2013, reflecting increased working capital, mainly driven by the Olympics and higher 
film and TV production spend, capital expenditures and cash taxes on operating items, partially offset by 
growth in consolidated operating cash flow. 

1st Quarter 

($in rriHions) 2013 2014 Growth 

Operating Cash Flow $5,034 $5,538 10.0% 

Capital Expenditures (1 ,361) (1,448) 6.4% 

Cash Paid for Capitalized Software and Other Intangible Assets (182) (217) 19.2% 

Cash Interest Expense (617) (623) 1.0% 

Cash Taxes on Operating Items (194) (268) 38.1% 

Changes in Operating Assets and Liabilities 369 (267) NM 

Noncash Share-Based Compensation 102 119 16.7% 

Distributions to Noncontrolling Interests and Dividends for 
Redeemable Subsidiary Preferred Stock (49) (66) 34.7% 

Other 36 56 55.6% 

Free Ca sh Flow3 $3,138 $2,824 (10.0%) 

NM=comparison not meaningful. 

Dividends and Share Repurchases. During the first quarter of 2014, Comcast paid dividends totaling 
$508 million and repurchased 15.0 million of its common shares for $750 million. As of March 31, 2014, 
Comcast had approximately $6.75 billion available under its share repurchase authorization. 

Cable Communications 
1st Quarter 

($ m mH/ons) 2013 2014 Growth 

Cable Communications Revenue 

Video $5,113 $5,178 1.3% 

High-Speed Internet 2,523 2,750 9.0% 

Voice 900 920 2.1% 

Business Services 741 917 23.9% 

Advertisi ng 488 519 6.2% 

Other 452 473 4.8% 

Cable Communications Revenue $10,217 $10,757 5.3% 

Cable c :ommunications Operating Cash Flow $4,219 $4,400 4.3% 

Operating Cash Flow Margin 41.3% 40.9% 

Cable Communications Capital Expenditures $1,094 $1 ,145 4.6% 

Percent of Cable Communications Revenue 10.7% 10.6% 
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Revenue for Cable Communications increased 5.3% to $10.8 billion in the first quarter of 2014 compared 
to $10.2 billion in the first quarter of 2013, driven by increases of 9.0% in high-speed Internet and 23.9% 
in business services. The increase in Cable revenue reflects rate adjustments, customers receiving higher 
levels of services and customer growth (see below). 

Customer relationships increased by 124,000 to 26.8 million in the first quarter of 2014. At the end of 
the first quarter, penetration of our triple product customers increased to 36% compared to 33% in the 
first quarter of 2013. In addition , video, high-speed Internet and voice customers increased. 

Customers Net Adds 

Billable Customers Method• (In thowands) 1013 1014 1013 1014 

Video Customers 22,819 22,601 (25) 24 

High-Speed Internet Customers 19,799 21 ,068 433 383 

Voice Customers 10,166 10,865 211 142 

Single Product Customers 9,206 8,605 (147) 

Double Product Customers 8,568 8,656 116 

Triple Product Customers 8,821 9,539 155 

Customer Relationships 26,596 26,800 124 

Operating Cash Flow for Cable Communications increased 4.3% to $4.4 billion in the first quarter of 
2014 compared to $4.2 billion in the first quarter of 2013, reflecting higher revenue , partially offset by a 
6.0% increase in operating expenses primarily related to higher video programming costs. This quarter's 
operating cash flow margin was 40.9%, compared to 41.3% in the prior year period. 

NBCUniversal 
1st Quarter 

Excluding 
($ m 1111Hions) 2013 2014 Growlh Olympics 

NBCUniversal Revenue 

Cable Networks $2,225 $2,505 12.6% 1.0% 

Broadcast Television 1,517 2,621 72.8% 17.0% 

Filmed Entertainment 1,216 1,351 11 .1% 

Theme Parks 462 487 5.4% 

Headquarters. other and Eliminations (80) (88) NM 

NBCUniversal Revenue $5,340 $6,876 28.8%. 8.1% 

NBCUniversal Operating Cash Flow 

Cable Networks $859 $895 4.2% 

Broadcast Television (35) 122 NM 

Filmed Entertainment 69 288 NM 

Theme Parks 173 170 (1 .5%) 

Headquarters. other and Eliminations (113) (164) NM 

NBCUniversal Operating Cash Flow $953 $1,31 1 37.6%. 

Revenue for NBCUniversal increased 28.8% to $6.9 billion in the first quarter of 2014 compared to $5.3 
billion in the first quarter of 2013, primarily driven by 2014 Sochi Olympics revenue of $1.1 billion included 
in the Broadcast Television and Cable Networks segments. Excluding the Olympics, NBCUniversal 
revenue increased 8.1 % (see Table 5). Operating Cash Flow increased 37 .6% to $1.3 billion compared 
to $953 million in the first quarter of 2013, driven by a profitable Olympics and strong results at Filmed 
Entertainment and Broadcast Television. 
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Cable Networks 
For the first quarter of 2014, revenue from the Cable Networks segment increased 12.6% to $2.5 billion 
compared to $2.2 billion in the first quarter of 2013 and included $257 million of revenue generated by the 
2014 Sochi Olympics. Excluding the Olympics, revenue increased 1.0% reflecting a 4.4% increase in 
distribution revenue, partially offset by a 1.4% decrease in advertising revenue (See Table 5). Operating 
cash fl.ow increased 4.2% to $895 million compared to $859 million in the first quarter of 2013, reflecting 
higher revenue, partially offset by higher sports programming costs, including the impact of the Olympics, 
and our continued investment in original programming. 

Broad,cast Television 
For the first quarter of 2014, revenue from the Broadcast Television segment increased 72.8% to $2.6 
billion compared to $1.5 billion in the first quarter of 2013 and included $846 million of revenue generated 
by the 2014 Sochi Olympics. Excluding the Olympics, revenue increased 17.0%, driven by a 15.8% 
increase in advertising revenue due to strong ratings at the NBC broadcast network, as well as an 
increase in content licensing revenue and higher retransmission consent fees (see Table 5). Operating 
cash flow increased $157 million to $122 million compared to a loss of $35 million in the first quarter of 
2013, reflecting higher revenue, partially offset by higher programming and production costs related to the 
Olympics. 

Filmed Entertainment 
For the first quarter of 2014, revenue from the Filmed Entertainment segment increased 11 .1 % to $1 .4 
billion compared to $1.2 billion the first quarter of 2013, driven by higher theatrical revenue from the 
strong performances of Ride Along and Lone Survivor and the international performance of The Wolf of 
Wall Street. Operating cash flow increased $219 million to $288 million compared to $69 million in the first 
quarter of 2013, reflecting higher revenue and a decrease in the amortization of film costs. 

Theme Parks 
For the first quarter of 2014, revenue from the Theme Parks segment increased 5.4% to $487 million 
compared to $462 million in the first quarter of 2013, driven by higher per capita spending at the Orlando 
and Hollywood theme parks and stable guest attendance, despite a shift in holiday timing . First quarter 
operating cash flow decreased 1.5% to $170 million compared to $173 million in same period last year, 
primarily reflecting increased operating costs to support new attractions. 

Headquarters, Other and Eliminations 
NBCUniversal Headquarters, other and Eliminations include overhead and eliminations among the 
NBCUniversal businesses. For the quarter ended March 31 , 2014, NBCUniversal Headquarters, Other 
and Eliminations operating cash flow loss was $164 million compared to a loss of $113 million in the first 
quarter of 2013, reflecting higher employee costs. 

,g<>.~P.?.~.~~~· .9.~~~.r and Eliminations 

Corporate, Other and Eliminations primarily include corporate operations, Comcast-Spectacor and 
eliminations among Comcast's businesses. For the quarter ended March 31 , 2014, Corporate, Other and 
Eliminations revenue was ($225) million compared to ($247) million in 2013. The operating cash flow loss 
was $173 million, including $17 million of costs related to the Time Warner Cable transaction, compared 
to a loss of $138 million in the first quarter of 2013. 

Notes: 
1 We define Operating Cash Flow as operating income (loss) before depreciation and amortization, 

excluding impairment charges related to fixed and intangible assets and gains or losses on the sale of 
assets, if any. 

2 Earnings per share amounts are presented on a diluted basis. 

3 We define Free Cash Flow as Net Cash Provided by Operating Activities (as stated in our Consolidated 
Statement of Cash Flows) reduced by capital expenditures, cash paid for intangible assets and cash 
distributions to noncontrolling interests; and adjusted for any payments and receipts related to certain 
nonoperating items, net of estimated tax benefits. The definition of Free Cash Flow excludes any 
impact from Economic Stimulus packages. These amounts have been excluded from Free Cash Flow 
to provide an appropriate comparison . 

4 

4 



Exhibit 66.c.27 

4 Beginning in 2014, our Cable Communications segment revised its methodology for counting 
customers related to how we count and report customers who reside in multiple dwelling units ("MDUs") 
that are billed under bulk contracts (the "Billable Customers Method"). For MDUs whose residents have 
the ability to receive additional cable services, such as additional programming choices or our HD or 
DVR services, we now count and report customers based on the number of potential billable 
relationships within each MDU. For MDUs whose residents are not able to receive additional cable 
services, the MDU is now counted as a single customer. Previously, we had counted and reported 
these customers on an equivalent billing unit basis by dividing monthly revenue received under an 
MDU's bulk contract by the standard monthly residential rate where the MDU was located (the "EBU 
Method") . Video customer metrics for 2013 are now presented on the Billable Customers Method to 
provide an appropriate comparison. For high-speed Internet and voice customers, the differences in 
the customer metrics using the Billable Customers Method and the EBU Method were not material and 
2013 data has not been adjusted. 

All percentages are calculated on whole numbers. Minor differences may exist due to rounding . 

"### 

Confer·ence Call and Other Information 
Comcast Corporation will host a conference call with the financial community today, April 22, 2014 at 8:30 a.m. 
Eastern Time (ET). The conference call and related materials will be broadcast live and posted on its Investor 
Relations website at www.cmcsa.com or www.cmcsk.com. Those parties interested in participating via telephone 
should dial (800) 263-8495 with the conference ID number 10792182. A replay of the call wil l be available starting at 
12:30 p.m. ET on April 22, 2014, on the Investor Relations website or by telephone. To access the telephone replay, 
which wil l be available until Tuesday, Apri l 29, 2014 at midnight ET, please dial (855) 859-2056 and enter the 
conference ID number 10792182. 

From time to time, we post information that may be of interest to investors on our website at www.crncsa.com or 
www.cmcsk.com and on our corporate blog, www.corporate.comcast.com/comcast-voices. To automatically receive 
Comcast financial news by email, please visit www.cmcsa.com or www.cmcsk.com and subscribe to email alerts. 

Investor Contacts: 
Jason Armstrong 
Jane Kearns 

(215) 286-7972 
(215) 286-4794 

Caution Concerning Forward-Looking Statements 

"### 

"### 

Press Contacts: 
D'Arcy Rudnay 
John Demming 

(215) 286-8582 
(215) 286-8011 

This press release contains forward-looking statements. Readers are cautioned that such forward-looking statements 
involve risks and uncertainties that could cause actual events or our actual results to differ materially from those 
expressed in any such forward-looking statements. Readers are directed to Comcast's periodic and other reports 
filed with the Securities and Exchange Commission (SEC) for a description of such risks and uncertainties. We 
undertake no obligation to update any forward-looking statements. 

"### 

Non-GAAP Financial Measures 
In this discussion, we sometimes refer to financial measures that are not presented according to generally accepted 
accounting principles in the U.S. (GAAP). Certain of these measures are considered "non-GAAP financial measures" 
under the SEC regulations; those rules require the supplemental explanations and reconciliations that are in 
Comcast's Form 8-K (Quarterly Earnings Release) furnished to the SEC. 

"### 

About Comcast Corporation 
Comcast Corporation (Nasdaq: CMCSA, CMCSK) is a global media and technology company with two primary 
businesses, Comcast Cable and NBCUniversal. Comcast Cable is the nation's largest video, high-speed Internet and 
phone 1Provider to residential customers under the XFINITY brand and also provides these services to businesses. 
NBCUniversal operates 30 news, entertainment and sports cable networks, the NBC and Telemundo broadcast 
networks, television production operations, television station groups, Universal Pictures and Universal Parks and 
Resorts. Visit www.comcastcorporation.com for more information. 
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TABLE 1 
Condensed Consolidated Stat~!!'ent of Income {Unaudited) 

(in millions, except per share data) 

Revenue 

Programming and production 
Other operating and administrative 
Advertising, marketing and promotion 

Operating cash flow 

Depreciation expense 
Amortization expense 

Operating Income 

Other income (expense) 
Interest expense 
Investment income (loss), net 
Equity in net income (losses) of investees, net 

Other income (expense), net 

Income before Income taxes 

Income tax expense 

Net income 

Net (income) loss attributable to noncontrolling interests and redeemable subsidiary preferred stock 

Net Income attributable to Comcast Corporation 

Diluted earnings per common share attributable to Comcast Corporation shareholders 

Dividends declared per common share attributable to Comcast Corporation 
shareholders 

Diluted weighted-average number of common shares 

6 

£,~' 
COMCAST 

Three Months Ended 
March 31 , 

2013 2014 
$15,310 $17,408 

4,663 5,908 
4,466 4,752 
1, 147 1 210 

10,276 11,870 

5,034 5,538 

1,566 1,569 
401 401 

1,967 1,970 
3,067 3,568 

(653) (642) 
72 113 
11 32 
73 (15) 

(497) (512) 

2,570 3,056 

(925) (1.118) 

1,645 1,938 

(208) (67) 

$1,437 $1,871 

$0.54 $0.71 

$0.195 $0.225 

2,675 2 645 
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(in millions) 

ASSETS 

Current Assets 
Cash and cash equivalents 
Investments 
Receivables, net 
Programming rights 
Other current assets 

Total current assets 

Film and television costs 

Investments 

Property and equipment, net 

Franchise rights 

Goodwill 

Other intangible assets, net 

Other noncurrent assets, net 

LIABILITIES AND EQUITY 

Current Liabilities 
Accounts payable and accrued expenses related to trade creditors 
Accrued participations and residuals 
Deferred revenue 
Accrued expenses and other current liabilities 
Current portion of long-term debt 

Total current liabilities 

Long-term debt, less current portion 

Deferred income taxes 

Other noncurrent liabilities 

Redeemable noncontrolling interests and redeemable subsidiary preferred stock 

Equity 
Comcast Corporation shareholders' equity 
Noncontroll ing interests 

Total equity 

7 

December 31 , 
2013 

$1,718 
3,573 
6,376 

928 
1,480 

14,075 

4,994 

3,770 

29,840 

59,364 

27,098 

17,329 

2,343 

$158,813 

$5,528 
1,239 

898 
7,967 
3,280 

18,912 

44,567 

31 ,935 

11 ,384 

957 

50,694 
364 

51,058 

$158,813 

March 31, 
2014 

$3,054 
2,389 
6,151 

863 
1,586 

14,043 

5,058 

3,090 

29,588 

59,364 

27,103 

17, 145 

2,382 

$157,773 

$5,534 
1,256 

776 
7,418 
2,819 

17,803 

44,581 

31,595 

11, 109 

1,053 

51,268 
364 

51,632 

$157,773 
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(in millions) 

OPERATING ACTIVITIES 

Net income 

Adjustments to reconcile net income to net cash provided by operating activities: 

Depreciation and amortization 

Amortization offilm and television costs 

Share-based compensation 

Noncash interest expense (income), net 

Equity in net (income) losses of investees, net 

Cash received from investees 

Net (gain) loss on investment activity and other 

Deferred income taxes 

Changes in operating assets and liabilities, net of effects of acquisitions and divestitures: 

Change in current and noncurrent receivables. net 

Change in film and television costs 

Change in accounts payable and accrued expenses related to trade creditors 

Change in other operating assets and liabilities 

Net cash provided by operating activities 

INVESTING ACTIVITIES 

Capital expenditures 

Cash paid! for intangible assets 

Acquisitions and construction of real estate properties 

Proceeds from sales of businesses and investments 

Purchases of investments 

Other 

Net cash provided by (used in) investing activities 

FINANCING ACTIVITIES 

Proceeds from (repayments of) short-term borrowings. net 

Proceeds from borrowings 

Repurchases and repayments of debt 

Repurchases and retirements of common stock 

Dividends paid 

Issuances of common stock 

Purchase of NBCUniversal noncontrolling common equity interest 

Distributions to noncontrolling interests and dividends for redeemable subsidiary preferred stock 

Settlement of Station Venture liability 

Other 

Net cash provided by (used in) financing activities 

Increase (decrease) in cash and cash equivalents 

Cash and cash equivalents, beginning of period 

Cash and cash equivalents, end of period 

8 

8 

Three Months Ended 

March 31. 

2013 2014 

$1 ,645 $1,938 

1.967 1,970 

1,972 2,876 

102 119 

42 42 

(11) (32) 

23 18 

(132) (59) 

(373) (226) 

465 195 

(1,577) (2,722) 

(281) 82 

527 285 

4,369 4,486 

(1 ,361) (1,448) 

(182) (217) 

(1 ,311) 

74 300 

(88) (37) 

105 (103) 

(2.763) (1,505) 

491 (364) 
2,933 2,187 

(1 .811) (2,260) 

(500) (750) 

(429) (508) 

13 20 

(10,747) 

(49) (66) 

(602) 

(17) 96 

(10,718) (1,645) 

(9.112) 1,336 

10.951 1,718 

$1 ,839 $3,054 
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TABLE 4 
Supplemental Information 

Alternate Presentation of Net Cash Provided by Operating Activities and Free Cash Flow (Unaudited) 

{in millions) 
Operating income 
Depreciation and amortization 

Operating income before depreciation and amortization 
Noncash share-based compensation expense 

Changes in operating assets and liabilities 
Cash basis operating income 
Payments of interest 
Payments of income taxes 

Excess tax benefits under share-based compensation 
Other 

Net Cesh Provided by Operating Activities 
Capital expenditures 
Cash paid for capitalized software and other intangible assets 
Distributions to noncontrolling interests and dividends for redeemable subsidiary preferred stock 
Nonoperating itemsfl> 
Total Free Cash Flow 

Reconciliation of EPS Excluding Gains on Sales and Acquisition-Related Items (Unaudited) 

(in millions, except per share data) 

Net Income attributable to Comcast Corporation 
Growth% 

Gain on sale of in vestment\'31 

Favorable resolution of a contingency of an acquired companyl4l 
Costs related to nme Warner Cable transaction<S> 
Gain on sale of wireless spectrum licenses\61 

Net income attributable to Comcast Corporation 
(excluding gains on sales and acquisition-related Items) 

Growth% 

2013 

$ 

$1.437 

(67) 

$1,370 

'~~' 
COMCAST 

Three Months Ended 
March 31, 

2013 2014 
$3,067 $3,568 
1,g57 1 970 

5,034 5,538 
102 119 
369 {267) 

5,505 5,390 
(617) (623) 
(461) (186) 

(94) (151) 
36 56 

$4,369 $4 486 
(1 ,361) (1.448) 

(182) (217) 
(49) (66) 
361 69 

$3,138 $2,824 

Three Months Ended 
March 31, 

2014 

EPS l21 $ EPS (2) 

$0.54 $1,871 $0.71 
30.2% 31.5% 

(50) (0.02) 
(27) (0.01) 
11 

(0.03) 

$0.51 $11805 $0.68 
31.8% 33.3% 

( 1) Nonoperating items include adjustmenls for cash taxes paid relaled 10 cenain lnvesling and financing 1ransaclions, lo reflect cash laxes paid in lhe year ol the relaled taxable income and lo 
exclude the impacts or Economic Stimulus packages. 

(2) Based on diluled weighted-average number or common shares for the respective periods as presented in Table 1. 

(3} 1s1quarter 2014 ne1 income a11ribu1able 10 Comcast Corpora11on includes 580 million or inves1men1 income, SSO million net ol tax, resulllng from 1he sale ol an lnve.stment. 

(4) 1st quarter 2014 nel income attributable to Comcasl Corporation includes S27 million or other income, resulling from the favorable resolution or a contingency related to the AT&T Broadband 
transaction. 

(5) 1st quarter 2014 net income allributable 10 Comcast Corporation includes S17 million or operaling costs and expenses, S1 1 million net or tax, related to the Time Warner Cable transaction. 

(6) 1st quarter 2013 net income allributable 10 Comcasl Corporation includes S108 million or o ther income, S67 million net or tax, resulting from a gain on lhe sale or wi reless spectrum licenses. 

~Minor dtff'erences may exist due to tounding. 
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TABLE 5 
Reconciliation of Consolidated Revenue Excluding 2014 Olympics and Operating Cash Flow 
Excluding Costs Related to Time Warner Cable Transaction (Unaudited) ·~'' COMCAST 

Three Months Ended 
March 31, 

(in millions) 2013 2014 Growth% 

Revenue $15,310 $17,408 13.7% 

2014 Olympics (1,1031 

Revenue excluding 20 14 Olympics $15,310 $16,305 6.5% 

2013 2014 Growthi % 

Operating Cash Flow $5,034 $5,538 10.0% 

Costs related to Time Warner Cable transaction 17 

Operating Cash Flow excluding costs related to Time Warner Cable transaction $5.034 $5,555 10.4% 

.. ~~~.?.~~.i.1.!~~~.!) .. ?.~.~~-!)-~.~.1.!~.~~.~~ .. ~~~.~.!)!.':'.~~~~.!.~~.Y.~.!)~~ .. ~-~~!.~~!~.9}~.1-~ .. 9.!Y..~P.!~.~JY.~.~~.~.i-~~~L ................................................... .. 
Three Months Ended 

March 31, 

(in millions) 2013 2014 Growth% 

Revenue $5,340 $6,876 28.8% 

2014 Olympics (1,1031 

Revenue excluding 20 14 Olympics $5,340 $5 773 8.1% 

Reconciliation of Cable Networks Revenue Excluding 2014 Olympics (Unaudited) 

Three Months Ended 
March 31, 

(in millions) 2013 2014 Growthi % 

Revenue $2.225 $2,505 12.6% 

2014 Olympics {2571 

Revenue excluding 2014 Olympics $2,225 $2,248 1.0% 

.. ~.~~.?..~~.i.1.!~.~~.!) .. ?.~.~~~.~~.~~.~.~..T.~.!~:':'.!~!.?.r.i .. ~~.Y.~.~~.~ .. ~!'.'.!:~.~~.!~.9 .. ~~.1.~.9.!Y..~P.!~.HY.!).~~.~!.~~~L ................................................................. .. 
Three Months Ended 

March 31, 

(in millions) 2013 2014 Growthi o/o 

Revenue $1,517 $2,621 72.8% 

2014 Olympics (8461 

Revenue excluding 20 14 Olympics $1.517 $1 775 17.0% 

~Minor differences may exisl due lo rounding. 
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I. INTRODUCTION AND SUMMARY 

The proposed merger of Comcast Corporation ("Comcast") and Time Warner Cable Inc. 

("TWC") (together, " Appl icants") will provide unique benefits to both consumers and businesses 

throughout the combined company's service area, and broadly advance the public interest in 

multiple concrete ways. This transaction will enhance consumer welfare and competition and 

deliver substantial public interest benefits, including through competitive entry in market 

segments neither company can meaningfully serve on its own today. Together, Comcast and 

TWC will bring to millions of households and businesses of all sizes the next generation of 

broadband Internet, video, voice, and related technologies and services, and will compete more 

effectively against communications, media, and technology providers with national and global 

scale. 

The two companies, which serve distinct geographic areas, both began as cable operators 

offering television services to consumers. Today, each Applicant offers a diverse array of 

services and technologies to consumers, and increasingly competes in its respective footprint for 

business customers as well. Offering this broad suite of advanced services and a rich video 

experience is a capital-intensive, high-fixed-cost endeavor - in a space where competition is 

intense and continued investment and innovation are essential. And competition is increasing as 

this marketplace becomes more diverse and expansive. 

To date, Comcast has been able to adapt to this changing marketplace through a 

commitment to network upgrades and substantial investment in research and development. 

TWC has made significant strides in video technology and business services, though its smaller 

scale and scope have limited some of those efforts. By combining these two companies' 

technological developments and know-how, and their geographic reach, along with Comcast's 

6 



Exhibit 66.c.30 

REDACTED - FOR PUBLIC INSPECTION 

strong balance sheet, commitment to invest significantly in the TWC systems, and substantial 

expertise in efficiently upgrading cable systems, the post-transaction company will be well 

positioned to compete against its national and global competitors, to improve the customer 

experience today, and to forge ahead to meet future challenges and needs. 

For consumers, this means expanded access to, and more rapid deployment of, the 

industry-leading technology, services, and programs that Comcast is dedicated to providing, 

including: 

• High-speed broadband services avai lable on bundled and standalone bases; 

• A fully upgraded network that provides highly reliable and secure service; 

• A nationalJy acclaimed and comprehensive low-income broadband adoption program; 

• The most robust and advanced YOD and TV Everywhere experience; 

• The best-in-class video technology and user interface; 

• The most successful alternative to traditional voice services; and 

• A commitment to diversity and inclusion, and to providing accessible solutions to 
people with disabilities . 

Nowhere will these benefits be more important than in tbe broadband space. While TWC 

has upgraded its entire network to DOCSIS 3.0 and has plans to improve speeds and further 

digitize its network, Comcast has already transitioned to a fu lly digital network, stands ready to 

implement DOCSIS 3.1 (the next-generation broadband standard), and has rol.led out some of the 

fastest Internet speeds and the largest Wi-Fi network in the nation. This transaction will 

accelerate network upgrades in the TWC markets and produce a more advanced broadband 

network. As the Commission has recognized, such network investment not only answers 

essential consumer needs in the short term, but also will spur demand for the applications and 

content of tomorrow. And substantial investment by one network provider provokes responsive 
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investment and accelerated deployment by competitors - a dynamic richly borne out by the past 

two decades of spirited broadband competition. 

Significant benefits will result for business customers, as well. Comcast and TWC have 

made some inroads into the business market, offering smal l- and medium-sized businesses 

innovative services and a better value proposition than was previously available to such 

customers from legacy providers - and provoking competitive responses by those incumbents. 

Each company has had some success, but its limited geographic scope has constrained its ability 

to offer truly meaningfuJ competition to the estabUshed providers. The combined company' s 

greater geographic reach and its combined expertise and services will allow it to become a 

stronger competitor, offering businesses of all sizes better options, lower prices, higher quality, 

and enhanced services. 

Likewise, the transaction will result in new options for advertisers. The combined 

company will have the scale to market on a near-nationaJ basis and to invest in the development 

and deployment of dynamic ad insertion and addressable technologies for use in VOD and other 

cable and online programming that will bring added value to programmers and advertisers. This, 

in tum, should incentivize programmers to make additional popular content available on VOD 

and other platforms, to the benefit of consumers. 

Finally, the transaction will extend a variety of other public interest benefits to the TWC 

markets, including conditions and commitments resulting from the NBC Universal transaction. 

These include application of the Open Internet rules and Comcast' s commitment to offer 

standalone broadband, among others. The TWC markets aJso wil l benefit from Comcast's deep 

dedication to broadband adoption, diversity, accessibility, and cybersecurity. 
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The Commission can be confident in all the benefits described above, not only because 

many are essential to the transaction ' s rationale, but also because of Comcast' s record of keeping 

its promises in prior transactions to bring new benefits to consumers and competition. Time and 

time again, Comcast has delivered - and over-delivered - on its promises to unleash more 

investment and innovation. Together with TWC, it is fully poised to do so again, including a 

commitment to add substantial incremental investments to TWC's planned upgrades and 

enhancements over the next three years. 

In contrast to these clear public interest benefits, there is no credible theory of harm 

arising from the transaction. After the transaction, customers in the Comcast and TWC markets 

will have as many providers to choose from - for Internet, video, or voice - as they have today. 

Said another way, there is no change in local market share - the only geographic market of any 

relevance to the core services at issue here - in any market Comcast or TWC serves, because 

Comcast and TWC do not compete today, and Comcast will simply replace TWC as the provider 

in the latter's service areas. In contrast to certain proposed mergers of direct competitors that 

were met with skepticism because they would have reduced choice for consumers, there is no 

horizontal consolidation issue here. 

Vertical effects similarly raise no concerns. In the past, there was concern about "buying 

power" in the video marketplace, on the theory that allowing a cable company to serve too many 

households would give that company too much influence over the viability of unaffiliated 

programming networks. That concern was tested in 2001 , and again in 2009, in connection with 

a 30 percent cable ownership cap that had been put in place by the Commission. In both cases, 

the court concluded that this theoretical concern was not supported by the marketplace facts and 

decisively rejected a 30 percent standard. As the court said in 2009: 
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[T]he record is replete with evidence of ever increasing competition among video 
providers. Cable operators, therefore, no longer have the boflleneck power over 
programming that concerned the Congress in 1992. 

The court also noted that, " [b]ased upon the record before the [same] court [in 2001], the [FCC's 

horizontal ownership] subscriber limit ... could not have been lower than 60%," and went on to 

conclude that, " [i]n light of the changed marketplace, the Government' s justification for the 30% 

cap is even weaker now than in 2001." 

Competition has only increased since this ruling. Notably, since 2009 when the court last 

rejected the 30 percent cap, the two nationwide DBS providers have added another 1. 7 million 

subscribers and the telco video providers have added 6.2 million subscribers, while traditional 

cable operators have lost 7.3 million video subscribers. And this is just one dimension of the 

competition that Comcast and TWC face in a dynamic and increasingly mobile and global 

marketplace marked by innovation and consumer choice. Internet and device companies, with 

newfound global scale, also are competing aggressively in the video marketplace and in the 

larger broadband ecosystem. For example, Netflix now has over 33 million customers in the 

United States alone, with another l 1 mi llion international customers; Google' s video websites 

now attract over l 57 million unique viewers each month who watch nearly 13 billion videos~ 

Apple iTunes viewers purchase over 800,000 TV episodes and over 350,000 movies per day. 

Apple has launched Apple TV and seems poised to launch a more comprehensive set-top box 

product. Likewise, Amazon currently offers a streaming video service and just announced the 

planned release of Amazon Fire TV, an advanced video set-top device. And some of these 

companies have annual revenues and/or market capitalizations that are two or three times greater 

than Comcast's . On top of this, there are potential new on line entrants, and Verizon, Dish, and 

DirecTV have been making progress on this front just in the last month . In the evolving video 
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marketplace in which these companies have thrived, there is no reason why a cable company 

should be limited in evolving as well, especially one that has time and again demonstrated its 

wi llingness to meet and enhance competition through innovation and investment. Added scale 

will make that innovation go faster and that investment go fa1ther. 

Notwithstanding the absence of plausible horizontal harms, however, Comcast i.s 

prepared to divest systems totaling approximately 3 million video subscribers, such that 

Comcast-managed subscribers will remain at a level that is below the now-vacated 30 percent 

horizontal limit. 

Nor is there cause for concern in the broadband marketplace. Comcast and TWC provide 

broadband services in different geographic areas, so there is no reduction in consumer choice as 

a result of this transaction. Internet service providers (".ISPs") like Comcast and TWC are not 

aggregators of content for their broadband customers, but instead serve as a means of access for 

any and aJl of the .Internet content their customers want. And they do so against an increasingly 

competitive backdrop, in which traditional phone companies as well as new providers such as 

Google Fiber and others are actively pursuing market share. Indeed, the Commission ' s own data 

demonstrate that consumers enjoy a high level of choice among providers. Furthermore, 

wireless broadband is increasingly emerging as a competitive alternative to wired broadband 

given the accelerating speed and reliability of advanced wireless networks, the growing vaJue of 

mobility, and the fact that consumers increasingly use tablets and smartphones as "first screens." 

In this highly competitive marketplace, there is simply no economic incentive for Comcast to use 

its broadband network to interfere with its customers ' access to edge providers ' content on the 

backbone or the last mile - Comcast customers place a high premium on being able to access any 

Internet content they want. In any event, Comcast's Open Internet commitment removes all 
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doubts and provides an additional regulatory safeguard - one that is not present for any other ISP 

in the market. 

In sum, an objective weighing of the significant publi c interest benefits that are inherent 

in this transaction against the speculative and ill-defined harms that are unlikely to arise should 

lead to ready approval. 

II. DESCRIPTION OF THE TRANSACTION 

A. The Proposed Transaction 

Comcast has entered into an agreement with TWC whereby Comcast will acquire 100 

percent ofTWC's equity in exchange for Comcast Class A shares ("CMCSA"). The proposed 

transaction is a straightforward acquisition of TWC, and Comcast plans to retain all of TWC's 

existing assets, subject to divestitures of cable systems totaling approximately 3 million 

subscribers. As illustrated in the structure charts included in Exhibit 3, at the closing of the 

transaction, Tango Acquisition Sub, Inc. ("Merger Sub"), a new direct wholly owned subsidiary 

of Comcast, will merge with TWC under Delaware law. At that time, the separate corporate 

existeace of Merger Sub will cease and, thereafter, TWC will be a wholly owned subsidiary of 

Comcast. Contemporaneously with the merger, each TWC share will be converted into the right 

to receive 2.875 shares of CMCSA. 

B. The Applicants 

1. Comcast 

Comcast Corporation is a global media and technology company with two primary 

businesses - Comcast Cable and NBCUniversal - with approximately 136,000 employees. As 

illustrated in the first map in Exhibit 7, Comcast's network facilities cover portions of 39 states 
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and the District of Columbia, and Comcast faces strong competition in each of those areas for all 

of its services. 

a. Comcast Cable 

Comcast Cable is a leading provider of video, high-speed Internet, digital voice, and 

other next-generation services and technologies to millions of residential customers and small­

and medium-sized businesses. 

t. Cable Svstems and Video Services 

Comcast currently owns and operates cable systems serving approximately 21.7 million 

video customers, including residential and business customers.1 Since 1996, Comcast and its 

predecessors-in-ownershjp have invested tens of billions of dollars to upgrade network 

infrastructure by installing fiber optics and other technological enhancements. Comcast Jed the 

industry in transitioning to digital and has already implemented an all-digital platform across its 

systems. 

Comcast provides a variety of video services with access to tens of thousands of 

entertainment choices under the Xfinity brand. Customers enjoy a full array of both traditional 

and advanced video products, including hundreds of channels of linear video programming from 

local broadcast stations, premium cable pro,grammers, and national, regional, and local cable 

networks; programming packages tailored for diverse audiences; pay-per-view services; an 

impressive range of high-definition ("HD") programming; approximately 50,000 video-on­

demand (" VOD") choices on Xfinity On Demand, most of which are available to digital video 

customers at no additional charge; digital video recorder ("DVR") services; and interactive 

Comcast Corp .. Annual Report (Fonn 10-K). at 3 (2013) ("Comcast 10-K"). 
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programming guides. In addition, Comcast recently began to offer its customers the option to 

purchase and own digital copies of movies and television shows. 

Through Xfinity.com/TV and the Xfinity TV Go App, Comcast customers can stream 

over the Internet to their PCs and mobile devices over 50 linear cable networks and thousands of 

hours of the latest TV shows and popular movies, and, with the Xfinity TV Go App, Comcast 

customers can even download movies and shows to their mobile device to take anywhere. The 

most striking example of Comcast's efforts to provide its customers with cutting-edge services is 

Comcast' s next-generation entertainment operating system, the XI platform, which is now 

available across Comcast' s entire footprint. The XI platform provides a state-of-the-art cloud­

based user interface and, in select markets, the ability to stream to computers and mobile devices 

in the home practically the entire channel lineup (including PEG and must-carry channels). And 

with the launch of the new Xl DVR with cloud technology, Comcast customers will be able to 

record more shows; access them in their homes on multiple TVs, computers, and mobile devices; 

and download their recordings to mobi le devices. 

11. Broadband Internet 

Comcast owns and operates one of the most robust networks in the country. Comcast' s 

high-speed Internet service currently has approximately 20.7 million customers, including 

residential and business customers.2 Comcast has deployed DOCSIS 3.0 to almost its entire 

broadband footprint.3 

Comcast' s investments of tens of billions of dollars over the past 20 years to continually 

upgrade its network have led to clear benefits to customers. Comcast has increased broadband 

2 Comcast 10-K. at 3. 

Comcast has deployed DOCSIS 3.0 to 99.8 percent of its footprint. 
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speeds 12 times in 12 years, and the vast majority of Comcast customers now subscribe to speed 

tiers with download speeds of 25 Mbps and upload speeds of 5 Mbps along with the fastest in-

home Wi-Fi - in fact, over one-third of Comcast customers have download speeds of 50 Mbps or 

more and upload speeds of 10 Mbps or more. Comcast offers broadband options at multiple 

speed levels. For customers that want ultra high-speed Internet, Comcast now offers a speed tier 

of l 05 Mbps downstream and 20 Mbps upstream throughout much of its service area, and has 

begun to offer a tier of 505 Mbps downstream and l 00 Mbps upstream in an expanding number 

of markets by leveraging fiber deeper into its network. Soon, Comcast will be able to offer 

speeds of 250 Mbps downstream and 50 Mbps upstream to customers' homes across its footprint 

using its existing Hybrid Fiber/Coax ("HFC") network infrastructure. 

111. Voice Services 

Delivering on its promise made in its acquisition of AT&T Broadband over ten years ago 

to bring new competition to the market for voice services,4 Comcast now provides voice services 

to approximately 10.7 million customers, including residential and business customers.5 Using 

Voice over Internet Protocol (" VoJP") technology, Comcast provides competitive facilities-based 

voice services to deliver digital-quality phone service, plus enhanced features that are integrated 

with other Comcast services. Comcast has brought significant innovations to its voice service in 

the past several years and offers Xfinity Voice customers unlimited nationwide talk and text 

(including on their mobile devices over Wi-Fi using Voice 2go on the Xfinity Connect App), 

access to voicemail on the Xfinity Connect website, and Readable Voicemail that enables 

See Applications for Consent 10 the Trans.fer of Control of Licenses from Comcast Corp. and AT&T Corp. , 
Transferors to AT&T Comcast Corp .. Transferee, Memorandum Opinion and Order, 17 FCC Red. 23246 U 186-
188 (2002) (noting that Comcast and AT&T asserted that the merger would "further accelerate the deployment of 
facilities-based local telephone competition. creating substantial public interest benefits"). ajf'd sub nom. Consumer 
Fed 'n of Am v. FCC. 348 F.3d 1009 (D.C. Cir. 2003) ("Comcast-AT&T Broadband Order"). 

Comcast 10-K, at 3. 
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customers to read their voicemail messages over email. By integrating Xfinity Voice with other 

services, Comcast provides innovative features like Universal Caller ID, which identifies a caller 

on a customer' s TV, computer, or mobi le device. 

1v. Business Services 

Comcast is an aggressive new entrant in the business services market, currently focused 

on serving small- and medium-sized businesses. Comcast's services for business customers 

include broadband, voice, and video offerings; a website hosting service; an interactive tool that 

allows customers to share, coordinate, and store documents on line; hosted voice services using 

cloud network servers; a business directory listing; "Be Anywhere" functionality that allows 

customers to make and receive calls from any device at any locatjon with one phone number; and 

an integrated suite of cloud-based business solutions like data backup, security, and online 

storage. Comcast also provides advanced voice services and Ethernet network services to 

business customers that connect multiple locations. Moreover, Comcast is active in the 

wholesale business, particularly with respect to cel lular backhaul services that help wireless 

carriers manage their network bandwidth more efficiently by leasing fiber facil ities to transport 

wireless traffic from their cell towers. 

v. Advertising 

Comcast Spotlight is the advertising sales division of Comcast Cable and provides a 

variety of advertising solutions for local, regional, and national advertisers. Comcast Spotlight 

offers television, online, VOD, multi-screen, and addressable advertising services. Currently, 

Comcast Spotlight has a presence in almost 80 markets. Comcast, together with TWC and Cox 

Media, is also an owner of NCC Media, which represents national spot advertising sales for 

cable, satellite, and telco programming distributors across the country. 
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v1. Cable Programming 

Comcast directly owns interests in the following cable program networks and services: 

MLB Network (8 .3 percent), NHL Network (15.6 percent), Midco Sports Network (50 percent), 

iN Demand (54 percent), and Streampix (100 percent), as well as the fol lowing local origination 

channels: Pittsburgh Cable News Network (30 percent), C2 (100 percent), Comcast 

Entertainment Television (100 percent), Comcast Hometown Network (100 percent), Comcast 

Television Network (100 percent), CNl 00 (100 percent), HoosierTV (100 percent), Utah 

Channel 6 (100 percent), and WNFM-TV (100 percent).6 

b. NBCUniversal 

NBCUniversal, wrucb is owned and controlled by Comcast, is one of the world' s leading 

media, news, and entertainment companies. NBCUniversal operates the NBC and Telemundo 

broadcast television networks. Ten local NBC stations are owned and operated by 

NBCUniversal . Telemundo's operations include 17 owned-and-operated local stations. 

NBCUniversal ' s national cable networks include the following (100 percent ownership unless 

otherwise noted): Bravo, Chiller (80 percent), Cloo (formerly Sleuth), CNBC, CNBC World, E!, 

Esquire Network (formerly Style), G4, Golf Channel, MSNBC, mun2, NBC Sports Network 

(formerly Versus), Oxygen, Sprout, SyFy, Universal HD, and USA Network. ln addition, 

NBCUniversal owns non-controlling interests in RL TV (7.7 percent), Universal Sports (11 

percent), ShopNBC (14.5 percent), FEARnet (31 percent), The Weather Channel Companies (25 

percent), and TV One (47.2 percent). NBCUniversal also owns New England Cable News (100 

6 Comcast also has interests in other. smaller local origination channels. 
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percent), a regional news network, and has minority interests in Television Korea 24 (1 and 2) 

(14 percent) and Saigon Broadcasting Television Network (50 percent).7 

Several regional sports networks ("RSNs") are also part ofNBCUniversal' s cable 

programming portfolio. NBCUniversal owns interests (with percentage interests shown in 

parenthesis) in Comcast SportsNet Houston (22.5 percent),8 Comcast SportsNet Chicago (30 

percent), Comcast SportsNet Bay Area (67 percent), Comcast SportsNet Philadelphia (75 

percent), Comcast SportsNet New England (80 percent), Cable Sports Southeast (8J percent),9 

Comcast Sports Southwest (100 percent), Comcast SportsNet California (100 percent), Comcast 

SportsNet Mid-Atlantic (100 percent), Comcast SportsNet Northwest ( 100 percent), and The 

Comcast Network (100 percent). In addition, NBCUniversal has a minority interest in SportsNet 

New York (8.2 percent). 10 

NBCUniversal has other businesses as well , including film and television production 

studios, theme parks, and online services. 

2. Time Warner Cable 

TWC is a leading provider of video, high-speed Internet, and voice services to residential 

and business customers. As illustrated in the map in Exhibit 7, TWC's network facilities cover 

NBCUnjversal also has a 33 1/3 percent non-controlling in1erest in Hutu. Pursuant lo the NBCUniversal 
Conditions. Comcast has no management rights in Hulu. 

On February 4, 2014, a bankruptcy court entered an order for relief in connection wiU1 Comcast Sports Net 
Houston. thus making tJ1e network a debtor under Title 11 of the United States Code. The bankniptcy case is 
proceeding and it has yet to be detemtined whetJ1er U1e network wiJJ be reorganized. sold, or liquidated. 
9 Cable Sports Souilicast recently announced plans to cease operations on May 31, 201.i. 
10 NBCUniversaJ · s ownership of cable program networks has actually decreased since the Comcast­
NBCUruversal Lransaction. In particular. NBCUniversal is no longer affiliated wiU1 l l A&E nationaJ video 
programming services (i.e., A&E, Bio. Crime & Investigation Network, Current. History. History En Espanol. 
History IntemationaJ, Lifetime, Lifetime Movie Network, Lifetime ReaJ Women. Military History). See Mjchael J. 
de la Merced. Comcast to Sell Back Its Srake in A&Efor $3 Billion, N.Y. Times. July LO. 2012, available at 
http://dealbook.nytimes.com/2012/07 I I O/comcast-to-sell~back-its-stake-i11-ae-for-3-
billion!? php=true& tvpc=blogs& r=O. 
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portions of 31 states, and TWC faces strong competition in each of those areas for all of its 

services. 

a. Cable Systems and Video Services 

TWC is the fourth-largest multichannel video prograrnmjng distributor ("MVPD") in the 

United States, with cable systems serving approximately l 1.4 million residential and business 

customers. TWC has developed and deployed switched digital video technology, and its cable 

systems typically provide access to hundreds of linear channels and 18,000 hours of VOD 

programming. TWC services include features like StartOver, which allows customers to restart a 

live program in progress, and LookBack, which allows customers to watch programs up to three 

days after they air live, all without a DVR. TWC offers various tiers and packages of video 

programming, as well as specialty programming tiers tailored to particular interests. TWC's all­

digital migration is complete in about 17 percent of its footprint, and TWC plans to be all-digital 

in 7 5 percent of its footprint by the end of 2016. 

Like Comcast, TWC offers live streaming service and access to on-demand services to its 

customers on a range of devices in the home using TWC' s TV apps. TWC's customers also can 

access some video programming on computers outside the home via www.twctv.com. 

b. Broadband [nternet 

TWC serves approximately 11 .6 million high-speed Internet customers, including 

residential and business customers. TWC offers a range of speeds at different price points -

from up to 2 Mbps downstream and up to l Mbps upstream to up to 50 Mbps downstream and up 

to 5 Mbps upstream - in most markets. And, in certain select markets (such as New York City 

and Los Angeles), TWC recently began offering speed tiers of up to 75-100 Mbps downstream 

and up to 5 Mbps upstream. 
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c. Voice Services 

TWC serves approximately 5.3 million residential and business voice customers. TWC's 

broadband infrastructure has enabled it to deploy interconnected VoIP services throughout its 

geographic footprint. Indeed, TWC was the first multi-system cable operator- and one of the 

fi rst service providers - to introduce a mass-market, facilities-based Vo.IP service, Digital Phone, 

bringing a reliable, feature-rich, competitive voice alternative to millions of residential 

consumers. TWC's voice services offer customers unli mited local and long-distance call ing 

throughout the United States and to Canada, Puerto Rico, and Mexico, together with a variety of 

calling features including call waiting, call forwarding, distinctive ring tones, and caller ID on 

the customer' s telephone, computer, or television. TWC also provides a free web portal, 

VoiceZone, which allows voice customers to customize their service features, set up caller ID on 

personal computers, block unwanted calls, and access voicemail , all using the lntemet. 

d. Business Services 

TWC offers a wide variety of products and services to business customers, including 

high-capacity transmission services (such as Metro Ethernet), video, high-speed Internet, and 

voice services, as well as hosting and cloud computing services (through its NaviSite subsidiary), 

all in competition with the incumbent local exchange carriers ("ILECs") and other service 

providers. TWC offers these services on a retail and wholesale basis using its own network 

infrastructure and third-party infrastructure. TWC' s retail customers consist primarily of small­

and medium-sized businesses, and TWC also has made some initial strides in serving enterprise 

businesses with multiple locations, as well as government, education, and non-profit institutions. 

In addition, TWC offers wholesale transport services to wireless providers for cell tower 

backhaul and to other service providers. In December 2013, TWC acquired DukeNet 
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Communications LLC, adding new fiber capacity to serve its business customers. 

e. Advertising 

TWC sells video and online advertising to local, regional , and national customers. As 

noted above, TWC, together with Comcast and Cox, is an owner of NCC Media. 

f. Cable Programming 

TWC owns and manages a number of local news channels (including Time Warner Cable 

News NYl), local sports channels, and local lifestyle channels 11 ln October 2012, TWC 

launched two RSNs, one in English and one in Spanish, that carry Los Angeles Lakers. basketball 

games, as well as other regional sports programming. Some of TWC's local channels also 

include qualifying RSN content, including two that carry professional sports programming in 

Spanish and 12 others that carry local or regional college sports programming. In addition, TWC 

has a minority interest in SportsNet New York (26.8 percent), and provides affiliate sales, ad 

sales, and certain other production and technical services to (but has no ownership interest in) 

SportsNet LA, an RSN that carries the Los Angeles Dodgers' baseball games and other sports 

programming and that is owned and was recently launched by American Medi a Productions, 

LLC. TWC also has attributable interests in a national network, MLB Network (6.35 percent), 

and in the iN Demand programming service (29.3 percent). 

ID. ST AND ARD OF REVIEW 

The Commission has stated that it will approve a transfer of control of authorizations and 

licenses connected with a proposed transaction under Sections 214(a) and 310(d) of the Act ifthe 

proposed transaction does not violate a statute or rule, and if, after weighing "the potential public 

interest harms of the merger against any potential public interest benefits," it concludes that, "on 

II A list ofTWC's programming interests is attached as Exhibit 8. 
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balance," the transfer "serves the public interest, convenience and necessity ."12 This standard 

involves balancing potential public interest benefits from the transfer against potential harms, 13 

and the applicants must show "by a preponderance of the evidence, that the proposed transaction, 

on balance, will serve the public interest."14 In assessing the potential public interest benefits of 

a proposed transaction, the Commission "focuses on demonstrable and verifiable publi.c interest 

12 Applications for Consent to the Trans.fer of Comrol of Licenses and Section 21./ Authorizations.from 
AtfediaOne Group, Inc., Transferor, to AT&T Corp., Transferee. Memorandum Opinion and Order. 15 FCC Red. 
9816 i i 8 (2000) ('"AT&T-MediaOne Order"): see also Applications ofAT&T Inc. and Al/antic Tele-Network, Inc .. 
Memorandum Opinion and Order, 28 FCC Red. 13670 ~ 12 (2013) (""AT&T-A7N Order'): Applications Filed.for 
Transfer of Control of Insight Co111mc'ns Co. to Ti111e Warner Cable inc .. Memorandwn Opinion and Order. 27 FCC 
Red . .+97 ii 7 (2012) ("lnsight-TWC Order"): Applicationsfiled by Qwesr Cowmc 'ns Jn/ 'I inc. and CentwyTel, Inc. 
dlbla Centwylinkfor Consent 10 Transfer of Control. Memorandum Opinion and Order. 26 FCC Red. 4194 iJ 7 
(2011) ("CenturyLink-Qwest Order"); Applications for Consent to the Assignmenr and/or Transfer of Control of 
Licensesji-0111 Adelphia Commc 'ns Corp. (and Subsidiaries, Debtors-Jn-Possession), Assignors, w Time Warner 
Cable Inc. (Subsidiaries~. Assignees. Adelphia Commc 'ns Corp. (and Subsidiaries, Deb/ors-Jn-Possession), 
Assignors and Transferors, to Cowcasl Corp. (Subsidiaries), Assignees and Transferees. Memora11dum Opinion and 
Order. 21 FCC Red. 8203 ~ 23 (2006) (''Adelphia Order"'): AT&T Inc. and Bel/South Corp. Application for Transfer 
o.f Control. Memorandum Opinion and Order, 22 FCC Red. 5662 ii 19 (2007) ("AT&T-Bel/South Order''). 

IJ See General Motors Corp. & Hughes Elec. Corp., Transferors.. and News Corp., Transferee, for rluthori~V 
to TraJTsfer Control. Memorandum Opinion and Order. 19 FCC Red. 473 ~ 15 (2004) ("'News Corp.-Hughes 
Order"): see also AT& T-ATN Order ii 12: Ce111urylink-Qwest Order ii 7: AT&T-13el/South Order ii l 9: Applications 
for Consenr to the Transfer of Control of Licenses.from Comcast Corp. and AT&T Corp., Transferors, to AT&T 
Comcast Corp .. Transferee. Memorandwn Opinion and Order. 17 FCC Red. 23246 26 (2002) ("Comcast-AT&T 
Broadband Order"). 
14 AT&T-ATN Order iJ l2;Applications o.fSOFTBANK CORP., Starbursr fl, Inc., Spri/11 Nextel Corp., and 
Clean v ire Corp. for Conse111 to Transfer Control of licenses and Authorizations; Petitions for Reconsideration of 
Applications of Clearwire Corp. for Pro Fonna Tram.fer o.f Co111rol, Memorandum Opinion and Order. Declaratory 
Ruling, and Order on Reconsideration. 28 FCC Red. 9642123 (2013) ("Softbank-Sprint Order"): SkyTerra 
Commc 'ns, inc. Transferor, & Harbinger Capital ?armers Fund~. Transferee, Applications for Consent to Transfer 
of Control ofSkyTerra Subsidiary, llC. Memorandum Opinion and Order and Declaratory Ruling. 25 FCC Red. 
3059 ii I 0 (2010) ('"S/..J1Terra-Harbinger Order"); Applications of AT&T Inc. and C'entennia/ Commc 'm: C'orp . .for 
Consenr to the Transfer Control of Licenses, Authorizations, and Spectrum Leasing Arrangements. Memorandum 
Opinion and Order. 24 FCC Red. 13915 ii 27 (2009) ("AT&T-Centennial Order"); Applications/or Consent co 
Transfer of Control of Licenses; Xlvl Satellite Radio Holdings inc., Transferor, to Sirius Satellite Radio inc .. 
Transferee. Memorandum Opinion and Order and Report and Order. 23 FCC Red. 123.+8 iJ 30 (2008): News Corp. 
& DIRECTV Group, Inc., Transferors, and Liberty Media Corp., Transferee, Applications for Authority lo Transfer 
Control , Memorandum Opinion and Order, 23 FCC Red. 3265 ~ 22 (2008): AT&T-Bel/South Order iJ 19: Verizon 
Co111111c 'ns inc. & MG, Inc. Applications for Approval ofTransfer o/Conrrol, Memorandum Opinion and Order. 20 
FCC Red. 18433 ii 16 (2005) (""Verizon-.MCI Order .. ); SBC Commc 'ns Inc. & AT&T Corp. /lpplicalionsfor 
Approval of Transfer of Control, Memorandum Opinion and Order. 20 FCC Red. 18290 ii 16 (2005) ("SBC-AT&T 
Order"). 
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benefits that could not be achieved ifthere were no merger." 15 Its evaluation also includes, 

among other things, a "deeply rooted preference for preserving and enhancing competiition in 

relevant markets [and] accelerating private sector deployment of advanced services . .. -"16 In 

particular, consistent with the Commission's broader public interest mandate, such analysis may 

also entail assessing whether the transaction will affect the quality of communications services or 

will result in the provision of new or additional services. 17 

The Commission 's analysis of potential harms entails both an examination of potential 

anticompetitive effects and an inquiry into whether the transaction would violate the Act or the 

Commission's implementing rules, or otherwise substantially frustrate the Commission's 

implementation or enforcement of the Act. 18 The Commission has repeatedly stressed that a 

15 AT&T-MediaOne Order if 154; see also Applications of Nextel Com111cn 's, Inc. & Sprint Corp. for Consent 
to Trarrsfer Control of Licenses and Authorizations. Memorandum Opinion and Order. 20 FCC Red. 13967iJ129 
(2005) (Sprint-Nextel Order.,) ("We examine whether opcralion of the combined entity could yield consumer 
benefits unattainable absent a merger."). In particular, tl1e Conu11ission · s review is confined to the transaction 
before it rather than the relative merit of any hypothetical alternative transactions. See, e.g., Citadel Commc 'ns Co., 
Ltd. and Act Ill Broad. of Buffalo, Inc., Memorandw11 Opinion and Order, 5 FCC Red. 3842 ii 16 (1990) ("Section 
3 IO(d) <>fthe Act limits ot1r consideration to the buyer proposed in an assignment application, and we carmot 
consider whether some other proposal might comparatively better serve Ute public interest.''). 
16 See AT&T-ATN Order iJ 13: Softbank-Sprint Order il 24: AT&T-Cemennial Order if 28: Centwylink­
Qwest Order ii 8. 
17 See Applications of Comcast Corp., General Elec. & NBC Universal, Inc. for Consent to Assign Licenses 
and Transfer Control of Licenses, Memorandmn Opinion and Order. 26 FCC Red. -l238 it 23 (20L1) ("Comcast­
NBCUniversal Order" or "NBCUniversal Order"'); Comcast-AT&T Broadband Order if 27: Waveconr Solutions 
Corp., Transferor, & Hawaiian Te/com Inc., Transferee, Applicationsfor Consent to Transfer of Control, 
Memorandum Opinion and Order and Declaratory Ruling, 27 FCC Red. 16081 iJ 8 (20 L2); Applications flied by 
Global Crossing Ltd. & Level 3 Co111111c 'ns, Inc. for Consent to Transfer Control. Memorandmn Op in.ion and Order 
and Declaratory Ruling, 26 FCC Red. 14056 ri 11 (2011) ("Level 3-Global Crossing Order"): CenlUl:yLink-Qwesl 
Order 18; see also Remarks of Jonathan Sallee Acting General Counsel. FCC. Conference on Competition and IP 
Policy ill High-Technology Industries, Stanford. CA (Jan. 22, 20 14 ). available al 
http://transition.fcc.gov/DaiJv Releases/DajJy Business/2014/dbO 12-l/DOC-325267 Al .pdf. 
1$ See News Corp.-Hughes Order ii 16: AT&T-lvfediaOne Order if 9: Applications for Consent to 1he Transfer 
of Control of Licenses and Section 2 I./ Authoriza1ionsfrom Tele-Co111111c 'ns, Inc. , Transferor, to AT&T Corp .. 
Transferee, Memorandwn Opinion and Order. 14 FCC Red. 3160 if 14 (1998) ("'.•IT& T-Tele-Co111munications 
Order") ("'To apply our public interest test, then, we mus1 determine whetJ1er the merger violates our rules, or would 
othenvise frustrate our implementation or enforcement of the Communications Act and federal conununications 
policy. That policy is, of course. shaped by Congress and deeply rooted in a preference for competitive processes 
and outcomes."). 
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license transfer proceeding must focus on lransaction-5pec{fic hanns (and benefits) and is not an 

open forum for airing pre-existing disputes or industry-wide policy debates, which are better 

addressed, as appropriate, in separate adjudicatory or industry-wide rulemaking proceedings. 19 

As set forth in Section VI below, the transaction complies fully with the Communjcations 

Act and the Commission's rules. Thus, the Commission' s task in reviewing this transaction is to 

weigh the potential public interest benefits against the potential public interest harms. As 

demonstrated in Sections TV and V, the proposed transaction will generate substantial public 

interest benefits and no public interest harms.20 Accordingly, the Applicants respectfully request 

that the Commission approve the transaction and grant its consent to the transfer of control of 

TWC's licenses and authorizations to Comcast. 

19 See, e.g.. Applications of Cell co P 'ship dlblal Verizon Wireless & SpectrumCo LLC and Cox D.ll. LLC for 
Consem to Assign A WS-1 Licenses. Memorandum Opinion and Order and Declaratory Ruling. 27 FCC Red. 10698 
1189 (2012) ("We also find that any issues of interoperability in the Lower 700 MHz band raised by co1111menters are 
not transaction-related. The interoperability issues in the Lower 700 MHz band long predate these tnmsactions. 
Further. the Commjssion has already initiated a rulemaking proceeding earlier this year to address these issues on an 
industry-wide basis.''); AT&T-Centennial Order 1] 141 ("'We find that tJ1e proposed conditions prohibiting exclusive 
llandset arrangements are not narrowly tailored to prevent a transaction-specific harm. but apply broadly across tJ1e 
industry and are more appropriate for a Commission proceerung where all interested industry parties have an 
opportunity to file comments. RCA filed a petition asking tJ1e Conunission to review exclusive handset agreements 
on an industry-wide basis. and tJ1e Commission will be able to develop a comprehensive approach on handset 
exclusivity based on a full record in that proceerung. ") (internal citations oruitLed): AT&T-Be/IS011th Order~ 56 
n.154 ("To the extent commenters allege that ... contracts of t11e type used by AT&T and BellSouth arc 
anticompetitive in general, this is not a merger-specific harm, but rather is an issue that has been raised, and is belier 
addressed. in the Commission's pending special access rulemaking. ''):Applications for Consent to the Transfer of 
Control of licenses and Seer ion 21-1 A uthorizations by Time Warner Inc. and America Online, Inc., Transferors, to 
AOL Thne Warner Inc .. Transferee. Memorandum Opinion and Order, 16 FCC Red. 65471] 6 (2001) ("AOL-Time 
Warner Order'') ("ft is important to emphasize t11at the Commission's review focuses on the potential for hanns and 
benefits to the policies and objectives of the Communications Act that flow from the proposed transaction - i.e .. 
hanus and benefits that are 'merger-specific.' The Commission recognizes and discourages the temp tat.ion and 
tendency for parties lo use the license transfer review proceeding as a forum to address or influence various disputes 
with one or the other of the applicants that have little if any relationship to the transaction or to the policies and 
objectives of the Communications Act.''). 
20 Applicants recognize tJ1at U1e Commission must conduct its own evaluation and make its own j udgment. 
after hearing from interested parties. Applicants wilJ cooperate in U1at process and invite a constructive dialogue 
that addresses any legitimate issues. At the same time, merger proceedings too often are used by various parties as a 
forum to advance imagined and even contrived grievances. and such tactics must not be pemutted lo obstruct or 
delay the Commission's processes. 
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IV. THE TRANSACTION IS PRO-CONSUMER, PRO-COMPETITIVE, AND WILL 
GENERATE SUBSTANTIAL PUBLIC INTEREST BENEFITS. 

A. Overview 

1. Applicants Compete in a Dynamic, Expanding, and Highly 
Competitive Marketplace. 

The combination of Comcast and TWC will create a world-class communications, media, 

and technology company significantly better positioned than either company alone to bring 

consumers the advanced services they want now and will need in the future and to keeiP America 

at the forefront of technology and innovation. 

This is no longer the media and communications industry of the 1992 Cable Act or the 

1996 Telecommunications Act, or even the industry that the FCC and antitrust agencies analyzed 

in the Comcast-AT&T Broadband and Adelphia merger proceedings or in the Comcast-

NBCUniversal transaction four years ago. Rather, it is a larger, more complex, and multifaceted 

ecosystem, in which an array of sophisticated companies with national or even global footprints 

offer stiff competition for aU or key components of Comcast's and TWC's businesses. 

Established satellite providers are evolving, as are the major telco companies, which have the 

benefit not only of robust wireline footprints , but also of national wireless platforms. As 

Verizon's CFO recently noted, "I'm the fifth largest cable company now. I also have something 

that cable doesn' t have, which is 100 million eyeballs on wireless devices."21 Indeed, Verizon 

has indicated that it intends to add a wireless video product that can bring "24-hour linear 

21 Fran Shammo. EVP & CFO. Verizon. Deutsche Bank Media. Internet and Telecom Conference. Tr. al 15 
(Mar. 10, 2014). AT&T's CFO similarly slated: '' [Tlhe advantage for us is Ulal opportunity for over-the-top for U1e 
whole 65 million broadband connections we have may be so attractive that it allows us to shift gears or take risks 
with regard lo our traditional subscription model on our 5.4 million customers. We' re committed to ourU-verse 
video that 's gone well, but we do have Oexibility in our space just because of the amount of broadband customers 
and connections we have tJ1a1 don't have a subscription on rt today." John Stephens, CFO, AT&T. rnc .. Deutsche 
Bank Media, Internet & Telecom Conference. Tr. at l l (Mar. 12. 20U). 
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programming" to wireless devices.22 Today, Google increasingly competes as a network, video, 

and technology provider; Apple tablets now serve as a viewing platform for IP cable services 

even while Apple offers an on line video service, Apple TV, and explores development of an 

Apple set-top box; Microsoft just announced that it will feature ads on the Xbox One, creating a 

new video advertising platform; and Amazon continues to leverage its unequaled sales platform 

and family of competitive tablets to promote its burgeoning Prime Instant Video business, and 

just last week announced the roll out of its own advanced video set-top box.23 

In contrast to all of these companies, both Comcast and TWC have a more limited scale 

and scope, as reflected in their relative market capitalizations and revenues. 
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22 Fran Shammo. EVP & CFO. Verizon. Deutsche Bank Media. fnlemet and Telecom Conference. Tr. at 15 
(Mar. 10. 2014). 
23 See Greg Bensinger & Shalini Ramachandran. Amazon Unveils f .ideo-Streaming Device Fire Tl·. Wall St. 
J. , Apr. 2. 2014. http://online.wsj.com/ncws/articles/SB 1000 l 424052702304441304579477283348851844. 
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To meet these challenges, Comcast has fundamentally transformed itself over the last 

decade from a regional cable company to a leading communications, media, and technology 

company. By investing heavily in talent, research and development, and in the infrastructure 

needed to faci litate creativity and invention, Comcast has created a cuJture of innovation. 

Comcast now employs over 1,000 engineers and developers, and vigorously competes for new 

engineering talent with the likes of Google, Apple, Facebook, Netflix, Microsoft, and Twitter.24 

Its single-minded focus on enhancing its services and pursuing innovation have earned it first 

place among cable and satellite providers on Fortune Magazine' s list of World' s Most Admired 

Companies - up from third place.25 The transaction will enable the company to continue to meet 

the challenges ahead in this increasingly dynamic, expanding, and competitive marketplace, and 

to ensure that customers enjoy all the benefits that Comcast and TWC have offered to date and 

stand ready to deploy in the future. 

2
·
1 Comcast's research and development efforts involve highly-talented individuals at its technology centers 

arOLmd the country. including in Seattle. Silicon Valley. Denver. Washington. DC. and Philadelphia. 
25 See Comcast - Most Admired Companies. Fonune, http://money.cnn.com/ magazines/fortune/rnost­
admired/2014/snapshots/5035.html (last visited Apr. 4, 2014). 
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2. The Key Economic Drivers of the Transaction Will Produce 
Substantial Benefits. 

As the attached economic analyses of Drs. Rosston and Topper and Dr. Israel make clear, 

a few powerful economic mechanisms will drive the core competitive benefits from the 

transaction: (a) economies of scale, (b) expanded geographic reach, and (c) sharing of 

technologies and services. 

Scale efficiencies are key. As Drs. Rosston and Topper explain: "Scale can make the 

difference between investing in a new product or service and not investing, and it can accelerate 

the introduction of products, services, and network and equipment enhancements."26 Dr. Israel 

echoes this analysis and conclusion, noting that " [w]hen investments have the character that 

some or all of the costs are ' fixed ' - meaning costs that do not grow as the investment is 

extended to a larger scale (or at least do not grow proportional1y to the increase in scale) - then 

greater scale will lead to greater revenue without proportionally greater costs. As a result, more 

investments will meet the hurdle rate and thus more investments can profitably be undertaken, 

increasing the firm ' s incentive to invest in innovative new services."27 Dr. Israel also explains 

why scale is an even more effective driver of efficiencies and benefits in this transaction in light 

of Comcast' s business model: 

Specific features of Comcast' s business model heighten the investment and 
innovation benefits from greater scale. In particular, Comcast generally deploys 
products in a relatively homogeneous manner throughout a region and often 
throughout its entire footprint. Therefore, it is relatively easy for Comcast to 
serve potential new customers in a consistent manner, and there are substantial 
scale economies in serving an area where Comcast has an existing plant.28 

26 Declarntion of Dr. Gregory L. Rosston and Dr. Michael D. Topper ("Rosston!Iopper Deel..,) if 10, attached 
as Exhibit 5. 

28 

Declaration of Dr. Mark A. Israel (" Israel Deel.'')~ l07, attached as Exhibil 6. 

id. i1108. 
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As shown above, communications technologies and services have rapidly advanced, and 

the cable industry has built out and matured. In the current environment, fixed cost investments 

in developing new and compelling digital technologies have become more important. As Drs. 

Rosston and Topper state, "since cable operators now pass the vast majority of homes in their 

respective franchise areas, they increasingly need to compete for customers with satellite 

companies, tel cos, and other distributors by making investments in the development of new 

platfonns and services and upgrading their networks, al l of which have Jarge fixed costs."29 

Moreover, even though some technologies wouJd sti!J be developed gradually even by 

companies without the benefit of larger scale, " having a larger scale can accelerate investment in 

development and deployment of new technology [and) ... may make it profitable to hire more 

developers and engineers and thereby achieve the same technological improvement in less 

time."30 

Second, the expanded geographic reach and additional geographic clustering made 

possible by a combination of firms will also increase the economic efficiencies by enhancing the 

ability of the combined entity to serve customers whose needs span the existing geographic 

footprints of the two firms. " In addition, geographic agglomeration can lead to operating 

efficiencies and the ability to provide higher quality services to customers in certain geographic 

areas."31 

Third, by combining their portfolios of products and services, the companies will be able 

to provide more products and services at lower cost than they would be able to do on their own. 

It will be more efficient for Comcast and TWC to provide these services as a combined company 

29 Rosstonffopper Deel. 45. 

30 Id. ~ 48. 
31 id. i1 ss. 
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because the two firms use simi lar inputs in creating these services. ln addition, each company 

brings proprietary technology and specialized knowledge about providing its unique mix of 

products and services.32 

Each of the foregoing economic bases for efficiencies and synergies is strongly present in 

this transaction. For example, by adding TWC's customers and markets, Comcast will expand 

its video subscriber base by 8 million customers (after divesting 3 million customers), for a total 

of approximately 30 million video subscribers in the systems it manages. The incremental scale 

will promote continued innovation by providing a broader base of customers across which to 

spread the higb fixed costs of research and development. 

Moreover, tbis increased presence will provide equipment manufacturers, app developers, 

programmers, and other companies with increased incentive to take chances on new technology 

projects with the combined company, and to do so on reasonable terms. For example, it is far 

easier to attract developers to build applications for national or global platforms such as Apple 

TV, Google, Microsoft, and Sony, than to create an app for a limited regional platform - or to 

convince a manufacturer to embed a tai lored feature that has nationwide appeal, than one that has 

localized, geographically constrained appeal .33 In sbo11, larger scale and scope will help the 

combined company attract more collaborators and partners more easily throughout the 

ecosystem. 

The Commission has previously recognized that scale can be an important driver of 

increased innovation and consumer benefits: 

32 See id. ~~ 65-68. 
33 See id. ~ 56 C'ln addition. tbe larger scale enabled by tbe transaction should make U1e combined company a 
more attractive partner for device manufacturers seeking to provide apps to deliver video services on a wider range 
oflbircf-party devices and technology Finns seeking to deliver video to consumers in new, innovative ways. Having 
a larger potential customer base makes developing these apps a11d services more feasible for Comcast a111d more 
appealing for U1c paru1cri11g company."). 
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We also agree with the Applicants that the greater scale and scope of the merged 
entity is likely to spur new investment. The development and deployment of new 
technologies often entails a significant up-front, fixed investment. The merged! 
company should have a greater ability to spread those fixed costs across a larger 
customer base, which should in tum foster incentives for investment by the 
merged entity, as well as other businesses that seek to sell equipment, technology, 
and services to the merged entity .34 

One need look no further than what Comcast has been able to accomplish with the scale it gained 

from the AT&T Broadband and Adelphia transactions, which contributed significantly to the 

technological innovation Comcast has already introduced. With greater scale in a far more 

demanding and capital-intensive marketplace, a combined Comcast-TWC will be able to drive 

even more iunovation and consumer benefits over the next decade - and beyond. 

The transaction will also provide the geographic efficiencies thatDrs. Rosston, Topper, 

and Israel describe. Post-transaction, Comcast will reach additional markets in which it 

previously had limited or no presence (e.g., New York City, Los Angeles, Dallas/Fort Worth). 

And the transaction will provide Comcast with access to several markets that are clustered near 

its existing markets (e.g., Georgia, South Carolina, North Carolina, and Vi rginia). This will 

allow Comcast to more efficiently deploy and upgrade its broadband faci li ties, by potentially 

investing, for example, in new Converged Regional Access Networks ("CRANs") supported by 

34 Comcast-AT&T Broadband Order if 18-1-: see also GM-News Corp. Order ir 344 ("Based on the evidence 
presented by Applicants. we believe Utat the transaction is likely to enable U1e merged entity to achieve certain 
economies of scale and scope. particularly in R&D, that absent the trnnsaction the parties individually oould not 
have achieved.'"); AT&T-Bel/South Order~ 214 n.594 (""We find ... U1at Ute increase in scale and scope arising from 
the merger will help !lie merged entity to better spread Ute costs of. and internalize Ute benefits or. its R&D. thus 
increasing its incentives to invest. .. ). The benefits from scale in Ute development of broadband Internet access have 
also been recognized by !lte Antitrust Division of U1e Department of Justice. See Ex Parle Submission of Ute U.S. 
Dep' t of Justice. GN Docket No. 09-51. at 29-30 (Jan. -L 2010) (''These broad goals are best setved by promoting 
competition in broadband markets. [n practice. Ulis does not mean striving for broadband markets Uiat Look like 
textbook markets of perfect competition, wiU1 many price-taking finns. That market structure is wisuitable for tl1e 
provision of broadband seivices. which involve very substantial fixed and sunk costs. Rather. promoting 
competition is likely to take U1e fonn of enabling additional enll)' and expansion by wireless broadband providers. 
applying other appropriate policy levers, and spurring competition among broadband providers by improving the 
infonnation available to consumers about the seIVice offerings in their areas."). 
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additional regional data centers - an expense that might not have been justified by either 

company's individual network assets (or customers) in a particular area. 

As set forth in the Declaration of Michael J Angelakjs, Comcast Vice Chairman and 

Chief Financial Officer, these economic drivers will provide the combined company with a 

greater ability to invest and innovate, not only to serve its existing customers better, but also to 

respond effectively to new competitive dynarnics.35 In addition, the transaction should result in 

cost savings and other synergies worth approximately $1.5 billion in increased earnings before 

interest, taxes, depreciation, and amortization, within three years, and recurring every year 

thereafter.36 This is a conservative estimate and does not take into account future revenue-

generating opportunities.37 

These savings wrn provide the combined company additional wherewithal to invest 

across its diverse products and services, including in video, business services, and voice. But 

nowhere else will these savings translate into more renewed investment than in the capital-

intensive area of broadband.38 As economist Ev Ehrlich has aptly observed, "Comcast' s 

offerings will not only improve service to TWC's customers, but it will make the combined 

company a better competitor and innovator in the competitive cage match in which providers of 

connectivity, devices, apps, services and content fight for a share of the value the broadband 

world creates."39 

35 

36 

37 

38 

Declaration of Michael J. Angelakis ("Angelakis Deel." ) 1112-13. 

id. iJ 6. The transaction is also expected to result in approximately $400 million in capital expense 
eITiciencies. See id. 8. 

Id. iJ 9. 

Id. fi12 1-25. 
39 Ev Ehrlich., Who Holds rhe Cards Online. San Jose Mercwy News, Mar. 7. 2014. available at 
http://www.mercurvnews.com/opinion/ci 2529 1788/ev-ehrlich-who-holds-cards-online (calculating that ·· [t] he 
(average weighted) rate of profit on sales for ·providers' is 3. 7 percent. versus 24.4 percent for· residers.'"). 
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Whi le TWC announced earlier this year a multi-year plan to upgrade its network and 

enhance its services,4° Corncast's stronger balance sheet, together with efficiencies generated by 

the transaction, and Comcast' s experience in converting its own plant to all -digital over a 

compressed time frame, will ensure that the combined company is better positioned to efficiently 

and expeditiously upgrade the TWC systems, and with minimum disruption to the customer 

experience. And Comcast is committed to adding substantial incremental investments to what 

TWC had planned for broadband upgrades and enhancements over the next three years. 

As detailed below, the above-described efficiencies and synergies of this transaction are 

not just theoretical. Rather, Comcast is committed to putting them to work to forge a faster path 

to all-digital systems, higher broadband speeds, more advanced video and voice services, a more 

secure network, better system reliability, and other benefits to consumers, businesses, and the 

public interest generally. The transaction will also extend a variety of other public interest 

benefits to the TWC markets, including conditions and commitments resulting from the 

NBCUniversal transaction, as wel l as Comcast' s deep commitment to broadband adoption, 

diversity, accessibility, and cybersecurity. This array of benefits would not be achieved as 

expansively or as quickly without the transaction. 

B. Consumers Will Benefit Directly from Advances in Broadband, Video 
Technologies, Digital Voice, and Other Innovations to Residential Services. 

1. The Transaction Will Accelerate Broadband Deployment, Increase 
Broadband Competition and Innovation, and Expand Broadband 
Adoption. 

President Obama has desc1ibed broadband as "essential to the Nation 's global 

competitiveness in the 21st century, driving job creation, promoting innovation, and expanding 

4(1 Mike Farrell, TWC Unveils Three-rear Ops Plan. Multichannel News, Jan. 30, 2014. available at 
http://www.multichanncl.com/cable--0perators/twc-unvcils-lhrcc-vcar-ops-plan/l..i7999. 
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markets for American businesses."41 FCC Chainnan Wheeler similarly has said that 

"[b]roadband networks are essential to our national well-being" -a view embraced by his fellow 

commissioners.42 And both the President and Chainnan have emphasized the benefits that the 

protections of the Open Internet rules provide for broadband deployment, adoption , investment, 

and innovation. Comcast and TWC have invested billions of dollars to build broadband 

networks that are " essential to our national well-being" and "the Nation ' s global competitiveness 

in the 2151 century." But the additional investments and innovations that are needed now to 

deliver the services consumers demand and need will be more rapidly, effectively, and efficiently 

achieved by the combined company than either company could achieve alone. 

a. The Transaction Will Help Fulfill the Goal of Greater Deployment 
of Even Better Broadband Service for More Americans. 

In 1996, Congress instructed the Commission to "encourage the deployment on a 

reasonable and timely basis of advanced telecommunications capability [i .e. , broadband] to all 

Americans."43 Congress authorized the Commission to "accelerate deployment of such 

41 Exec. Order No. 13616 (June l~. 2012). available at http://www.whitehouse.gov/the-press­
office/2012/06/14/executive-order-accelerating-broadband-infraslmcture-deplovment: see also Office of Ille Press 
Secreta:ry. Statement from tl1e President on the National Broadband Plan (Mar. 16, 20 I 0), available al 
hup://www.whitehouse.gov/lhe-press-office/statement-president-national-broadband-plan C America today is on 1J1e 
verge of a broadband-driven Internet era that will unleash im1ovation. create new jobs and industries, provide 
conswners with new powerful sources of information. enhance American safety and security. and connect 
communities in ways that strcng1lien our democracy .. . . Expanding broadband across the nation will build a 
foundation of sustained economic growlh and the ,.,·idely shared prosperity we all seek."). 
42 Prepared Remarks of Torn Wheeler. Chairman, FCC. at the Computer History Museum. Mountain View. 
CA (Jan. 9, 2014), available al http://www.fcc.gov/documcnt/fcc-chaim1an-tom-wheeler-remarks-compuler-history­
museum. Commissioner Jessica Rosenworcel obseived that "Ln]o matter who you are or where you live. prosperity 
in the twenty-fust centu:ry will require access to broadband.'' Statement of Commissioner Jessica Rosenworcel. 
Subcommittee on Conununicalions and Technology, Oversight of the Federal Communications Commission (July 
10. 2012), available al http://hraunfoss.fcc.gov/cdocs public/attachmatch/DOC-315077Al.pdf. Recognizing the 
''transfonnative impact of broadband, .. Commissioner Ajit Pai has similarly obseived thaL ·' [njext-generalion 
networks could revolutionize everything from health care to education·' and '·will also allow our businesses to 
become more productive, and our country to become more competitive in the global economy .. , Remarks of FCC 
Commissioner Ajit Pai. Looking Back and Looking Ahead: The FCC and the Patil to the Digital Economy (July 25. 
20 13), available al http://hraunfoss.fcc.gov/edocs public/attachmatch/DOC-322384AI .pdf. 

47 U.S.C. § 1302(a). 
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capability by removing barriers to infrastructure investment and by promoting competition in the 

telecommunications market."44 Thanks to private investment and government policies, a 

staggering amount of progress toward achieving these goals has occurred, but more remains to 

be done, and can be done, on an accelerated basis over the next several years. 

Approval of thjs transaction would accelerate the deployment of advanced 

telecommunications capabilities and promote more infrastructure investment in very concrete 

ways, as described below. The Commission need not rely here on what some have called a 

"triple cushion shot" chain of reasoning to link its actions to the Congressional objective.45 

Rather, this transaction provides the Commission an opportunity for a direct strike into the 

corner pocket- unleash ing the combined company' s deployment of advanced broadband 

services and broadband infrastructure investments. 

Faster Broadband Speerls. Comcast has invested substantially in advanced broadband 

technology, system upgrades, and innovative services to meet consumer demand and increased 

use of broadband. Those investments exceed {{ }} since 1996 alone. For example, 

Comcast invested over a billion dollars to deploy DOCSIS 3.0 and migrate its systems to all-

digital. As a result of its commitment to a full network upgrade, Comcast has deployed some of 

the industry ' s fastest speeds46 
- both upstream and downstream. As the graph below shows, 

Comcast has increased Internet speeds 12 times in the past 12 years, with Comcast's top 

44 Id.§ 1302(b). 
45 See r·erizon v. FCC. 740 F.3d 623. 659-60 (D .C. Cir. 2014). 
46 See FCC. Office ofEng'g & Tech. & Consumer & GovernmentaJ Affairs Bureau. A Repon on Consumer 
Wireline Broadband Petformance in the U.S. (Feb. 20 l3), available at http://www.fcc.gov/measuring-broadband­
america/2013/Februaiv#Chart l : Ookla, Comcasr Broadband Performance, http://www.soeedtest.net/isp/comcast 
(last visited Mar. 30. 2014). 
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residential broadband speed increasing more than 30-fold since just five years ago.47 Due to its 

past and ongoing investments in network infrastructure, Comcast will have the network capacity 

to continue to increase speeds over time. 

XFINITY Internet Speeds 2002 - 2014: 
Increased Speeds 12 Times in 12 Years 

,. Performance ,. Blast :=: Extreme :·: Extreme 305 / 505 

COMCAST 

This is no accident: The company is philosophically committed to making the 

investments necessary to ensure that its network is not only robust for today's needs but capable 

of evolving to meet tomorrow' s consumer and business demand. Over one-third of Comcast 

customers are on speed tiers with speeds of 50 Mbps/l 0 Mbps or more. More genera II y, 

As broadband speeds have increased again and again and again. Comcast has consistently reduced the 
average price Comcast's customers pay on a per-Megabit basis. 
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Comcast historically has doubled the size of its broadband network capacity every 18 months.48 

In 2013 alone, Comcast added over {{ }} optical nodes, effectively doubling the capacity to 

customers in neighborhoods served by these nodes. 

Comcast's commitment to providing cutting-edge broadband services recently earned it a 

2013 Best Practice Award from Frost and Sullivan, wruch ranked Comcast first among aJI North 

American broadband providers in "Technology Innovation." 

TWC too has invested significantly in advanced broadband technologies like 

DOCSIS 3.0, and has upgraded its network to bring faster speeds. Nevertheless, its transition to 

all-digital technology, which is necessary to free up the additional bandwidth needed to provision 

higher speeds, is complete in only approximately 17 percent of its footprint.49 Tn contrast, 

Comcast undertook a five-year effort to transition to all-digital, which it completed ahead of 

schedule in 2012. As a result of thi s transition, Comcast typically bonds 8 QAM channels 

together in its systems, and its most popular speed tier is 25 Mbps downstream and 5 Mbps 

upstream across its footprint. TWC, meanwhile, bonds only 4 QAM channels in nearly half its 

systems (only a little over a third of the TWC systems bond 8 QAM channels), and its most 

popular speed tier is 15 Mbps downstream and 1 Mbps upstream in most areas. 

Put differently, both companies ensure that customers have access to basic broadband 

service: [[ 11 percent of Comcast customers and [[ ]] percent of TWC customers enjoy 

downstream speeds of at least 3 Mbps, based on December 2013 data.50 The companies diverge 

48 See David L. Cohen, White T!ouse Reports on U.S Broadband Successes and Challenges, Comcast Voices 
(June I 7, 20 13), hnp://corpornte.comcast.com/comcast-voices/while-house-reports-on-u-s-broadband-sl!lccess-and­
challenges. 
49 See Ian Olgeirson, Charter, Time Warner Cable Lag in All-Digital Push To ConvertCapEx inro Capacity. 
SNL Kagan(Jan. 17. 201.+). 
50 Israel Deel. ~ I 68 n.225. These and otl1er speed calculations are based on Applicants· December 20 I 3 
Fonn + 77 data. 
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at the higher downstream speeds, however: [[ Jl percent of Comcast customers have 

downstream speeds of 25 Mbps or above, while only U ]] percent ofTWC customers enjoy 

those speeds.51 A similar differential in upstream speeds is also notable: As of December 2013, 

[[ ]] percent of Comcast' s broadband customers and only [[ ]] percent ofTWC's customers 

had upstream connection of at least 3 Mbps.~2 Comcast aJso has deployed significantly more 

DOCSIS 3.0 modems than TWC - [l ]] (approximately ([ ]] percent of Comcast 

customers) compared to TWC's H 11 (approximately fl II percent ofTWC 

customers). 

Speed Category 

2: 3 Mbps downstream 

2: 25 Mbps downstream 

2: 3 Mbps upstream 

Broadband Speed Summary 

Comcast 

[[ 

Percentage of Customers with DOC SIS 3.0 
Modems 

TWC 

]] 

In these and other respects, there is no doubt that customers in the TWC markets will 

benefit directly from the substantial upgrades that Comcast intends to make (and has the 

expertise and resources to make) to the TWC broadband service. While TWC recently 

announced plans to upgrade its broadband speeds to 75 percent of its footprint over three years, 

SI Id. i! L68 tbl. 2. 
52 Id. i! 169 tbl. 3. While TWC's upstream speeds are more than adequate for current uses. the applications of 
tomorrow may require even more upstream capacity. For example, today Skype recommends L .5 Mbps upstream 
speed for HD-quality video calls. See How Much Bandwidth Does S/..ype Need. Skype. 
ht1ps://:support.skvpe.com/en/fag/F A 1417 /how-much-bandwidlh-does-skvpe-need (last visited Mar. 30. 20 l 4). The 
upstream speed differential between Comcast and TWC is even more pronounced at the highest end tiers, with 
Comcasrs fastest widely available resjdential broadband Oer offering upstream speeds up to 100 Mbps while 
TWC'sfastest tiers offer 5 Mbps upstream. 
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Comcast intends to extend its higher speeds and related consumer benefits to the TWC systems 

on an accelerated and more cost-efficient basis than TWC could accomplish on its own. The 

goal would be to bring the TWC services up to Comcast levels. Thus, for example, TWC 

customers currently on the 15 Mbps/ I Mbps tier would see their speeds increase to 25 Mbps/5 

Mbps.53 

And none of this accounts for the next generation of upgrades the combined company 

would bring to consumers across its footprint in the next few years. Comcast is activelly 

pursuing next-generation technologies that will provide additional significant speed benefits to 

its broadband customers. It already has plans to invest significantly in capacity and network-

related initiatives over the next three years; post-transaction, TWC's systems will be part of 

those plans (at appropriate incremental levels of investment), and the company as a whole will be 

able to scale these investments more efficiently. 54 

CCAP. Converged Cable Access Platform (" CCAP") is a new technology that will 

enable Comcast to bond 16 or more downstream QAM channels and 8 upstream QAM channels 

to deliver downstream speeds in excess of 250 Mbps and upstream speeds in excess of 50 Mbps 

over Comcast' s existing HFC network plant. Comcast has begun deployment of CCAP 

technology and will have it deployed to about I [ ]] percent of its footprint by the end of this 

year, [[ I] percent by the end of2015, and 100 percent in 2016. TWC currently is deploying 

CCAP technology to several markets (including New York and Los Angeles), and has 

announced plans to do so to 75 percent of its footprint in the corning years. This transaction will 

53 

$4 

Angelakis Deel. ~ 23 

Id. ~i~ 22-23. 
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enable Comcast to bring CCAP-enabled Cable Modem Termination Systems ("CMTSes") to all 

of TWC' s customers, and more quickly than TWC could alone. 

DOCSIS 3. 1. The CCAP technology upgrades, in tum, will facilitate the deployment of 

the next generation of cable modem technology-DOCSIS 3.1- which Comcast expects to start 

deploying soon after the expected finaliza tion of the specifications in 2015 (assuming equipment 

availabi lity), ahead of any other broadband provider. DOCSIS 3.1 technology will be capable of 

delivering speeds of several Gigabits per second. This is the most economically scalable 

broadband architecture in the marketplace, and it will take advantage of Comcast's (and, with 

this transaction, TWC's) substantial infrastructure investments over the past decade. The 

broader scale afforded by the larger combined company will mean that ultra-fast broadband 

capability made possible by DOCSlS 3.1 will be deployed not only more quickly to the acquired 

TWC systems than it would be otherwise, but also on a more cost-efficient basis across the 

combined company ' s footprint. 55 

As it plans for the DOCSIS 3.1 rollout, Comcast continues to innovate. Last year, for 

example, Comcast demonstrated that its network is capable of delivering 3 Gbps downstream.56 

It also successfully trialed the first 1 Terabit connection on a portion of its network from 

Ashburn, VA to Charlotte, NC.57 This is believed to be the first trial in which live data traffic 

was carried at this speed on an existing, commercial network.58 Approval of the transaction will 

55 Id. m/ 23-24. 
56 See Press Release, Comcast Corp .. The Future of Broadband Speed and 4K U lt.ra HD Video 
(June 11, 2013). hltp://comorate.comcas1.corn/news-information/news-fccd/comcast-demonstratcs-tl1c-future-of­
broadband-spced-and-4k-ultra-hd-video. 
57 See Press Release, Ciena Corp .. Comcast Conducts Industry· s First Live l Terabil Network TriaJ with 
Ciena·s 6500 Converged Packet Optical Solution (Oct. 22. 2013). http://www.ciena.com/aboutlnewsroom/press­
releases/Co mcast-Cond ucts-Industrvs-First-L ive-1 Terab it-Network-Trial-witl1-Cienas-6SOO-Co nverged-Packet­
Optical -Solution. html. 
58 id. 
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allow TWC customers to benefit from Comcast' s investments and culture of innovation and 

experimentation. 

Backbone fllvestments. The scale and geographic efficiencies created by the transaction 

will facilitate Comcast's continued investment in and deployment of its backbone and dark fiber 

network, and may even accelerate these efforts. Comcast and TWC have independently 

developed their own national core backbone infrastructure. By combining the companies' core 

networks, the transaction will lead to additional innovations around capacity and architecture that 

will allow Comcast to reach more commercial customers on a single network with potentially 

reduced latency for national enterprise customers.59 The additional scale facilitated by the 

merger may accelerate Comcast' s contemplated upgrades to its national backbone infrastructure. 

Moreover, where Comcast has systems in geographic proximity to those of TWC systems, the 

transaction should make it profitable for Comcast to invest in new CRANs supported by new 

regional data centers.60 Such investments would improve the quality of the network to the 

benefit of residential and business customers, as well as edge providers, through, an10ng other 

things, improved scalability and resi liency of the network, lower latency through the deployment 

of more fiber, and increased points of interconnection. 6 1 

Broadband Promises Made, Promises Kept. fn its prior transactions with AT&T 

Broadband and Adelphia, Comcast explained how the increased scale and synergies made 

possible by those mergers would lead to substantial consumer benefits in tem1s of accelerated 

deployment of advanced digital services and increased network investment, among other things. 

59 Israel Deel. ~ 187. 

Id. ~ 188: Rosston!fopper Deel. iJ 60. 
GI Israel Deel. ~ 189: Rosston!Topper Deel. ~ 101 n.98. 
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The Commission recognized those benefits and approved both transactions,62 and Comcast 

followed through on each of its investment and deployment commitments, often exceeding them. 

For example, after the Commission approved its acquisition of AT&T Broadband at the 

end of 2002, Comcast invested over $8 billion in capital improvements to upgrade its cable 

systems and build out a record 53,000 miles of fiber during 2004. Not only did Comcast meet 

every upgrade target, but it also exceeded its already aggressive construction plans by over 15 

percent, thus ensuring that 99 percent of its customers had access to a two-way broadband 

network.63 After its acquisition of customers from Adelphia, Comcast invested billions to bring 

the systems it acquired up to Comcast's standards, and did so in record time. Since then, 

Comcast has continued to transform its network again and again. This is its modus operandi and 

its reputation, and it will do the same in TWC areas. 

62 See, e.g.. Comcas1-AT&T Broadband Order i i 183 ("We agree witl1 Applicants U1at the merged entity is 
I ikely to accelerate the deployment of broadband services in AT&T seivice areas .... Comcast appears to have a 
greater ·ability to manage an accelerated program for upgradfog its plant while maintaining its operating margins.· 
We believe tJ1a! applying this expertise lo U1e AT&T cable systems is likely to have a positive impact Ol!l the 
deployment of broadband to AT&T subscribers that currently do not have access 10 those seiviccs.") (citation 
omitted). Comcast and TWC each demonstrated this to U1e Commission in 2006. See Adelphia Order 256 (" [Wje 
find it more likely than no! tJiat Ilic proposed transactions will have a positive impact on the deployment of certain 
advanced seivices to Adelphia subscribers."); id. ~ 257 ("We also find it likely that Comcast and Time Warner will 
improve the quality and availability of advanced seiviccs on Adclpbia's systems and tliat Adelphia subscribers will 
benefit from the transactions in this regard. Comcast's and Tin1e Warner's timely deployment of advanced seIVices 
on t11eir own systems, especially Lhose systems that Comcast acquired from AT&T Broadband. suggests Uta! they 
will further deploy advanced video sen1ices, facilities-based telephony seivice. and high~speed Internet seivice on 
Adelpl1ia's systems. We also find U1at U1e Applicants have provided sufficient infonnation to conclude that the 
upgrades likely will occur in Uic near future."). 
63 See Applications for Consent to the Assignment and/or Transfer of Conrrol of licenses from Adelphia 
Commc 'ns Corp. (and Subsidiaries, Debtors-Jn-Possession), Assignors, to Time Warner Cable inc. (Subsidiaries), 
Assignees, Adelphia Commc 'ns Corp., (and Subsidiaries, Debtors-Jn-Possession), Assignors and Tran~ferors, to 
Comcast Corp. (Subsidiaries), Assignees and Transferees. Applications and Public Interest Statement of Adelphia 
Commc' ns Corp .. Comcast Corp .. and Time Warner Inc .. MB Docket No. 05-192. at 33 (May 18, 2005). In 
recognition of these and oilier acluevements. Comcast was named Operator of the Year by Multichanne I News in 
2003. Mike Farrell, Bigger. Beller, Multichannel News. Sept. 28, 2003, available at ht1p: //bit.lv/1 l0rqC6 (noting 
that. with respect to U1e upgrade of U1e fonner AT&T systems, Comcast ·'outperfonned even its own stated 
expectations"). 
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More recently, Comcast has met or exceeded the broadband-related commitments it made 

in the NBCUniversal transaction.64 In particular: 

• Comcast surpassed the NBCUnjversal Conditions' three-year build-out milestones by (i) 
expanding its broadband network by approximately 6,300 miles (the Conditions required 
4,500 miles over three years),65 and (ii) extending its broadband plant to over 715,000 
additional homes (the Conditions required 400,000). Comcast extended its brnadband 
infrastructure to 33 communities in 2011, exceeding its six-community commitment. 

• Comcast has also exceeded the requi rement to offer a broadband tier of at least 12 Mbps 
downstream speed (and 5 Mbps upstream) in all Comcast DOCSIS 3.0 markets. The 
"Performance" tier in all markets is 25/5 Mbps speed, and a 105 /20 Mbps tier is 
available in almost the entire footprint. 

• Comcast added courtesy broadband and video accounts to over 650 schools, libraries, or 
other community institutions in underserved areas (the Conditions required 600).66 

Now in a more dynamic, competitive, and far more resource-intensive marketplace, Comcast is 

poised - through the proposed acquisition of TWC - to revamp existing networks yet again, and 

to bring even greater benefits to millions of consumers. Comcast' s proven track record means 

that the Commission can be assured that Comcast will deliver on the broadband-related and other 

benefits it has described in connection with thi s transaction. 

Belt.er anti More Convenient Wi-Fi In and Outside the Home. The transaction will also 

drive benefits through deployment of advanced Wi-Fi equipment and networks - both within and 

outside consumers' homes. The quality of broadband service depends not only on the " last mile" 

infrastructure but also the delivery of the signal through the last few yards, so the availability of 

high-speed Wi-Fi gateways has a significant impact on the consumer's experience. 

64 Moreover. as described further in Section IV.E.1 below and detailed in Exhibit 9. Comcast has delivered on 
all of its commiuuents made in the NBCUniversal transaction. 

65 Third Annual Report of Compliance with Transaction Conditions. MB Docket No. 10-56. at 19 (filed Feb. 
28. 201 -l), http://comorate.comcast.com/images/MB-10-56-C-NBCU-Annual-Compliance-Report-2013 -2014-02-
28.pdf ("Third Annual Compliance Reporf'). 

66 Third Annual Compliance Report at 20. 
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Comcast has led the industry - not just the cable industry, but all broadband providers -

in rolling out in-home Wi-Fi gateways that give customers the nation 's fastest wireless speeds 

and excellent performance over their home wireless network (these gateways are capable of 

speeds of up to 270 Mbps as compared to speeds of 85 Mbps from the prior generation 

devices).67 Comcast has already deployed these gateways to approximately eight million 

households, where consumers now enjoy faster speeds and better performance over their home 

wireless network.68 In contrast, TWC only recently announced plans to begin deploying 

advanced in-home Wi-Fi gateways. This, in part, reflects the fact that scale is important in 

purchasing and deploying such equipment - and even more so for investing in the next 

generation of the technology. So the transaction will not only ensure that TWC customers enjoy 

access to today's best gateway devices, but will help position the company to offer all its 

customers tomorrow' s upgrades.69 

The substantial broadband infrastructure investment made possible by this transaction 

will also lead to greater access to many more public Wi-Fi hotspots to qualified Xfinity 

customers - a substantial consumer benefit.70 A Wi-Fi network becomes much more valuable as 

its coverage becomes more ubiquitous.71 Comcast has made Wi-Fi deployment a central focus 

of its investment and service strategy and is in the process of building one of the largest and most 

61 See Rob Slinkard Newest.\finily Wireless Gatewav Powers Connected Home 111ith the Fastest WiFi in the 
Nation, Comcast Voices (Apr. 26. 2013). ht1J?://coroora1e.comcas1.com/comcast-voices/newes1-xfmitv-wireless­
gatewa''-PO'vers-connected-home-witJ1-fastest-wifi-in-U1e-nation. 
68 See id. 
69 As Drs. Rosston and Topper explain, one such example of innovation arising from scale economies is 
whole home. cloud-based management tools. like parental controls and antivirus software. that can be implemented 
across all devices in the home. rather than on a per-device basis. Because the development of this technology 
requires significant fi,..;ed cost investments. the additional scale afforded by the transaction will allow U1e combined 
company to develop U1ese whole home tools more efficiently. See Rosston/Topper Deel. if 94. 

70 See Israel Deel. ~~ 191-92. 

71 Rosston/Topper Deel. 96. 

39 

44 



Exhibit 66.c.30 

REDACTED - FOR PUBLIC lNSPECTION 

robust Wi-Fi networks in the nation to give its broadband customers more flexibility and 

mobility, including Wi-Fi access at public venues like sports arenas. Customers are making full 

use of this service. For example, in February alone, there were over [( 11 unique users 

with approximately [[ ]] unique devices on the Xfinity WiFi network. Xfinity WiFi 

hotspots come in three different categories: (1) Outdoor (e.g., hanging off a cable wire); (2) as 

part of the service provided to small- and medium-sized businesses ("SMBs"); and (3) 

Neighborhood Hotspots (Wi-Fi residential gateways that offer a supplemental public pathway for 

other Xfinity users, without affecting the host customer's service and without needing the host's 

Wi-Fi password). In less than three years, Comcast has deployed approximately 870,000 Xfinity 

WiFi access points in its footprint (about [[ ]] of which are Neighborhood Hotspots in 

customers' homes).72 

Public awareness of the benefits of this early-stage initiative is increasing,73 and usage is 

steadily growing. In fact, users connecting to Neighborhood Hotspots utilize them for longer 

periods of time, with their sessions lasting three times as long as sessions on Outdoor hotspots 

and with users consuming almost three times as much data.74 

TWC has built out its own Wi-Fi network in certain of its markets (primariJy in New 

York and Los Angeles), although to a lesser degree than Comcast, having thus far deployed only 

See Jeff Baumgartner. Comcast Marches Toll'ards 1 Million f'Fi-Fi llotspo1s. Multichannel News. Mar. 5. 
2014. avai /able at hllp://www.multichanneLcom/distribulion/comcast-marches-toward- l-million-wi-fi-
hotspots/ J-18678. The fact that Comcasfs current Wi-Fi hotspot total has increased to this level from just 43.000 
hotspots one year ago underscores the substantial investments and commitment Comcast has made to its Wi-Fi 
i n.itiatives. 

Robert Channick. Comcast Turning Chicago Homes into Public Wi-Fi Hotspots. Chi. Trib., Mar. 5. 2014. 
avai I able at http://artic lcs.cl1icagotribune.co m/20 1-1-0 3-05/busi ness/chi-chicago-public-wifi-comcast-
20140304 I xfinity -wi-fi-moffettnatJ1anson-public-wi-fi-hot-spots/2. 

Overall X:finity WiFi usage is growing. See Israel Deel. ~ 192 ("[T]he average Comcast broadband user 
(excluding home subscribers in their own home) consumes approximately II 11 gigabytes of data per month via 
Wi-Fi. a figure that has increased by fl II percent over the past year."). 

40 

45 



Exhibit 66.c.30 

REDACTED - FOR PUBLIC INSPECTION 

29,000 Wi-Fi access points in its footprint and witb no equivalent of Neighborhood Hotspots to 

date. To be sure, Comcast and TWC are already both part of a CableWiFi initiative that allows 

Comcast and TWC customers to use certain Wi-Fi hotspots in each of their respective markets. 

But the transaction will provide a more seamJess fabric of Wi-Fi connectivity across the 

combined company's footprint. 75 The combined company will enjoy the geographic reach, 

economies of scale, customer density, and return on investment needed to expand Wi-Fi hotspots 

across the combined footprint, in part because "Comcast will internalize the benefits of a greater 

number of Wi-Fi access points to legacy Comcast customers who travel in the TWC footprint, 

and vice versa, because offering a broad Wi-Fi footprint makes Comcast and TWC more 

attractive to consumers."76 

This will be an important consumer benefit in its own right, by enhancing consumers' 

wireline access.77 Wider avai lability of Wi-Fi hotspots means that customers can use advanced 

devices in more places, more conveniently .7~ In addition, ubiquitous and robust Wi-Fi has direct 

and tangible benefits for public safety, as was demonstrated during the Boston Marathon 

bombing.79 The extension and expansion of the combined company's Wi-Fi network will 

provide a broader platform for the " innovation and decentralized investment that bas been a 

75 

76 

Angelakis Deel. if 25. 

Israel Deel. 1 195. 

Non-Xfinity internet customers can also take advantage of greater Wi-Fi availability outside the home. 
Comcast offers hourly. daily. and weekly Xfinity WiFi access passes for non-customers. Xfinity WiFi. Comcast 
Corp., http://www.comcast.com/wifi/default.htm?SCRedirect=true (Last visited Mar. 29. 201-l). 
78 In addition. policymakers have acknowledged tJ1at Wllicensed spectrum technologies like Wi-Fi arc "vital 
to our economy ... [,] have transformed the personal electronics industry. and are poised to make substantial 
contributions to the retail, manufacturing, and other sectors:· White House Office of Science and Technology 
Policy & The National Economic Council. Four Years of Broadband Grow1h. at 20 (Jw1e 2013). 
79 After tJ1e Boston Marnthon at1ack. cellular networks were overloaded. In response. "Comcast opened its 
network to anyone - including non-Comcast subscribers - with a Wi-Fi-enabled device to establish communications 
witl1 loved ones, leading to significantly increased usage of our Xfinity WiFi network in Boston and the surrounding 
communities:' Hearing on Stale of IVireless Com111unicarions Before Lhe S. Co111111. on Commerce, Sci., and 
Tramp. , l 13tb Cong. (2013) (Written testimony of Thomas E. Nagel, Senior Vice President, Comcast Corp. , at 6). 
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hallmark of the Wi-Fi boom" across the Internet ecosystem.80 As Commissioner Rosenworcel 

has recognized, "Wi-Fi is an essential onramp to the Internet" that "contribut[es] between $16-37 

billion to our economy annually."81 

But it could have an additional collateral benefit as well. A ubiquitous Wi-Fi network 

built by Comcast could make a "Wi-Fi-first" service, wruch combines commercial mobi le radio 

service with Wi-Fi , a more viable altemative.82 One prominent commenter has suggested this 

could be " a highly disruptive wireless offering," and " a game changer."83 

b. The Transaction Will Increase Broadband Competition and 
Enhance the Broadband Ecosystem. 

The transaction will also enhance the broadband ecosystem by spurring increased 

competition among broadband providers and fostering the virtuous cycle of innovation by edge 

providers. 

1. Broadband Providers WiJl Be Spurred To Compete More 
Effectively. 

The broadband market is competitive today, and this transaction will make it more so. 

By making the combined company a more effective competitor against traditional and emerging 

broadband providers, the transaction will spur other providers to act on powerful incentives to 

80 See Comments of Open Technology Institute at the New America Foundatfon. Public Knowledge. GN 
Docket No. 12-354, at 9 (Dec. 5. 2013): New America Foundation. Solving the "Spectrum Crunch:" Un licensed 
Spectrum on a High-Fiber Diel. at .J. (Fall 2013). available at 
hllp://w\vw.twcresearchorogram.com/publications.php. 
81 Remarks of FCC Commissioner Jessica Rosenworcel. Wi-Fi in ihe 5 GHz Fast lane. The National Press 
Club (Mar. 7, 2014). available al http://transition.fcc.gov/Dailv Releases/Dailv Business/201.J./db0307 /DOC-
325938Al.pdf. 
82 See Israel Deel. 1197 (describing potential entry by combining Wi-Fi infrastructure with a mobile virtual 
network operator option); Rosston-Topper Deel. 99 & n.95 (same). 
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Exhibit 66.c.30 

REDACTED - FOR PUBLIC INSPECTION 

meet competition and win consumers. In response to the combined company' s investments in 

broadband faci lities, equipment, and speeds, AT&T, Verizon, Century Link, other ILECs, cable 

overbuilders, satellite providers, and wireless broadband providers will have every reason to 

improve and expand the quality of their broadband offerings. 

Even considering only wireline ILEC Internet access service, competition is pervasive, 

and this does not account for cable overbui lders, satellite broadband, and wireless broadband. 

As shown in the map below, in 98.4 percent of Comcast and TWC' s combined service areas, 

customers have a choice between Comcast or TWC and one or more top-10 ILEC competitors. 

More specifically, the orange in the map represents the combined service areas of Comcast and 

TWC where a top-10 ILEC offers Internet access service. The red shows the very few areas 

(representing about 1.6 percent of Comcast and TWC's service areas) not currently served by a 

top- I 0 ILEC. 
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