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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement is declared effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, please check the following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered per unit offering price registration fee®
Common stock, par value $1.00 per
share 973,291,961 shares N/A $28,634,198,388.68>  $3,688,084.75
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(1) Calculated in accordance with Rules 457(c), 457(f)(1) and 457(f)(3) promulgated under the Securities Act. The
proposed maximum aggregate offering price is solely for the purpose of calculating the registration fee.
(2) Previously paid in connection with the initial filing of this registration statement on July 1, 2014.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the SEC, acting pursuant to said section 8(a),
may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. AT&T Inc. may not
sell the securities offered by this proxy statement/prospectus until the registration statement filed with the
Securities and Exchange Commission is effective. This proxy statement/prospectus is not an offer to sell these
securities and AT&T Inc. is not soliciting an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION, DATED AUGUST 14, 2014

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

[ 12014
Dear Stockholders:

We cordially invite you to attend a special meeting of stockholders of DIRECTYV, a Delaware corporation, to be held
on[ ],2014, at[ ] Eastern time, at [ ], which we refer to as the special meeting. As previously announced, on May 18,
2014, DIRECTYV entered into a merger agreement providing for the combination of DIRECTV with AT&T Inc., a
Delaware corporation. At the special meeting, you will be asked to consider and vote upon a proposal to adopt the
merger agreement.

If the merger contemplated by the merger agreement is completed, you will be entitled to receive for each share of
DIRECTV common stock an amount equal to $28.50 in cash plus a number of shares of AT&T common stock equal
to the exchange ratio set forth in the merger agreement, which we refer to as the exchange ratio. The exchange ratio
depends on the volume weighted average of the trading price of AT&T common stock on the New York Stock
Exchange, which we refer to as the NYSE, on each of the 30 consecutive NYSE trading days ending on the trading
day that is three trading days prior to the date of the merger, which we refer to as the average stock price. If the
average stock price is between (or including) $34.903 and $38.577 per share, the exchange ratio shall be the quotient
of $66.50 divided by the average stock price. If the average stock price is greater than $38.577, the exchange ratio
shall be 1.724. If the average stock price is less than $34.903, the exchange ratio shall be 1.905. AT&T common stock
is traded on the NYSE under the trading symbol T and we encourage you to obtain quotes for the AT&T common
stock, given that part of the merger consideration is payable in shares of AT&T common stock.

The merger cannot be completed unless DIRECTYV stockholders holding at least a majority of the shares of DIRECTV
common stock outstanding as of the close of business on [ ], 2014, the record date for the special meeting, vote in
favor of the adoption of the merger agreement at the special meeting.

Your vote is very important, regardless of the number of shares you own. The merger cannot be completed
unless the holders of at least a majority of the outstanding shares of DIRECTYV common stock entitled to vote

thereon vote to adopt the merger agreement. A failure to vote or an abstention will have the same effect as a
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vote AGAINST the adoption of the merger agreement.

Even if you plan to attend the special meeting in person, DIRECTYV requests that you complete, sign, date and return,
as promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit your proxy by
telephone or the Internet prior to the special meeting to ensure that your shares of DIRECTV common stock will be
represented at the special meeting if you are unable to attend. If you hold your shares in street name through a bank,
brokerage firm or other nominee, you should follow the procedures provided by your bank, brokerage firm or other
nominee to vote your shares.

YOUR PROXY IS BEING SOLICITED BY THE BOARD OF DIRECTORS OF DIRECTV. AFTER
CAREFUL CONSIDERATION, THE DIRECTV BOARD OF DIRECTORS HAS UNANIMOUSLY
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DETERMINED THAT THE MERGER IS FAIR TO, AND IN THE BEST INTERESTS OF, DIRECTV AND
ITS STOCKHOLDERS, APPROVED THE MERGER AND THE OTHER TRANSACTIONS
CONTEMPLATED BY THE MERGER AGREEMENT, ADOPTED, APPROVED AND DECLARED
ADVISABLE THE MERGER AGREEMENT, AND RESOLVED TO RECOMMEND THE ADOPTION OF
THE MERGER AGREEMENT BY DIRECTV STOCKHOLDERS. OUR BOARD OF DIRECTORS
UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ADOPTION OF THE MERGER
AGREEMENT AND FOR THE OTHER PROPOSALS DESCRIBED IN THE ACCOMPANYING PROXY
STATEMENT/PROSPECTUS. THE BOARD OF DIRECTORS MADE ITS DETERMINATION AFTER
CONSULTATION WITH ITS LEGAL AND FINANCIAL ADVISORS AND AFTER CONSIDERING A
NUMBER OF FACTORS. In considering the recommendation of the board of directors of DIRECTV, you should be
aware that certain directors and executive officers of DIRECTV will have interests in the merger that may be different
from, or in addition to, the interests of DIRECTV stockholders generally. See the section entitled Interests of
DIRECTYV s Directors and Executive Officers in the Merger beginning on page 116 of the accompanying proxy
statement/prospectus.

In particular, we urge you to read carefully the section entitled _Risk Factors beginning on page 32 of the
accompanying proxy statement/prospectus. If you have any questions regarding the accompanying proxy
statement/prospectus, you may call MacKenzie Partners, Inc., which we refer to as MacKenzie, DIRECTYV s
proxy solicitor, by calling toll-free at (800) 322-2885.

We urge you to read carefully and in their entirety the accompanying proxy statement/prospectus, including the
Annexes and the documents incorporated by reference.

On behalf of the board of directors of DIRECTYV, thank you for your consideration and continued support.
Sincerely,

Michael D. White

Chairman of the Board, President and

Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE MERGER OR OTHER TRANSACTIONS
DESCRIBED IN THE ATTACHED PROXY STATEMENT/PROSPECTUS OR THE SECURITIES TO BE
ISSUED PURSUANT TO THE MERGER UNDER THE ATTACHED PROXY STATEMENT/
PROSPECTUS NOR HAVE THEY DETERMINED IF THE ATTACHED PROXY STATEMENT/
PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The accompanying proxy statement/prospectus is dated [ ], 2014 and is first being mailed to DIRECTYV stockholders
on or about [ ], 2014.
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DIRECTV
2260 East Imperial Highway
El Segundo, California 90245
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
Dear Stockholder:

You are cordially invited to attend a special meeting of DIRECTV stockholders. The special meeting will be held on
[ 1,2014, at [ ] Eastern time, at [ ], to consider and vote upon the following matters:

1. aproposal to adopt the Agreement and Plan of Merger, dated as of May 18, 2014, as it may be amended
from time to time, by and among DIRECTYV, a Delaware corporation, AT&T Inc., a Delaware corporation,
and Steam Merger Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of AT&T
Inc. A copy of the merger agreement is attached as Annex A to the accompanying proxy
statement/prospectus;

2. aproposal to approve, by non-binding, advisory vote, certain compensation arrangements for DIRECTV s
named executive officers in connection with the merger contemplated by the merger agreement; and

3. adjournments of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to adopt the merger agreement.
The record date for the special meeting is [ ], 2014. Only stockholders of record as of the close of business on [ ], 2014
are entitled to notice of, and to vote at, the special meeting. All stockholders of record as of that date are cordially
invited to attend the special meeting in person.

Your vote is very important, regardless of the number of shares of DIRECTV common stock that you own. The
merger cannot be completed unless the merger agreement is adopted by the affirmative vote of the holders of at least a
majority of the outstanding shares of DIRECTV common stock entitled to vote thereon. Even if you plan to attend the
special meeting in person, DIRECTYV requests that you complete, sign, date and return, as promptly as possible, the
enclosed proxy card in the accompanying prepaid reply envelope or submit your proxy by telephone or the Internet
prior to the special meeting to ensure that your shares of DIRECTV common stock will be represented at the special
meeting if you are unable to attend. If you hold your shares in street name through a bank, brokerage firm or other
nominee, you should follow the procedures provided by your bank, brokerage firm or other nominee to vote your
shares. If you fail to submit a proxy or to attend the special meeting in person or do not provide your bank, brokerage
firm or other nominee with instructions as to how to vote your shares, as applicable, your shares of DIRECTV
common stock will not be counted for purposes of determining whether a quorum is present at the special meeting and
will have the same effect as a vote  AGAINST the adoption of the merger agreement.
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Your proxy is being solicited by the board of directors of DIRECTV. After careful consideration, our board of
directors has unanimously (i) determined that the merger is fair to, and in the best interests of, DIRECTV,
(i1) approved the merger and the other transactions contemplated thereby, (iii) adopted, approved and declared
advisable the merger agreement, and (iv) resolved to recommend the adoption of the merger agreement to
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DIRECTYV stockholders. Our board of directors unanimously recommends that you vote FOR the adoption of
the merger agreement and FOR the other proposals described in the accompanying proxy
statement/prospectus. The board of directors made its determination after consultation with its legal and
financial advisors and after considering a number of factors. In considering the recommendation of the board
of directors of DIRECTYV, you should be aware that the directors and executive officers of DIRECTYV will have
interests in the merger that may be different from or in addition to the interests of DIRECTYV stockholders
generally. See the section entitled Interests of DIRECTV s Directors and Executive Officers in the Merger
beginning on page 116 of the accompanying proxy statement/prospectus.

To gain admittance to the special meeting, please detach and retain the admission ticket attached to your proxy card. If
your shares of DIRECTV common stock are held through a bank, brokerage firm or other nominee, please bring
evidence that you own DIRECTV common stock to the special meeting and we will provide you with an admission
ticket. If you received your special meeting materials electronically and wish to attend the meeting, please follow the
instructions provided for attendance. A form of government-issued photo ID will be required to enter the special
meeting.

Under Delaware law, DIRECTYV stockholders who do not vote in favor of the adoption of the merger agreement will
have the right to seek appraisal of the fair value of their shares of DIRECTV common stock as determined by the
Delaware Court of Chancery if the merger is completed, but only if they submit a written demand for such an
appraisal prior to the vote on the adoption of the merger agreement and comply with the other Delaware law
procedures explained in the accompanying proxy statement. DIRECTYV stockholders who do not vote in favor of the
adoption of the merger agreement and who submit a written demand for such an appraisal prior to the vote on the
adoption of the merger agreement and comply with the other Delaware law procedures will not receive the merger
consideration.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR
THE INTERNET. IF YOU ATTEND THE SPECIAL MEETING AND VOTE IN PERSON, YOUR VOTE BY
BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

By Order of the Board of Directors,

Michael Hartman

Corporate Secretary

El Segundo, California

Dated: [ ], 2014
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about DIRECTV and

AT&T Inc., which we refer to as AT&T, from other documents that DIRECTV and AT&T have filed with the U.S.
Securities and Exchange Commission, which we refer to as the SEC, and that are contained in or incorporated by
reference into this proxy statement/prospectus. For a listing of documents incorporated by reference into this proxy
statement/prospectus, please see the section entitled Where You Can Find More Information beginning on page 143 of
this proxy statement/prospectus. This information is available for you to review at the SEC s public reference room
located at 100 F Street, N.E., Room 1580, Washington, DC 20549, and through the SEC s website at www.sec.gov.

You may request copies of this proxy statement/prospectus and any of the documents incorporated by
reference into this proxy statement/prospectus or other information concerning DIRECTYV, without charge, by
written or telephonic request directed to DIRECTYV, Attention: Office of the Corporate Secretary, 2260 East
Imperial Highway, El Segundo, California 90245, Telephone (310) 964-0724; or MacKenzie Partners, Inc.,
which we refer to as MacKenzie, DIRECTYV s proxy solicitor, by calling toll-free at (800) 322-2885.

You may also request a copy of this proxy statement/prospectus and any of the documents incorporated by
reference into this proxy statement/prospectus or other information concerning AT&T, without charge, by
written or telephonic request directed to AT&T Inc., Attention: Stockholder Services, One AT&T Plaza, 208
South Akard Street, Dallas, Texas 75202, Telephone (210) 821-4105; or from the SEC through the SEC website
at the address provided above.

In order for you to receive timely delivery of the documents in advance of the special meeting of DIRECTV
stockholders to be held on [ ], 2014, you must request the information no later than five business days prior to
the date of the special meeting, by [ ], 2014.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by AT&T (File

No. 333-197144), constitutes a prospectus of AT&T under Section 5 of the Securities Act of 1933, as amended, which
we refer to as the Securities Act, with respect to the shares of common stock, par value $1.00 per share, of AT&T,
which we refer to as AT&T common stock, to be issued to DIRECTV stockholders pursuant to the Agreement and
Plan of Merger, dated as of May 18, 2014, by and among DIRECTV, AT&T and Steam Merger Sub LLC, which we
refer to as merger sub, as it may be amended from time to time, which we refer to as the merger agreement. This
document also constitutes a proxy statement of DIRECTV under Section 14(a) of the Securities Exchange Act of
1934, as amended, which we refer to as the Exchange Act. It also constitutes a notice of meeting with respect to the
special meeting, at which DIRECTYV stockholders will be asked to consider and vote upon the adoption of the merger
agreement.

AT&T has supplied all information contained or incorporated by reference into this proxy statement/prospectus
relating to AT&T, and DIRECTYV has supplied all such information relating to DIRECTV.

You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. AT&T and DIRECTV have not authorized anyone to provide you with information that is
different from that contained in or incorporated by reference into this proxy statement/prospectus. This proxy
statement/prospectus is dated [ ], 2014, and you should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than such date. Further, you should not assume that the
information incorporated by reference into this proxy statement/prospectus is accurate as of any date other than the

Table of Contents 11



Edgar Filing: AT&T INC. - Form S-4/A

date of the incorporated document. Neither the mailing of this proxy statement/prospectus to DIRECTV stockholders
nor the issuance by AT&T of shares of its common stock pursuant to the merger agreement will create any implication
to the contrary.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are intended to briefly address some commonly asked questions regarding the
merger, the merger agreement and the special meeting. These questions and answers may not address all questions

that may be important to you as a DIRECTYV stockholder. Please refer to the section entitled Summary beginning on
page 11 of this proxy statement/prospectus and the more detailed information contained elsewhere in this proxy
statement/prospectus, the annexes to this proxy statement/prospectus and the documents referred to in this proxy
statement/prospectus, which you should read carefully and in their entirety. You may obtain the information
incorporated by reference into this proxy statement/prospectus without charge by following the instructions under the
section entitled Where You Can Find More Information beginning on page 143 of this proxy statement/prospectus.

Q: Why am I receiving this proxy statement/prospectus and proxy card?

A: DIRECTYV has agreed to combine with AT&T under the terms of the merger agreement that are described in this
proxy statement/prospectus. If the merger agreement is adopted by DIRECTYV stockholders and the other
conditions to closing under the merger agreement are satisfied or waived, DIRECTV will merge with and into
Steam Merger Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of AT&T, which
we refer to as merger sub, with merger sub surviving the merger as a wholly owned subsidiary of AT&T, which
we refer to as the surviving company. As a result of the merger, DIRECTV will no longer be a publicly held
company. Following the merger, DIRECTV common stock will be delisted from the NASDAQ Stock Market,
which we refer to as NASDAQ, and deregistered under the Exchange Act, and DIRECTV will no longer be
required to file periodic reports with the SEC in respect of DIRECTV common stock.

DIRECTYV is holding the special meeting to ask its stockholders to consider and vote upon a proposal to adopt the
merger agreement. DIRECTV stockholders are also being asked (i) to grant authority to proxy holders to vote in favor
of adjournments of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the special meeting to adopt the merger agreement, and (ii) to consider and vote upon a proposal to
approve, by non-binding, advisory vote, certain compensation arrangements for DIRECTV s named executive officers
in connection with the merger.

This proxy statement/prospectus includes important information about the merger, the merger agreement, a copy of
which is attached as Annex A to this proxy statement/prospectus, and the special meeting. DIRECTYV stockholders
should read this information carefully and in its entirety. The enclosed voting materials allow stockholders to vote
their shares without attending the special meeting in person.

Q: Does my vote matter?

A: Yes. The merger cannot be completed unless the merger agreement is adopted by the DIRECTYV stockholders.
For stockholders, if you fail to submit a proxy or vote in person at the special meeting, or vote to abstain, or you
do not provide your bank, brokerage firm or other nominee with instructions, as applicable, this will have the
same effect as a vote  AGAINST the adoption of the merger. The DIRECTYV board unanimously recommends that
stockholders vote  FOR the adoption of the merger agreement.
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Q: What is the vote required to approve each proposal at the DIRECTY special meeting?

A: The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of DIRECTV common stock entitled to vote thereon. Because the affirmative vote required to adopt the
merger agreement is based upon the total number of outstanding shares of DIRECTV common stock, if you fail
to submit a proxy or vote in person at the special meeting, or vote to abstain, or you do not provide your bank,
brokerage firm or other nominee with instructions, as applicable, this will have the same effect as a vote

AGAINST the adoption of the merger agreement.

The proposal to approve the merger-related executive compensation requires the affirmative vote of a majority of

votes cast thereon; however, such vote is non-binding and advisory only. If you vote to abstain or if you fail to submit

a proxy or to vote in person at the special meeting or if your shares of DIRECTV
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common stock are held through a bank, brokerage firm or other nominee and you do not instruct your bank, brokerage
firm or other nominee to vote your shares of DIRECTV common stock, your shares of DIRECTV common stock will
not be voted, but this will not have an effect on the proposal to approve, by non-binding, advisory vote, the
merger-related executive compensation.

The approval of adjournments of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the special meeting to adopt the merger agreement requires the affirmative vote of
the holders of a majority of shares of DIRECTV common stock present in person or represented by proxy and entitled
to vote thereon, whether or not a quorum is present. If your shares of DIRECTV common stock are present at the
special meeting but are not voted on the proposal, or if you vote to abstain on the proposal, each will have the effect of
avote AGAINST adjournments of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the special meeting to adopt the merger agreement. If you fail to submit a proxy
and to attend the special meeting or if your shares of DIRECTV common stock are held through a bank, brokerage
firm or other nominee and you do not instruct your bank, brokerage firm or other nominee to vote your shares of
DIRECTYV common stock, your shares of DIRECTV common stock will not be voted, but this will not have an effect
on the vote to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to adopt the merger agreement.

See the section entitled, Information About the Special Meeting Record Date and Quorum beginning on page 46 of this
proxy statement/prospectus.

Q: How does the DIRECTY board recommend that I vote at the special meeting?

A: The board of directors of DIRECTYV, which we refer to as the DIRECTV board, unanimously recommends that
DIRECTYV stockholders vote FOR the adoption of the merger agreement, FOR adjournments of the special
meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the
special meeting to adopt the merger agreement and FOR the approval, by non-binding, advisory vote, of certain
compensation arrangements for DIRECTV s named executive officers in connection with the merger. See the
section entitled The Merger Recommendation of the DIRECTV Board; DIRECTV s Reasons for the Merger
beginning on page 62 of this proxy statement/prospectus.

Q: What will I receive if the merger is completed?

A: If the merger is completed, each share of DIRECTV common stock issued and outstanding immediately prior to
the completion of the merger will be converted into the right to receive $28.50 in cash, plus a number of shares of
AT&T common stock equal to an exchange ratio set forth in the merger agreement and defined below, which we
refer to as the exchange ratio.

Q: What is the exchange ratio?

A:
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The exchange ratio is used to determine the number of shares of AT&T common stock DIRECTV
stockholders will be entitled to receive for each share of DIRECTV common stock they hold. The
exchange ratio is established in accordance with the merger agreement and depends on the volume
weighted average of the trading price of AT&T common stock on the New York Stock Exchange,
which we refer to as the NYSE, on each of the 30 consecutive NYSE trading days ending on the
trading day that is three trading days prior to the date of the merger, which we refer to as the average
stock price. If the average stock price is between (or equal to) $34.903 and $38.577 per share, the
exchange ratio will be the quotient obtained by dividing $66.50 by the average stock price. If the
average stock price is greater than $38.577, the exchange ratio will be 1.724. If the average stock price
is less than $34.903, the exchange ratio will be 1.905. Accordingly, the actual number of shares and
the value of AT&T common stock delivered to DIRECTYV stockholders will depend on the average
stock price. See the section entitled Per Share Merger Consideration beginning on page 52 of this
proxy statement/prospectus for a chart illustrating a range of potential values of the exchange ratio and
of the stock portion of the per share merger consideration at varying average stock price values.
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Q: What is the value of the per share merger consideration?

A: The exact value of the per share merger consideration that DIRECTYV stockholders receive will depend on the
price per share of AT&T common stock at the time of the merger and the number of shares received will depend
on the average price per share at which AT&T common stock trades during a period leading up to the merger.
Those prices will not be known at the time of the special meeting and may be less than the current price or the
price at the time of the special meeting. Based on the closing stock price of AT&T common stock on the NYSE
on May 16, 2014, the last trading day before public announcement of the merger, of $36.74, and assuming that
price was the average stock price, the applicable exchange ratio would be 1.810 and the value of the per share
merger consideration would be $95.00 for each share of DIRECTV common stock. Based on the closing stock
price of AT&T common stock on the NYSE on [ ], 2014, the latest practicable date before the mailing of this
proxy statement/prospectus, of $[ ], and assuming that such price was the average stock price, the applicable
exchange ratio would be [ ] and the value of the per share merger consideration would be $[ ] for each share of
DIRECTYV common stock. We urge you to obtain current market quotations of AT&T common stock and

DIRECTYV common stock. See the section entitled Where You Can Find More Information beginning at page 143

of this proxy statement/prospectus.

Q: What happens if I am eligible to receive a fraction of a share of AT&T common stock as part of the per
share merger consideration?

A: If the aggregate number of shares of AT&T common stock that you are entitled to receive as part of the per share
merger consideration includes a fraction of a share of AT&T common stock, you will receive cash in lieu of that
fractional share. See the section entitled The Merger Agreement Fractional Shares beginning on page 93 of this
proxy statement/prospectus.

Q: What will holders of DIRECTYV stock based plans receive in the merger?

A: At the effective time of the merger, which we refer to as the effective time, each outstanding (i) option to
purchase shares of DIRECTV common stock, (ii) right to receive shares or cash pursuant to the exercise of any
stock appreciation right, (iii) restricted stock unit and (iv) performance stock unit, in each case, whether vested or
unvested, will be converted, on the same terms and conditions as were applicable under such DIRECTYV equity
award immediately prior to the effective time (except as described below in the case of performance stock units),
into an AT&T equity award based upon the number of shares of AT&T common stock equal to the product of
(A) the number of shares of DIRECTV common stock subject to such award immediately prior to the effective
time and (B) the option exchange ratio (defined below).

As converted, each option will have an exercise price per share equal to the result obtained by dividing (i) the exercise

price per share of DIRECTV common stock subject to such option immediately prior to the merger by (ii) the option

exchange ratio. With respect to the conversion of the performance stock units, performance for any periods that have
ended prior to the effective time will be based on the actual performance achieved and performance for fiscal years
that have not ended prior to the effective time will conclusively be based on the target level.

The option exchange ratio means a fraction, the numerator of which is the sum of $28.50 plus an amount equal to the
product of the exchange ratio and the average stock price and the denominator of which is the average stock price. See

Table of Contents 18



Edgar Filing: AT&T INC. - Form S-4/A

the section entitled The Merger Agreement Interests of DIRECTV s Directors and Executive Officers in the
Merger Equity Compensation Awards beginning on page 116 of this proxy statement/prospectus.

Q: What will happen to DIRECTY as a result of the merger?

A: If the merger is completed, DIRECTV will be merged with and into merger sub, with merger sub continuing as
the surviving company and a wholly owned subsidiary of AT&T. Merger sub will be renamed DIRECTV upon
completion of the merger.
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Q: What equity stake will DIRECTYV stockholders hold in AT&T immediately following the merger?

A:

Based on the number of issued and outstanding shares of AT&T common stock and DIRECTV common stock as
of June 30, 2014, and based on the minimum and maximum potential exchange ratios of 1.724 and 1.905,
respectively, holders of shares of DIRECTV common stock as of immediately prior to the closing of the merger
will hold, in the aggregate, between approximately 14.3% and 15.6% of the issued and outstanding shares of
AT&T common stock immediately following the closing of the merger. The exact number of shares of AT&T
common stock that will be issued in the merger will not be determined until the exchange ratio is set, which will
not be determined until the date of the merger is known.

When do you expect the merger to be completed?

Subject to the satisfaction or waiver of the closing conditions described under the section entitled, The Merger
Agreement Conditions to Completion of the Merger beginning on page 104 of this proxy statement/prospectus,
including the adoption of the merger agreement by DIRECTYV stockholders at the special meeting, DIRECTV
and AT&T expect that the merger will take about a year from the signing of the merger agreement to be
completed. However, it is possible that factors outside the control of both companies could result in the merger
being completed at a different time or not at all.

What are the material United States federal income tax consequences of the merger to DIRECTV
stockholders?

The closing of the merger is conditioned upon the receipt by each of AT&T and DIRECTYV of an opinion from its
respective counsel that the merger will constitute a reorganization within the meaning of section 368(a) of the
Internal Revenue Code of 1986, as amended, which we refer to as the Internal Revenue Code. Assuming the
merger constitutes a reorganization, subject to the limitations and qualifications described in the section entitled

Material United States Federal Income Tax Consequences beginning on page 120 of this proxy
statement/prospectus, DIRECTYV stockholders whose shares of DIRECTV common stock are exchanged in the
merger for shares of AT&T common stock and cash generally will recognize capital gain (but not loss) realized
on the exchange in an amount not exceeding the amount of cash received (except with respect to any cash
received in lieu of a fractional share of AT&T common stock, as discussed in the section entitled Material United
States Federal Income Tax Consequences Cash Received Instead of a Fractional Share of AT&T Common Stock
beginning on page 122 of this proxy statement/prospectus).

For a more detailed discussion of the material United States federal income tax consequences of the transaction,
please see the section entitled Material United States Federal Income Tax Consequences beginning on page 120 of this
proxy statement/prospectus.

The tax consequences of the merger to any particular stockholder will depend on that stockholder s particular facts and
circumstances. Accordingly, you are urged to consult your tax advisor to determine your tax consequences from the
merger.
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Q: What is the employee matters agreement?

A: In connection with the merger, DIRECTV, AT&T and merger sub have entered into an employee matters
agreement in order to address certain DIRECTV employee compensation and benefit matters during the period
leading up to and for a period following the effective time. For a more detailed description of the employee
matters agreement, please see the section entitled The Merger Agreement Employee Matters Agreement
beginning on page 109 of this proxy statement/prospectus.

Q: Who can vote at the special meeting?

A: All holders of record of DIRECTYV common stock as of the close of business on [ ], 2014, the record date for the
special meeting, which we refer to as the record date, are entitled to receive notice of, and to vote at,
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the special meeting. Each holder of DIRECTV common stock is entitled to cast one vote on each matter properly

brought before the special meeting for each share of DIRECTV common stock that such holder owned of record
as of the record date.

Q: When and where is the special meeting?

A: The special meeting will be held on [ ], 2014, at [ ] Eastern time, at [ ]. To gain admittance to the special meeting,

please detach and retain the admission ticket attached to your proxy card. If your shares of DIRECTV common
stock are held through a bank, brokerage firm or other nominee, please bring evidence that you own DIRECTV
common stock to the special meeting and we will provide you with an admission ticket. If you received your
special meeting materials electronically and wish to attend the meeting, please follow the instructions provided
for attendance. A form of government-issued photo ID will be required to enter the special meeting. For
additional information about the special meeting, see the section entitled Information About the Special Meeting
beginning on page 146 of this proxy statement/prospectus.

Q: How will I receive the merger consideration to which I am entitled?

A: After receiving the proper documentation from you, following the effective time, the exchange agent will forward
to you the AT&T common stock and cash to which you are entitled. If you hold certificated shares of a
predecessor of DIRECTV, you may submit those certificates as well in exchange for the merger consideration.
More information on the documentation you are required to deliver to the exchange agent may be found under the
caption Exchange and Payment Procedures beginning on page 91 of this proxy statement/prospectus.

Q: Will my shares of AT&T common stock acquired in the merger receive a dividend?

A: After the closing of the merger, as a holder of AT&T common stock you will receive the same dividends on
shares of AT&T common stock that all other holders of shares of AT&T common stock will receive with any
dividend record date that occurs after the merger is completed.

Former DIRECTYV stockholders who hold DIRECTYV or predecessor share certificates will not be entitled to be paid

dividends otherwise payable on the shares of AT&T common stock into which their shares of DIRECTV common

stock are exchangeable until they surrender their DIRECTYV or predecessor share certificates according to the
instructions provided to them. Dividends will be accrued for these stockholders and they will receive the accrued
dividends when they surrender their DIRECTV or predecessor share certificates subject to abandoned property laws.

AT&T most recently paid a quarterly dividend on August 1, 2014, in an amount equal to $0.46 per share of AT&T

common stock.

All future AT&T dividends will remain subject to approval by the board of directors of AT&T, which we refer to as
the AT&T board.

Q: What am I being asked to vote on at the special meeting?
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A: You are being asked to consider and vote upon (i) a proposal to adopt the merger agreement, (ii) a proposal to
approve, by non-binding, advisory vote, certain compensation arrangements for DIRECTV s named executive
officers in connection with the merger and (iii) adjournments of the special meeting, if necessary or appropriate,
to solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the merger
agreement.

Q: Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for DIRECTV s named executive officers of DIRECTY in connection
with the merger?

A: Under SEC rules, DIRECTYV is required to seek a non-binding, advisory vote with respect to the compensation
that may be paid or become payable to its named executive officers that is based on, or otherwise relates to, the
merger.
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Q: What will happen if DIRECTY stockholders do not approve this merger-related compensation?

A: Approval of the compensation that may be paid or become payable to DIRECTV s named executive officers that
is based on, or otherwise relates to, the merger is not a condition to completion of the merger. The vote is an
advisory vote and will not be binding on DIRECTYV or the surviving company in the merger. If the merger is
completed, the merger-related compensation may be paid to DIRECTV s named executive officers to the extent
payable in accordance with the terms of their compensation agreements and arrangements even if DIRECTV
stockholders do not approve by non-binding, advisory vote, the merger-related compensation.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: If your shares of DIRECTV common stock are registered directly in your name with the transfer agent of
DIRECTYV, Broadridge Corporate Issuer Solutions, Inc., you are considered the stockholder of record with
respect to those shares. As the stockholder of record, you have the right to vote, to grant a proxy for your vote
directly to DIRECTYV or to a third party to vote at the special meeting.

If your shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares

held in street name, and your bank, brokerage firm or other nominee is considered the stockholder of record with

respect to those shares. Your bank, brokerage firm or other nominee will send you, as the beneficial owner, a package
describing the procedure for voting your shares. You should follow the instructions provided by them to vote your
shares. You are invited to attend the special meeting; however, you may not vote these shares in person at the special
meeting unless you obtain a legal proxy from your bank, brokerage firm or other nominee that holds your shares,
giving you the right to vote the shares at the special meeting.

Q: If my shares of DIRECTYV common stock are held in street name by my bank, brokerage firm or other
nominee, will my bank, brokerage firm or other nominee automatically vote those shares for me?

A: Your bank, brokerage firm or other nominee will only be permitted to vote your shares of DIRECTV common
stock if you instruct your bank, brokerage firm or other nominee how to vote. You should follow the procedures
provided by your bank, brokerage firm or other nominee regarding the voting of your shares of DIRECTV
common stock. In accordance with the rules of NASDAQ, banks, brokerage firms and other nominees who hold
shares of DIRECTV common stock in street name for their customers have authority to vote on routine proposals
when they have not received instructions from beneficial owners. However, banks, brokerage firms and other
nominees are precluded from exercising their voting discretion with respect to non-routine matters, such as the
adoption of the merger agreement, the proposal to approve, by non-binding, advisory vote, the merger-related
executive compensation, and adjournments of the special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to adopt the merger agreement.
As aresult, absent specific instructions from the beneficial owner of such shares, banks, brokerage firms and
other nominees are not empowered to vote such shares. The effect of not instructing your broker how you wish
your shares to be voted will be the same as a vote  AGAINST the adoption of the merger agreement, and will not
have an effect on the proposal to approve, by non-binding, advisory vote, the merger-related executive
compensation or on the vote to adjourn the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the special meeting to adopt the merger agreement.
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Q: How many votes do I have?

A: Each DIRECTYV stockholder is entitled to one vote for each share of DIRECTV common stock held of record as
of the record date. As of the close of business on the record date, there were [ ] outstanding shares of DIRECTV
common stock.
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Q: What constitutes a quorum for the special meeting?

A: The presence, in person or represented by proxy, of holders of a majority of all of the outstanding shares
of DIRECTV common stock entitled to vote at the special meeting constitutes a quorum for the purposes
of the special meeting, unless or except to the extent that the presence of a larger number may be required
by the DIRECTYV charter or the DIRECTYV bylaws or by applicable law. Abstentions are considered for
purposes of establishing a quorum. A quorum is necessary to transact business at the special meeting.
Once a share of DIRECTV common stock is represented at the special meeting, it will be counted for the
purpose of determining a quorum at the special meeting and any adjournment of the special meeting.
However, if a new record date is set for the adjourned special meeting, then a new quorum will be
determined. The DIRECTYV bylaws provide that if a quorum shall fail to attend any meeting, the chairman
of the meeting may adjourn the meeting from time to time, without notice other than by announcement at
the meeting, to another date, place, if any, and time until a quorum shall be present.

Q: How do I vote?

A:  Stockholder of Record. If you are a stockholder of record, you may have your shares of DIRECTV common stock
voted on the matters to be presented at the special meeting in any of the following ways:

by telephone or over the Internet, by accessing the telephone number or Internet website specified on the
enclosed proxy card. The control number provided on your proxy card is designed to verify your identity
when voting by telephone or by Internet. Proxies delivered over the internet or by telephone must be
submitted by [ ], 2014. Please be aware that if you vote by telephone or over the Internet, you may incur costs
such as telephone and Internet access charges for which you will be responsible;

by completing, signing, dating and returning the enclosed proxy card in the accompanying prepaid reply
envelope; or

in person you may attend the special meeting and cast your vote there.
Beneficial Owner. If you are a beneficial owner, please refer to the instructions provided by your bank, brokerage firm
or other nominee to see which of the above choices are available to you. Please note that if you are a beneficial owner
and wish to vote in person at the special meeting, you must obtain a legal proxy from your bank, brokerage firm or
other nominee.

DIRECTV 401(k) Savings Plan. If you are a participant in the DIRECTV 401(k) Savings Plan, which we refer to as
the 401(k) savings plan, and you invest in the DIRECTV common stock fund, you are a named fiduciary for voting
purposes under the Employee Retirement Income Security Act of 1974, which we refer to as ERISA. As a named
fiduciary, you direct the trustee of the 401(k) savings plan on how to vote the shares allocated to your account as well
as a portion of the shares for which timely instructions are not received. If you do not provide instructions on how to
vote your shares held in the DIRECTV common stock fund, those shares may be voted by the trustee in the same
proportion as the shares for which the trustee receives instructions from all other participants, unless not otherwise
permitted by ERISA. For stock held through the DIRECTV common stock fund, whether you submit voting
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instructions for your stock by telephone, through the mail or by Internet, your directions must be received by no later
than [ ], 2014. Please note that while you may attend the special meeting, you may not vote stock held through the
DIRECTYV common stock fund at the meeting.

Q: How can I change or revoke my vote?

A: You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time
before it is exercised, by voting again at a later date through any of the methods available to you, by attending the
special meeting and voting in person, or by giving written notice of revocation to DIRECTYV prior to the time the
special meeting begins. Written notice of revocation should be mailed to: DIRECTV, Attention: Office of the
Corporate Secretary, 2260 East Imperial Highway, El Segundo, California 90245.
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Q: If a stockholder gives a proxy, how are the shares of DIRECTV common stock voted?

A: Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your

shares of DIRECTV common stock in the way that you indicate. When completing the Internet or telephone

processes or the proxy card, you may specify whether your shares of DIRECTV common stock should be voted

FOR or AGAINST orto ABSTAIN from voting on all, some or none of the specific items of business to come

before the special meeting.
If you properly sign your proxy card but do not mark the boxes showing how your shares should be voted on a matter,
the shares represented by your properly signed proxy will be voted FOR the adoption of the merger agreement, FOR
the proposal to approve, by non-binding, advisory vote, the merger-related executive compensation, and FOR
adjournments of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the special meeting to adopt the merger agreement.

Q: What should I do if I receive more than one set of voting materials?

A: If you hold shares of DIRECTV common stock in street name and also directly as a record holder or otherwise or
if you hold shares of DIRECTV common stock in more than one brokerage account, you may receive more than
one set of voting materials relating to the special meeting. Please complete, sign, date and return each proxy card
(or cast your vote by telephone or Internet as provided on your proxy card) or otherwise follow the voting
instructions provided in this proxy statement/prospectus in order to ensure that all of your shares of DIRECTV
common stock are voted. If you hold your shares in street name through a bank, brokerage firm or other nominee,
you should follow the procedures provided by your bank, brokerage firm or other nominee to vote your shares.

Q: What happens if I sell my shares of DIRECTYV common stock before the special meeting?

A: The record date is earlier than both the date of the special meeting and the effective time. If you transfer your
shares of DIRECTV common stock after the record date but before the special meeting, you will, unless the
transferee requests a proxy from you, retain your right to vote at the special meeting but will transfer the right to
receive the per share merger consideration to the person to whom you transfer your shares. In order to receive the
per share merger consideration, you must hold your shares at the effective time.

Q: Who will solicit and pay the cost of soliciting proxies?

A: DIRECTYV has engaged MacKenzie to assist in the solicitation of proxies for the special meeting. DIRECTV
estimates that it will pay MacKenzie a fee of approximately $100,000. DIRECTYV has agreed to reimburse
MacKenzie for certain out-of-pocket fees and expenses and also will indemnify MacKenzie against certain losses,
claims, damages, liabilities or expenses. DIRECTV also may reimburse banks, brokerage firms, other nominees
or their respective agents for their expenses in forwarding proxy materials to beneficial owners of DIRECTV
common stock. DIRECTV s directors, officers and employees also may solicit proxies by telephone, by facsimile,
by mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.
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Q: What do I need to do now?

A: Evenif you plan to attend the special meeting in person, after carefully reading and considering the information
contained in this proxy statement/prospectus, please vote promptly to ensure that your shares are represented at
the special meeting. If you hold your shares of DIRECTV common stock in your own name as the stockholder of
record, you may submit a proxy to have your shares of DIRECTV common stock voted at the special meeting in
one of three ways:

by telephone or over the Internet, by accessing the telephone number or Internet website specified on the
enclosed proxy card. The control number provided on your proxy card is designed to verify your
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identity when voting by telephone or by Internet. Proxies delivered over the Internet or by telephone must be
submitted by [ ], 2014. Please be aware that if you vote by telephone or over the Internet, you may incur costs
such as telephone and Internet access charges for which you will be responsible;

by completing, signing, dating and returning the enclosed proxy card in the accompanying prepaid reply
envelope; or

in person you may attend the special meeting and cast your vote there.
If you decide to attend the special meeting and vote in person, your vote by ballot will revoke any proxy previously
submitted. If you are a beneficial owner, please refer to the instructions provided by your bank, brokerage firm or
other nominee to see which of the above choices are available to you. Please note that if you are a beneficial owner
and wish to vote in person at the special meeting, you must obtain a legal proxy from your bank, brokerage firm or
other nominee.

Q: Should I send in my share certificates now?

A: No, please do NOT return your share certificate(s) with your proxy. If the merger agreement is adopted by
DIRECTYV stockholders and the merger is completed, and you hold physical share certificates, you will be sent a
letter of transmittal as promptly as reasonably practicable after the completion of the merger describing how you
may exchange your shares of DIRECTV common stock for the per share merger consideration. If your shares of
DIRECTYV common stock are held in street name through a bank, brokerage firm or other nominee, you will
receive instructions from your bank, brokerage firm or other nominee as to how to effect the surrender of your

street name shares of DIRECTV common stock in exchange for the per share merger consideration.

Q: Where can I find the voting results of the special meeting?

A: The preliminary voting results will be announced at the special meeting. In addition, within four business days
following certification of the final voting results, DIRECTYV intends to file the final voting results with the SEC
on a Current Report on Form 8 K.

Q: Am I entitled to exercise appraisal rights instead of receiving the per share merger consideration for my
shares of DIRECTYV common stock?

A: Stockholders are entitled to appraisal rights under Section 262 of the Delaware General Corporation Law, which
we refer to as the DGCL, provided they follow the procedures and satisfy the conditions set forth in Section 262
of the DGCL. For more information regarding appraisal rights, see the section entitled Appraisal Rights of
DIRECTYV Stockholders beginning on page 134 of this proxy statement/prospectus. In addition, a copy of
Section 262 of the DGCL is attached as Annex D to this proxy statement/prospectus. Failure to strictly comply
with Section 262 of the DGCL may result in your waiver of, or inability to, exercise appraisal rights.
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Q: Are there any risks that I should consider in deciding whether to vote for the adoption of the merger
agreement?

A: Yes. You should read and carefully consider the risk factors set forth in the section entitled Risk
Factors beginning on page 32 of this proxy statement/prospectus. You also should read and carefully
consider the risk factors of AT&T and DIRECTYV contained in the documents that are incorporated by
reference into this proxy statement/prospectus.

Q: What are the conditions to completion of the merger?

the merger is subject to the satisfaction of a number of other conditions, including the receipt of required
regulatory approvals, the accuracy of representations and warranties under the merger agreement
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(subject to certain materiality exceptions), AT&T s and DIRECTV s performance of their respective obligations
under the merger agreement, receipt of specified tax opinions and the absence of a material adverse effect for

each party (as described in the merger agreement). For a more complete summary of the conditions that must be
satisfied or waived prior to completion of the merger, see the sections entitled The Merger Agreement Conditions
to Completion of the Merger and The Merger Agreement NFL Sunday Ticket beginning on pages 104 and 107,
respectively, of this proxy statement/prospectus.

What happens if the merger is not completed?

If the merger agreement is not adopted by DIRECTV stockholders or if the merger is not completed for any other
reason, DIRECTYV stockholders will not receive any consideration for their shares of DIRECTV common stock.
Instead, DIRECTYV will remain an independent public company, DIRECTV common stock will continue to be
listed and traded on NASDAQ and registered under the Exchange Act and DIRECTYV will continue to file
periodic reports with the SEC. Under specified circumstances, DIRECTV may be required to pay AT&T a
termination fee of $1,445,000,000. See the section entitled The Merger Agreement Termination of the Merger
Agreement Termination Fee beginning on page 106 of this proxy statement/prospectus.

Who can help answer any other questions I have?

If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares
of DIRECTV common stock, or need additional copies of this proxy statement/prospectus or the enclosed proxy
card, please contact MacKenzie, DIRECTV s proxy solicitor, by calling toll-free at (800) 322-2885.

10
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SUMMARY

The following summary highlights selected information in this proxy statement/prospectus and may not contain all the
information that may be important to you as a DIRECTV stockholder. Accordingly, we encourage you to read
carefully this entire proxy statement/prospectus, its annexes and the documents referred to in this proxy
statement/prospectus. Each item in this summary includes a page reference directing you to a more complete
description of that topic. You may obtain the information incorporated by reference into this proxy
statement/prospectus without charge by following the instructions under the section entitled Where You Can Find
More Information beginning on page 143 of this proxy statement/prospectus.

Parties to the Merger (Page 50)

DIRECTV

2260 East Imperial Highway

El Segundo, California 90245

(855) 802-3473

DIRECTYV, a Delaware corporation, is one of the world s leading providers of digital television entertainment services.
DIRECTV s home page on the Internet is www.directv.com. Through its subsidiaries and affiliated companies in the
United States, Brazil, Mexico and other countries in Latin America, DIRECTV provides digital television service to
over 20 million customers in the United States and more than 18 million customers in Latin America. DIRECTV
sports and entertainment properties include two regional sports networks (Rocky Mountain and Pittsburgh), and
minority ownership interests in ROOT SPORTS Northwest and Game Show Network.

DIRECTYV common stock is listed on NASDAQ under the symbol DTV.

AT&T

One AT&T Plaza

208 South Akard Street

Dallas, Texas 75202

(210) 821-4105

AT&T is a Delaware corporation organized in 1983. AT&T s home page on the Internet is www.att.com. 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 wireline telecommunications services and equipment. The
information provided on AT&T s website is not part of this proxy statement and is not incorporated herein by
reference.

AT&T common stock is listed on NYSE under the symbol T.

Steam Merger Sub LLC
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One AT&T Plaza

208 South Akard Street
Dallas, Texas 75202
(210) 821-4105

Steam Merger Sub LLC, a Delaware limited liability company and a wholly owned subsidiary of AT&T, was formed
solely for the purpose of facilitating the merger. Merger sub has not carried on any activities or
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operations to date, except for those activities incidental to its formation and undertaken in connection with the
transactions contemplated by the merger agreement. By operation of the merger, DIRECTV will be merged with and
into merger sub, with merger sub surviving the merger as a wholly owned subsidiary of AT&T.

The Merger and the Merger Agreement

The terms and conditions of the merger are contained in the merger agreement, a copy of which is attached as Annex
A to this proxy statement/prospectus. We encourage you to read the merger agreement carefully and in its entirety, as
it is the legal document that governs the merger.

Pursuant to the merger agreement, DIRECTV will merge with and into merger sub. After the effective time, merger
sub will be the surviving company and a wholly owned subsidiary of AT&T. Following the merger, DIRECTV
common stock will be delisted from NASDAQ, deregistered under the Exchange Act and cease to be publicly traded.

Per Share Merger Consideration (Page 52)

Upon completion of the merger, each issued and outstanding share of DIRECTV common stock other than shares
owned by AT&T or DIRECTYV and not held on behalf of third parties, or by stockholders that have perfected and not
withdrawn a demand for appraisal rights pursuant to Section 262 of the DGCL, will be converted into the right to
receive (i) an amount equal to $28.50 in cash plus (ii) a number of shares of AT&T common stock equal to the
exchange ratio, which we refer to together as the per share merger consideration. The exchange ratio depends on the
volume weighted average of the trading prices of AT&T common stock on the NYSE on each of the 30 consecutive
NYSE trading days ending on the trading day that is three trading days prior to the effective time, which we refer to as
the average stock price. If the average stock price is between (or including) $34.903 and $38.577 per share, the
exchange ratio will be the quotient of $66.50 divided by the average stock price. If the average stock price is greater
than $38.577, the exchange ratio will be 1.724. If the average stock price is less than $34.903, the exchange ratio will
be 1.905.

Financing of the Merger and Indebtedness Following the Merger (Page 85)

AT&T s obligation to complete the merger is not contingent upon the receipt by AT&T of any financing. AT&T
estimates that it will need approximately $14.6 billion in order to pay DIRECTYV stockholders the cash amounts due to
them as merger consideration under the merger agreement and to pay related fees and expenses in connection with the
merger. AT&T anticipates that the funds needed to pay the foregoing amounts will be derived from (i) cash on hand,
(i1) borrowings under its existing, or any new, credit facilities, (iii) the proceeds from the sale of debt or equity
securities, or (iv) any combination of the foregoing. As of the date of this proxy statement/prospectus, AT&T has not
entered into any definitive agreements specifically with respect to financing the merger.

Recommendation of the DIRECTYV Board; DIRECTYV s Reasons for the Merger (Page 62)

After careful consideration of various factors described in the section entitled The Merger Recommendation of the
DIRECTYV Board; DIRECTV s Reasons for the Merger beginning on page 62 of this proxy statement/prospectus, at a
meeting held on May 18, 2014, the DIRECTV board unanimously (i) determined that the merger is fair to, and in the
best interests of, DIRECTV and its stockholders, (ii) approved the merger and the other transactions contemplated
thereby, (iii) adopted, approved and declared advisable the merger agreement, and (iv) recommended the adoption of
the merger agreement by DIRECTYV stockholders.

Opinions of DIRECTYV s Financial Advisors (Page 65)
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In connection with the merger, Goldman, Sachs & Co., which we refer to as Goldman Sachs, DIRECTV s financial
advisor, delivered its opinion to the DIRECTYV board that, as of May 18, 2014 and based upon and
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subject to the factors and assumptions set forth therein, the per share merger consideration to be paid to DIRECTV
stockholders (other than AT&T and its affiliates) pursuant to the merger agreement was fair from a financial point of
view to such DIRECTYV stockholders.

The full text of the written opinion of Goldman Sachs, dated May 18, 2014, which sets forth assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is
attached as Annex B to this proxy statement/prospectus and is incorporated by reference herein in its entirety.
Goldman Sachs provided its opinion for the information and assistance of the DIRECTYV board in connection with its
consideration of the merger. The Goldman Sachs opinion is not a recommendation as to how any DIRECTV
stockholder should vote with respect to the adoption of the merger agreement or any other matter. Pursuant to an
engagement letter between DIRECTV and Goldman Sachs, DIRECTV has agreed to pay Goldman Sachs a transaction
fee of approximately $54 million, of which $7 million became payable upon execution of the merger agreement and
the remainder of which is payable upon consummation of the merger.

Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated

In connection with the merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated, which we refer to as BofA

Merrill Lynch, DIRECTV s financial advisor, delivered to the DIRECTYV board a written opinion, dated May 18, 2014,
as to the fairness, from a financial point of view and as of May 18, 2014, to the holders of DIRECTV common stock

of the per share merger consideration to be received by such holders in the merger.

The full text of the written opinion, dated May 18, 2014, of BofA Merrill Lynch, which describes, among other things,
the assumptions made, procedures followed, factors considered and limitations on the review undertaken, is attached
as Annex C to this proxy statement/prospectus and is incorporated by reference herein in its entirety. BofA Merrill
Lynch provided its opinion to the DIRECTYV board (in its capacity as such) for the benefit and use of the DIRECTV
board in connection with and for purposes of its evaluation of the consideration from a financial point of view. BofA
Merrill Lynch s opinion does not address any other aspect of the merger, and no opinion or view was expressed as to
the relative merits of the merger in comparison to other strategies or transactions that might be available to DIRECTV
or in which DIRECTV might engage or as to the underlying business decision of DIRECTV to proceed with or effect
the merger. BofA Merrill Lynch s opinion does not constitute a recommendation to any stockholder as to how to vote
or act in connection with the proposed merger or any related matter. DIRECTYV has agreed to pay BofA Merrill Lynch
a transaction fee of approximately $22 million, of which $3 million became payable upon execution of the merger
agreement and the remainder of which is payable upon consummation of the merger.

Information About the Special Meeting (Page 46)
Time, Place and Purpose of the Special Meeting (Page 46)

The special meeting to consider and vote upon the adoption of the merger agreement, which we refer to as the special
meeting, will be held on [ ], 2014, at [ ] Eastern time, at [ ].

At the special meeting, DIRECTYV stockholders will be asked to consider and vote upon (i) a proposal to adopt the
merger agreement, (ii) a proposal to approve, by non-binding, advisory vote, certain compensation arrangements for
DIRECTV s named executive officers in connection with the merger and (iii) a proposal for adjournments of the
special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of
the special meeting to adopt the merger agreement.

Record Date and Quorum (Page 46)
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You are entitled to receive notice of, and to vote at, the special meeting if you are an owner of record of shares of
DIRECTYV common stock as of the close of business on [ ], 2014, the record date. On the record date,
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there were [ ] shares of DIRECTV common stock outstanding and entitled to vote. You will have one vote on all
matters properly coming before the special meeting for each share of DIRECTV common stock that you owned on the
record date.

The presence, in person or represented by proxy, of holders of a majority of all of the outstanding shares of DIRECTV
common stock entitled to vote at the special meeting constitutes a quorum for the purposes of the special meeting.
Abstentions are considered for purposes of establishing a quorum. A quorum is necessary to transact business at the
special meeting. Once a share of DIRECTV common stock is represented at the special meeting, it will be counted for
the purpose of determining a quorum at the special meeting and any adjournment of the special meeting. However, if a
new record date is set for the adjourned special meeting, then a new quorum will be determined.

Additionally, the DIRECTYV bylaws provide that if a quorum shall fail to attend any meeting, the chairman of the
meeting may adjourn the meeting from time to time, without notice other than by announcement at the meeting, to
another date, place, if any, and time until a quorum shall be present.

Vote Required (Page 47)

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of DIRECTV common stock entitled to vote thereon. Votes to abstain will not be counted as votes cast in favor
of the adoption of the merger agreement, but will count for the purpose of determining whether a quorum is present. If
you fail to submit a proxy or to vote in person at the special meeting or if you vote to abstain, each will have the
same effect as a vote AGAINST the adoption of the merger agreement.

The proposal to approve, by non-binding, advisory vote, certain compensation arrangements for DIRECTV s named
executive officers in connection with the merger requires the affirmative vote of a majority of votes cast thereon. For
purposes of the proposal, if your shares of DIRECTV common stock are present at the special meeting but are not
voted on this proposal, or if you have given a proxy and abstained on this proposal or if you fail to submit a proxy or
to vote in person at the special meeting, as applicable, the shares of DIRECTV common stock held by you or your
bank, brokerage firm or other nominee will not be counted in respect of, and will not have an effect on, the proposal to
approve, by non-binding, advisory vote, the merger-related executive compensation.

If the Chairman of the special meeting does not adjourn the special meeting, an adjournment of the special meeting, if
necessary or appropriate to solicit additional proxies if there are insufficient votes at the time of the special meeting to
adopt the merger agreement, requires the affirmative vote of the holders of a majority of the shares of DIRECTV
common stock present in person or represented by proxy and entitled to vote thereon, whether or not a quorum is
present. If your shares of DIRECTV common stock are present at the special meeting but are not voted on this
proposal, or if you vote to abstain on this proposal, this will have the effect of a vote AGAINST adjournments of the
special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of
the special meeting to adopt the merger agreement. If you fail to submit a proxy or to attend the special meeting or if
your shares of DIRECTV common stock are held through a bank, brokerage firm or other nominee and you do not
instruct your bank, brokerage firm or other nominee to vote your shares of DIRECTV common stock, your shares of
DIRECTYV common stock will not be voted, but this will not have an effect on the vote to adjourn the special meeting,
if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting
to adopt the merger agreement.

As of the record date, the directors and executive officers of DIRECTYV beneficially owned and were entitled to vote,
in the aggregate, [ ] shares of DIRECTV common stock, representing approximately [ ]% of the
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outstanding shares of DIRECTV common stock as of the close of business on the record date. The directors and

executive officers of DIRECTV have informed DIRECTYV that they currently intend to vote all such shares of

DIRECTYV common stock FOR the adoption of the merger agreement, FOR adjournments of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to
adopt the merger agreement and FOR the approval, by non-binding, advisory vote, of certain compensation
arrangements for DIRECTV s named executive officers in connection with the merger.

Proxies and Revocations (Page 48)

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet,
by returning the enclosed proxy card in the accompanying prepaid reply envelope or may vote in person by appearing
at the special meeting. If your shares of DIRECTV common stock are held in street name through a bank, brokerage
firm or other nominee, you should instruct your bank, brokerage firm or other nominee on how to vote your shares of
DIRECTYV common stock using the instructions provided by your bank, brokerage firm or other nominee. If you fail
to submit a proxy or to vote in person at the special meeting, or do not provide your bank, brokerage firm or other
nominee with instructions as to how to vote your shares, as applicable, your shares of DIRECTV common stock will
not be voted on the adoption of the merger agreement, which will have the same effect as a vote  AGAINST the
adoption of the merger agreement, and your shares of DIRECTV common stock will not have an effect on the
proposal to approve, by non-binding, advisory vote, the merger-related executive compensation or on the vote to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at
the time of the special meeting to adopt the merger agreement.

You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time before
it is exercised, by voting again at a later date through any of the methods available to you, by attending the special
meeting and voting in person, or by giving written notice of revocation to DIRECTYV prior to the time the special
meeting begins. Written notice of revocation should be mailed to: DIRECTV, Attention: Office of the Corporate
Secretary, 2260 East Imperial Highway, El Segundo, California 90245.

Interests of DIRECTYV s Directors and Executive Officers in the Merger (Page 116)

The directors and executive officers of DIRECTV will have interests in the merger that may be different from or in
addition to those of DIRECTYV stockholders generally. These interests include the treatment in the merger of
DIRECTYV equity compensation awards, bonus awards, severance plans and other rights that may be held by
DIRECTYV s directors and executive officers, and the indemnification of current and former DIRECTYV directors and
officers by AT&T. The DIRECTYV board was aware of and considered these interests when it unanimously

(1) determined that the merger is fair to, and in the best interests of, DIRECTYV and its stockholders, (ii) approved the
merger and the other transactions contemplated by the merger agreement, (iii) adopted, approved and declared
advisable the merger agreement, and (iv) resolved to recommend the adoption of the merger agreement by DIRECTV
stockholders. See the sections entitled Interests of DIRECTV s Directors and Executive Officers in the Merger
beginning on page 116 of this proxy statement/prospectus and Advisory Vote on Merger Related Compensation for the
Named Executive Officers of DIRECTV beginning on page 111 of this proxy statement/prospectus.

Regulatory Approvals (Page 85)
Completion of the merger is conditioned upon the receipt of certain governmental clearances or approvals, including,
but not limited to, the expiration of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements

Act of 1976, which we refer to as the HSR Act, and receipt of all necessary consents from the Federal
Communications Commission, which we refer to as the FCC, for the consummation of the merger, which we refer to
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that all necessary consents by (i) state public utility commissions in specified states, which we refer to collectively as
the PUC consents, and (ii) competition authorities in Mexico and Brazil and telecommunications authorities in Brazil,
which we refer to collectively as the foreign regulator consents, have been obtained and be in full force and effect.
Additionally, it is a condition to AT&T s obligation to consummate the merger that all other governmental consents,
other than the PUC consents, the foreign regulator consents, the expiration or termination of any applicable waiting
period under the HSR Act relating to the merger, which we refer to as the HSR Act consent, and the FCC consent, the
failure of which to have been made or obtained would, individually or in the aggregate, reasonably be likely to have a

material adverse effect, as such term is used in the merger agreement with respect to DIRECTV, which we refer to as
a DIRECTYV material adverse effect, shall have been made or obtained. It is also a condition to AT&T s obligation to
consummate the merger that all governmental consents that have been made or obtained shall have been obtained
without the imposition, individually or in the aggregate, of any regulatory material adverse effect (see the section
entitled The Merger Agreement Definition of Regulatory Material Adverse Effect  beginning on page 96 of this proxy
statement/prospectus for a definition of regulatory material adverse effect).

DIRECTYV and AT&T filed their notification and report forms under the HSR Act on June 6, 2014. On July 7, 2014,
the Antitrust Division of the Department of Justice, which we refer to as the DOJ, issued a request for additional
information under the HSR Act, which we refer to as a Second Request. On June 11, 2014, DIRECTV and AT&T
filed applications with the FCC for consent to transfer control of DIRECTV s licenses and authorizations in connection
with the merger. On July 21, 2014, DIRECTV and AT&T received consent to the merger from competition authorities
in Brazil. AT&T has received all required PUC consents. On August 7, 2014, the FCC released a public notice of
DIRECTV s and AT&T s applications. In such public notice, the FCC set September 16, 2014 as the deadline for
petitions to deny and/or condition the merger or comments in opposition to or in support of the merger. Oppositions to
any petitions to deny or responses to any comments that are filed would be due on October 16, 2014, and replies to
any such oppositions or responses would be due on November 5, 2014. The FCC endeavors to complete its review of
all transactions and issue an order within 180 days of the public notice, which in this case is February 3, 2015,
although no law or regulation requires the FCC to complete its action within that time period, and the FCC sometimes
takes longer to do so.

DIRECTYV and AT&T have agreed to cooperate with each other and use, and cause their respective subsidiaries to use,
their respective reasonable best efforts to obtain all regulatory approvals required to complete the merger. In
furtherance of the foregoing, AT&T and DIRECTV have agreed, as promptly as reasonably practicable, to:

prepare and file all documentation to effect all necessary notices, reports and other filings; and

to obtain all consents, registrations, approvals, permits, expirations of waiting periods and authorizations

necessary or advisable to be obtained from any third party and/or any governmental entity in order to

consummate the merger or any of the other transactions contemplated by the merger agreement.
Appraisal Rights of DIRECTYV Stockholders (Page 134)

DIRECTYV stockholders of record have appraisal rights under the DGCL in connection with the merger. DIRECTV
stockholders who do not vote in favor of the adoption of the merger agreement and who otherwise comply with the
applicable provisions of Section 262 of the DGCL will be entitled to exercise appraisal rights thereunder. Any shares
of DIRECTV common stock held by a DIRECTYV stockholder as of the record date who has not voted in favor of the
adoption of the merger agreement and who has demanded appraisal for such shares in accordance with the DGCL will
not be converted into a right to receive the merger consideration, unless such DIRECTV stockholder fails to perfect,
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merger, such holder of DIRECTV common stock fails to perfect, withdraws or otherwise loses his, her or its appraisal
rights, each such share will be treated as if it had been
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converted as of the consummation of the merger into a right to receive the merger consideration. The relevant
provisions of the DGCL are included as Annex D to this proxy statement/prospectus.

You are encouraged to read these provisions carefully and in their entirety. Due to the complexity of the procedures

for exercising your appraisal rights, DIRECTYV stockholders who are considering exercising such rights are

encouraged to seek the advice of legal counsel. Failure to strictly comply with these provisions will result in the loss

of appraisal rights. See the section entitled Appraisal Rights of DIRECTV Stockholders beginning on page 134 of this
proxy statement/prospectus for additional information and the text of Section 262 of the DGCL reproduced in its

entirety as Annex D to this proxy statement/prospectus.

Conditions to Completion of the Merger (Page 104)

Each party s obligation to consummate the merger is subject to the satisfaction or waiver, to the extent applicable, of
the following conditions:

the adoption of the merger agreement by the holders of shares of DIRECTV common stock constituting at
least a majority of the outstanding shares entitled to vote thereon, which we refer to as the DIRECTV
stockholder approval;

the approval, upon official notice of issuance, of the listing of the shares of AT&T common stock to be
issued in the merger on the NYSE;

the HSR Act consent and the FCC consent;

no domestic, foreign or transnational governmental entity of competent jurisdiction has enacted, issued,
promulgated, enforced or entered any law (whether temporary, preliminary or permanent) that is in effect
and restrains, enjoins or otherwise prohibits consummation of the merger and the other transactions
contemplated by the merger agreement; and

the effectiveness of, and absence of an initiated or threatened stop order with respect to, the registration
statement on Form S-4 filed by AT&T in respect of the shares of AT&T common stock to be issued in the
merger, of which this proxy statement/prospectus forms a part.
The obligations of AT&T and merger sub to effect the merger also are subject to the satisfaction or waiver by AT&T
and merger sub, at or prior to the effective time, of the following conditions:

the accuracy of the representations and warranties of DIRECTYV in the manner described in the merger
agreement;
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the performance, in all material respects, by DIRECTV of its obligations under the merger agreement at or
prior to the closing of the merger;

the delivery to AT&T of a certificate signed by the Chief Executive Officer or Chief Financial Officer of
DIRECTYV certifying that the above conditions with respect to the accuracy of representations and warranties
and performance of the obligations of DIRECTYV have been satisfied;

all PUC consents and all foreign regulator consents must have been obtained and be in full force and effect.
Additionally, all other governmental consents, other than the PUC consents, the foreign regulator consents,
the HSR Act consent and the FCC consent, the failure of which to have been made or obtained would,
individually or in the aggregate, reasonably be likely to have a DIRECTV material adverse effect, shall have
been made or obtained. It is also a condition to AT&T s obligation to consummate the merger that all
governmental consents that have been made or obtained shall have been obtained without the imposition,
individually or in the aggregate, of any regulatory material adverse effect;
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the delivery to AT&T of a tax opinion from Sullivan & Cromwell LLP, dated as of the effective time, to the
effect that the merger will qualify as a reorganization within the meaning of Section 368 of the Internal
Revenue Code; and

the absence, after the date of the merger agreement, of any change, effect, circumstance or development that,
individually or in the aggregate, has or would reasonably be likely to result in a DIRECTV material adverse
effect.
DIRECTYV s obligation to effect the merger is also subject to the satisfaction or waiver by DIRECTV at or prior to the
effective time of the following additional conditions:

the accuracy of the representations and warranties of AT&T to the extent required under the merger
agreement;

the performance, in all material respects, by each of AT&T and merger sub of its obligations under the
merger agreement at or prior to the closing date of the merger;

the delivery to DIRECTYV of a certificate signed by executive officers of AT&T and merger sub certifying
that the above conditions with respect to the accuracy of representations and warranties and performance of
the obligations of AT&T and merger sub have been satisfied;

the delivery to DIRECTYV of a tax opinion from Weil, Gotshal and Manges LLP, dated as of the effective
time, to the effect that the merger will qualify as a reorganization within the meaning of Section 368 of the
Internal Revenue Code; and

the absence, after the date of the merger agreement, of any change, effect, circumstance or development that,
individually or in the aggregate, has or would reasonably be likely to result in an AT&T material adverse
effect.
For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger,
see the sections entitled The Merger Agreement Conditions to Completion of the Merger and The Merger
Agreement NFL Sunday Ticket beginning on pages 104 and 107, respectively, of this proxy statement/prospectus.

No Solicitation or Negotiation of Acquisition Proposals (Page 100)

The merger agreement provides that neither DIRECTYV nor any of its subsidiaries nor any of their respective officers
and directors will, and DIRECTV will use its reasonable best efforts to cause its and its subsidiaries employees,
investment bankers, attorneys, accountants and other advisors, agents and representatives (a person s directors,
officers, employees, investment bankers, attorneys, accountants and other advisors, agents and representatives, which
we refer to as representatives), not to, directly or indirectly:
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initiate, solicit, knowingly encourage or otherwise knowingly facilitate any inquiries or the making of any
proposal or offer that constitutes, or would reasonably be expected to lead to, any acquisition proposal (as
defined below);

engage or participate in any discussions or negotiations with any person regarding any acquisition proposal;
or

provide any non-public information or data to any person in connection with, or otherwise knowingly
facilitate, any acquisition proposal or attempt to make an acquisition proposal.
Under the merger agreement, an acquisition proposal means (i) any proposal or offer from any person or group of
persons with respect to a merger, joint venture, partnership, consolidation, dissolution, liquidation, tender offer,
recapitalization, reorganization, spin-off, extraordinary dividend, share exchange, business combination or similar
transaction involving DIRECTYV or any of its subsidiaries resulting in such person or group acquiring beneficial
ownership of 15% or more of DIRECTV s consolidated total assets or any class of
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DIRECTYV s equity interests and (ii) any acquisition by any person or group of persons resulting in, or proposal or
offer, which if consummated would result in, any person or group of persons obtaining control over or becoming the
beneficial owner of, directly or indirectly, in one or a series of related transactions, 15% or more of the total voting
power of any class of equity securities of DIRECTV, or 15% or more of the consolidated total assets (including equity
securities of its subsidiaries) of DIRECTYV, in each case other than the transactions contemplated by the merger
agreement.

Fiduciary Exception (Page 100)

At any time prior to the DIRECTYV stockholder meeting, if the DIRECTYV board has determined in good faith after
consultation with outside legal counsel that an unsolicited bona fide written acquisition proposal received after the
date of the merger agreement either constitutes a superior proposal (as defined below) or could be reasonably likely to
result in a superior proposal, then DIRECTV may:

provide access to non-public information regarding DIRECTV or any of its subsidiaries to the person who
made such acquisition proposal, providing for the acquisition of all or substantially all of the assets (on a
consolidated basis) or total voting power or economic interests of the equity securities of DIRECTYV, so long
as, in the case of a transaction which is not all cash, the holders of DIRECTV s equity securities would not
receive in the aggregate more than 65% of the total voting power of the equity securities of the issuer that is
issuing securities in the transaction or 70% of the economic value of the issuer that is issuing securities in the
transaction, in each case as measured based on the securities of such issuer outstanding at the time of the
making of such acquisition proposal and giving effect to all securities and other consideration proposed to be
issued by such issuer in such transaction, provided that such information has previously been, or is
substantially concurrently, made available to DIRECTYV and that, prior to furnishing any such non-public
information, DIRECTYV receives from the person making such acquisition proposal an executed
confidentiality agreement with terms at least as restrictive in all material respects on such person as the
confidentiality agreement between DIRECTV and AT&T agreed to pursuant to the merger agreement (it
being understood that such confidentiality agreement need not, at DIRECTV s discretion, prohibit the making
or amending of an acquisition proposal); and

engage or participate in any discussions or negotiations with any such person regarding such acquisition
proposal.
Under the merger agreement, a superior proposal means an unsolicited bona fide acquisition proposal involving the
acquisition by a person or a group of persons of all or substantially all of the assets (on a consolidated basis) or total
voting power of the equity securities of DIRECTYV, so long as, in the case of a transaction which is not all cash, the
holders of DIRECTV s equity securities would not receive in the aggregate more than 65% of the total voting power of
the equity securities of the issuer that is issuing securities in the transaction or 70% of the economic value of the issuer
that is issuing securities and other consideration in the transaction, in each case as measured based on the securities of
such issuer outstanding at the time of the making of such acquisition proposal and giving effect to all securities
proposed to be issued by such issuer in such transaction, that the DIRECTYV board has determined in its good faith
judgment is reasonably likely to be consummated and, if consummated, would result in a transaction more favorable
to DIRECTV s stockholders from a financial point of view than the transaction contemplated by the merger agreement.

No Change in Recommendation or Alternative Acquisition (Page 101)
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Subject to certain exceptions described in the section entitled No Change in Recommendation or Alternative
Acquisition Fiduciary Exception beginning on page 102 of this proxy statement/prospectus, the DIRECTV board and
each committee of the DIRECTYV board may not:

withhold, withdraw, qualify or modify (or publicly propose or resolve to withhold, withdraw, qualify or

modify), in a manner adverse to AT&T, its recommendation to DIRECTV stockholders that they vote
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in favor of the adoption of the merger agreement, which we refer to as the DIRECTV recommendation (it
being understood that publicly taking a neutral position or no position with respect to an acquisition proposal
at any time beyond ten business days after the first public announcement of such acquisition proposal by
DIRECTYV or by the party which made the acquisition proposal will be considered a modification adverse to
AT&T) or make or authorize the making of any statement that has the substantive effect of such a
withdrawal, qualification or modification;

cause or permit DIRECTYV or any of its subsidiaries to enter into an alternative acquisition agreement
relating to any acquisition proposal; or

approve or recommend, or propose to enter into an acquisition proposal or an alternative acquisition
agreement.
Fiduciary Exception (Page 102)

Notwithstanding the requirements that the DIRECTV board not change its recommendation or enter into an alternative
acquisition agreement, at any time prior to the DIRECTYV stockholder meeting, if the DIRECTYV board determines in
good faith, after consultation with its outside legal counsel and a financial advisor of nationally recognized reputation,
that the failure to take such action would be inconsistent with its fiduciary duties under applicable law, the DIRECTV
board may do either or both of the following:

The DIRECTV board may make a change in recommendation.

The DIRECTYV board may effect a superior proposal termination.
However, the DIRECTYV board is in no event permitted to take, or agree or resolve to take, any action other than in
compliance with this provision of the merger agreement. Additionally, the DIRECTV board may not make a change in
recommendation and/or effect a superior proposal termination until after at least five business days (or such shorter
time period if the DIRECTYV stockholder meeting is held within such five business day period) following AT&T s
receipt of written notice from DIRECTYV advising that the DIRECTYV board intends to take such action and the basis
for doing so, including all information required to be provided under the merger agreement and in the case of a change
in recommendation not related to a superior proposal, all material information related thereto. After providing such
notice and prior to effecting such change in recommendation and/or terminating the merger agreement for a superior
proposal:

DIRECTYV must, during such five business day period (or such shorter time period if the
DIRECTYV stockholder meeting is held within such five business day period), negotiate in good
faith with AT&T and its representatives with respect to any revisions to the terms of the
transaction contemplated by the agreement proposed by AT&T; and

in determining whether to make a change in recommendation and/or effect a superior proposal termination,
the DIRECTYV board must take into account any changes to the terms of the merger agreement proposed by
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AT&T and any other information provided by AT&T in response to such notice during such five business

day period (or such shorter time period if the DIRECTV stockholder meeting is held within such five

business day period).
Any amendment to the financial terms or other material terms of any acquisition proposal will be deemed to be a new
acquisition proposal except that the five business day notice period for such new acquisition proposal will be three
business days (or such shorter time period if the DIRECTV stockholders meeting is held within such three business
day period) for such purposes. In the event that during the five business days prior to the date that the special meeting
is scheduled to be held, DIRECTYV delivers notice of an intent to make a change in recommendation and/or superior
proposal termination, AT&T may direct DIRECTYV to postpone the special meeting for up to five business days. The
DIRECTYV board is required to recommend in this proxy statement/prospectus and at the special meeting that
DIRECTYV s stockholders adopt the merger agreement, and use its reasonable best efforts to obtain and solicit such
adoption.
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Termination (Page 105)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the effective time:

by mutual written consent of AT&T and DIRECTV;

by either AT&T or DIRECTYV if, provided in each case that the party terminating the merger agreement has
not breached in any material respect its obligations under the merger agreement in any manner that shall
have proximately contributed to the failure of the merger to be consummated:

whether before or after the DIRECTYV stockholder approval is obtained, the merger has not been
consummated by May 18, 2015, which we refer to as the termination date, which may be extended by
AT&T or DIRECTYV to a date not later than August 17, 2015 if either AT&T or DIRECTV determines
that additional time is necessary in connection with obtaining the FCC consent, the PUC consents or
the foreign regulator consents or in connection with the expiration of the waiting period pursuant to the
HSR Act, and which may be further extended by mutual agreement between AT&T and DIRECTYV to
a date not later than November 13, 2015, which we refer as an outside date termination event;

the DIRECTYV stockholder approval has not occurred at a meeting duly convened therefor or at any
adjournment or postponement thereof at which a vote upon the adoption of the merger agreement was
taken;

whether before or after the DIRECTV stockholder approval is obtained, any governmental entity has
enacted, issued, promulgated, enforced or entered any law or taken any other legal action that is in
effect and permanently restrains, enjoins or otherwise prohibits consummation of the merger, and such
law or other legal action has become final and non-appealable; or

the FCC adopts a hearing designation order in respect of the transactions contemplated by the merger
agreement.

by DIRECTV if:

whether before or after the DIRECTYV stockholder approval is obtained, AT&T breaches any of its
representations, warranties, covenants or agreements in the merger agreement, or any of its
representations or warranties shall have become untrue after the date of the merger agreement, such
that the related conditions to the obligation of DIRECTYV to close the merger would not be satisfied
and such breach is not curable or, if curable, is not cured by the 30th day following notice to AT&T
from DIRECTYV of such breach or failure, provided that DIRECTYV is not then in material breach of
any of its representations, warranties, covenants or agreements under the merger agreement; or
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before the DIRECTYV stockholder approval is obtained, DIRECTYV enters into any letter of intent,
memorandum of understanding, agreement in principle, acquisition agreement, merger agreement,
option agreement, joint venture agreement, partnership agreement, lease agreement or other agreement
(other than a confidentiality agreement), which we refer to as an alternative acquisition agreement,

after having complied with the procedures described under the section entitled The Merger

Agreement No Change in Recommendation or Alternative Acquisition Agreement Fiduciary Exception
beginning on page 102 of this proxy statement/prospectus and simultaneously with such termination,
DIRECTYV pays AT&T the termination fee, which we refer to as an alternative acquisition termination
event;
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by AT&T if:

before the DIRECTYV stockholder approval is obtained, the DIRECTV board effects an adverse
recommendation change, which we refer to as an adverse recommendation change termination event;
or

whether before or after the DIRECTYV stockholder approval is obtained, DIRECTYV breaches any of its
representations, warranties, covenants or agreements in the merger agreement, or any of its
representations or warranties shall have become untrue after the date of the merger agreement, such
that the related conditions to the obligation of AT&T and merger sub to close the merger would not be
satisfied and such breach is not curable or, if curable, is not cured by the 30th day following notice to
DIRECTYV of such breach or failure, provided that AT&T is not then in material breach of any of its
representations, warranties, covenants or agreements under the merger agreement, which we refer to as
a DIRECTYV breach termination event.

See also the section entitled The Merger Agreement NFL Sunday Ticket beginning on page 107 of this proxy

statement/prospectus.

Termination Fee (Page 106)

DIRECTYV will pay AT&T a fee equal to $1,445,000,000, which we refer to as the termination fee, if:

AT&T terminates the merger agreement pursuant to an adverse recommendation change termination event;

DIRECTYV terminates the merger agreement pursuant to a stockholder approval termination event at a time
when AT&T had the right to terminate pursuant to an adverse recommendation change termination event;

DIRECTYV terminates the merger agreement pursuant to an alternative acquisition termination event; or

AT&T or DIRECTV terminates the merger agreement pursuant to an outside date termination event or a
stockholder approval termination event, or AT&T terminates the merger agreement pursuant to a DIRECTV
breach termination event, and in each case, both of the following events occur (we refer to any such event as
a DIRECTY tail termination fee event):

between the date of the merger agreement and such termination, any person made an acquisition
proposal to DIRECTYV or any of its subsidiaries, directly to DIRECTV s stockholders, or publicly
announced an intention to make such an acquisition proposal; and

within 12 months after the date of such termination, DIRECTV consummates or enters into an
agreement contemplating:
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any proposal or offer from any person or group of persons with respect to a merger, joint venture,
partnership, consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization,
spin-off, extraordinary dividend, share exchange, business combination or similar transaction
involving DIRECTYV or any of its subsidiaries resulting in such person or group acquiring
beneficial ownership of 50% or more of DIRECTV s consolidated total assets or any class of
DIRECTV s equity interests; or

any acquisition by any person or group of persons resulting in, or proposal or offer, which would
result in, any person or group of persons obtaining control over or becoming the beneficial owner
of, directly or indirectly, in one or a series of related transactions, 50% or more of the total voting
power of any class of equity securities of DIRECTV, or 50% or more of the consolidated total
assets (including equity securities of its subsidiaries) of DIRECTYV, in each case other than the
transactions contemplated by the merger agreement.
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NFL Sunday Ticket (Page 107)

DIRECTYV has agreed, prior to the effective time, to enter into a contract with the National Football League providing
for exclusive distribution rights for NFL Sunday Ticket service on substantially the terms and conditions discussed
between representatives of DIRECTV and AT&T, which we refer to as the NFL agreement. The failure by DIRECTV
to enter into or maintain in effect the NFL agreement on such terms, including as a result of the consummation of the
transactions contemplated by the merger agreement, will be a material breach of the merger agreement giving AT&T a
right to terminate the merger agreement or not close the merger. AT&T has agreed that it will have no claim for
damages arising out of a breach of the merger agreement based upon a failure to enter into or maintain the NFL
agreement unless such failure is the result of a failure by DIRECTYV to use its reasonable best efforts to do so.

Accounting Treatment (Page 88)

AT&T prepares its financial statements in accordance with accounting principles generally accepted in the United
States of America, which we refer to as GAAP. The merger will be accounted for using the acquisition method of
accounting. AT&T will be treated as the acquiror for accounting purposes.

Material United States Federal Income Tax Consequences (Page 120)

The closing of the merger is conditioned upon the receipt by each of AT&T and DIRECTYV of an opinion from its
respective counsel that the merger will constitute a reorganization within the meaning of section 368(a) of the Internal
Revenue Code. Assuming the merger constitutes a reorganization, subject to the limitations and qualifications
described in the section entitled Material United States Federal Income Tax Consequences beginning on page 120 of
this proxy statement/prospectus, DIRECTV stockholders whose shares of DIRECTV common stock are exchanged in
the merger for shares of AT&T common stock and cash generally will recognize a capital gain (but not loss) realized
on the exchange in an amount not exceeding the amount of cash received (except with respect to any cash received in
lieu of a fractional share of AT&T common stock, as discussed in the section entitled Material United States Federal
Income Tax Consequences Cash Received Instead of a Fractional Share of AT&T Common Stock beginning on
page 122 of this proxy statement/prospectus).

For a more detailed discussion of the material United States federal income tax consequences of the transaction,
please see the section entitled Material United States Federal Income Tax Consequences beginning on page 120 of this
proxy statement/prospectus.

The tax consequences of the merger to any particular stockholder will depend on that stockholder s particular facts and
circumstances. Accordingly, you are urged to consult your tax advisor to determine your tax consequences from the
merger.

Comparison of Stockholders Rights (Page 123)

The rights of DIRECTYV stockholders are governed by its third amended and restated certificate of incorporation,
which we refer to as the DIRECTYV charter, and amended and restated by-laws, which we refer to as the DIRECTV
bylaws, and by Delaware corporate law. Your rights as a stockholder of AT&T will be governed by AT&T s restated
certificate of incorporation and bylaws, as amended, which we refer to as the AT&T charter and the AT&T bylaws,
respectively, and by Delaware corporate law. Your rights under the AT&T charter and the AT&T bylaws will differ in
some respects from your rights under the DIRECTYV charter and the DIRECTYV bylaws. For more detailed information
regarding a comparison of your rights as a stockholder of DIRECTV and AT&T, see the section entitled Comparison
of Stockholders Rights beginning on page 123 of this proxy statement/prospectus.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF DIRECTV

The following table presents selected historical consolidated financial data for DIRECTYV as of and for the fiscal years
ended December 31, 2013, 2012, 2011, 2010 and 2009 and as of and for the six months ended June 30, 2014 and

2013. The statement of operations data for each of the three years in the period ended December 31, 2013 and the
balance sheet data as of December 31, 2013 and 2012 have been obtained from DIRECTV s audited consolidated
financial statements contained in its Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013,
which are incorporated by reference into this proxy statement/prospectus. The statements of operations data for the
years ended December 31, 2010 and 2009 and the balance sheet data as of December 31, 2011, 2010 and 2009 have
been obtained from DIRECTV s audited consolidated financial statements for such years, which have not been
incorporated into this document by reference. The financial data as of June 30, 2014 and for the six months ended

June 30, 2014 and 2013 have been obtained from DIRECTV s unaudited consolidated financial statements included in
its Quarterly Report on Form 10-Q for the six months ended June 30, 2014, which is incorporated by reference into
this proxy statement/prospectus. The financial data as of June 30, 2013 has been obtained from DIRECTV s unaudited
consolidated financial statements included in its Quarterly Report on Form 10-Q for the six months ended June 30,
2013.

The information set forth below is not necessarily indicative of future results and should be read together with the
other information contained in DIRECTV s Annual Report on Form 10-K/A for the fiscal year ended December 31,
2013 and DIRECTV s Quarterly Report on Form 10-Q for the six months ended June 30, 2014, including

Management s Discussion and Analysis of Financial Condition and Results of Operations and the consolidated
financial statements and related notes therein. See the section entitled Where You Can Find More Information
beginning on page 143 of this proxy statement/prospectus.

Six Months
Ended Year Ended
(Dollar amounts in millions, June 30 December 31
except per share data) 2014 2013 2013 2012 2011 2010 2009

Consolidated Statements of

Operations Data

Revenues $15964 $15280 $31,754 $29,740 $27,226 $24,102 $21,565
Operating costs and expenses

Costs of revenues, exclusive of

depreciation and amortization expense

Broadcast programming and other 6,881 6,471 13,991 13,028 11,655 10,074 9,064
Subscriber service expenses 1,125 1,091 2,242 2,137 1,911 1,681 1,525
Broadcast operations expenses 204 207 409 414 389 350 341

Selling, general and administrative
expenses, exclusive of depreciation
and amortization expense

Subscriber acquisition costs 1,725 1,623 3,419 3,397 3,390 3,005 2,773
Upgrade and retention costs 683 742 1,547 1,427 1,327 1,169 1,092
General and administrative expenses 971 979 2,002 1,815 1,576 1,445 1,457
Venezuelan currency devaluation

charge 281 166 166

1,443 1,409 2,828 2,437 2,349 2,482 2,640
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Depreciation and amortization
expense

Total operating costs and expenses
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$13313 $12,688 $26,604 $24,655 $22,597 $20,206 $18,892
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Six Months
Ended Year Ended

(Dollar amounts in millions, June 30 December 31
except per share data) 2014 2013 2013 2012 2011 2010 2009
Operating profit $2,651 $2,592 $ 5,150 $ 5085 $ 4,629 $ 3,896 $2,673
Interest income 25 41 72 59 34 39 41
Interest expense (462) (436) (840) (842) (763) (557) (423)
Liberty transaction and related gains
(charges) 67 491)
Other, net 92 (37 106 140 84 69 34
Income before income taxes 2,306 2,160 4,488 4,442 3,984 3,514 1,834
Income tax expense (927) (801) (1,603) (1,465) (1,348) (1,202) (827)
Net income 1,379 1,359 2,885 2,977 2,636 2,312 1,007
Less: Net income attributable to
noncontrolling interest (12) ) (26) (28) 27 (114) (65)
Net income attributable to common
stockholders:
Net income attributable to DIRECTYV Class
A common stockholders 2,014 942
Net income attributable to DIRECTYV Class
B common stockholders 184
Net income attributable to DIRECTV $1,367 $1350 $ 2,859 $ 2949 $ 2609 $ 2,198 $§ 942

Basic earnings attributable to DIRECTV

Class A common stockholders per common

share $ 270 $ 239 $ 522 § 462 $ 349 § 231 $ 096
Diluted earnings attributable to DIRECTV

Class A common stockholders per common

share $ 267 $ 237 $ 517 $ 458 §$§ 347 § 230 $ 095
Basic and diluted earnings attributable to

DIRECTYV Class B common stockholders

per common share $ 844 $(0.02)
Weighted average number of Class A

common shares outstanding (in millions):

Basic 507 565 548 638 747 870 982
Diluted 512 569 553 644 752 876 989
Weighted average number of Class B

common shares outstanding (in millions):

Basic 22 22

Diluted 22 22
As of June 30 As of December 31

(Dollar amounts in millions) 2014 2013 2013 2012 2011 2010 2009

(In millions)
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Balance Sheet Data
Current assets

Cash and cash equivalents
Accounts receivable, net
Inventories

Deferred income taxes
Prepaid expenses and other

Total current assets
Satellites, net

Property and equipment, net
Goodwill

Intangible assets, net
Investments and other assets

Total Assets

Long-Term Debt
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$ 2,290
2,489
312

110

668

5,869
2,464
6,874
3,992

903
2,024

$22,126

$18,439

$ 2,365
2,597
403

66

449

5,880
2,424
6,236
3,987

786
1,608

$20,921

$18,516

25

$ 2,180
2,547
283

140

803

5,953
2,467
6,650
3,970

920
1,945

$21,905

$18,284

$ 1,902
2,696
412

73

471

5,554
2,357
6,038
4,063

832
1,711

$20,555

$17,170

$ 873
2,474
280

62

552

4,241
2,215
5,223
4,097

909
1,738

$18,423

$ 13,464

$ 1,502
2,001
247

53

450

4253
2,235
4,444
4,148
1,074
1,755

$17,909

$10,472

$ 2,605
1,625
212

217

396

5,055
2,338
4,138
4,164
1,131
1,434

$ 18,260

$ 6,500
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF AT&T

The following table presents selected historical consolidated financial data for AT&T as of and for the fiscal years
ended December 31, 2013, 2012, 2011, 2010 and 2009 and as of and for the six months ended June 30, 2014 and
2013. The statement of operations data for each of the three years in the period ended December 31, 2013 and the
balance sheet data as of December 31, 2013 and 2012 have been obtained from AT&T s audited consolidated financial
statements contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2013, which are
incorporated by reference into this proxy statement/prospectus. The statements of operations data for the years ended
December 31, 2010 and 2009 and the balance sheet data as of December 31, 2011, 2010 and 2009 have been obtained
from AT&T s audited consolidated financial statements for such years, which have not been incorporated into this
document by reference. The financial data as of June 30, 2014 and for the six months ended June 30, 2014 and 2013
have been obtained from AT&T s unaudited condensed consolidated financial statements included in its Quarterly
Report on Form 10-Q for the six months ended June 30, 2014, which is incorporated by reference into this proxy
statement/prospectus. The financial data as of June 30, 2013 has been obtained from AT&T s unaudited condensed
consolidated financial statements included in the Quarterly Report on Form 10-Q for the six months ended June 30,
2013.

The information set forth below is not necessarily indicative of future results and should be read together with the

other information contained in AT&T s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and
AT&T s Quarterly Report on Form 10-Q for the six months ended June 30, 2014, including Management s Discussion
and Analysis of Financial Condition and Results of Operations and the consolidated financial statements and related
notes therein. See the section entitled Where You Can Find More Information beginning on page 143 of this proxy
statement/prospectus.

As of or for
(Dollar amounts in Six Months As of or for Years ended
millions, except per share Ended June 30, December 31,
data) 2014 2013 2013 2012 2011 2010 2009
Operating revenues $ 65051 $ 63,431 $128,752 $127,434 $126,723 $124,280 $122,513
Operating expenses 53,157 51,378 98,273 114,437 117,505 104,707 101,513
Operating income 11,894 12,053 30,479 12,997 9,218 19,573 21,000
Interest expense 1,741 1,652 3,940 3,444 3,535 2,994 3,368
Equity in net income of
affiliates 190 403 642 752 784 762 734
Other income net 1,414 320 596 134 249 897 152
Income tax expense (benefit) 4,402 3,471 9,224 2,900 2,532 (1,162) 6,091
Net Income 7,355 7,653 18,553 7,539 4,184 20,179 12,447
Less: Net Income
Attributable to
Noncontrolling Interest (156) (131) (304) (275) (240) (315) (309)
Net Income Attributable to
AT&T 7,199 7,522 18,249 7,264 3,944 19,864 12,138
Basic earnings per share
attributable to AT&T 1.38 1.38 3.39 1.25 0.66 3.36 2.06

1.38 1.38 3.39 1.25 0.66 3.35 2.05
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Diluted earnings per share
attributable to AT&T

Total assets

Long-term debt
Dividends declared per
common share
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293,466 272,093 277,787 272,315 270,442
73,570 71,917 69,290 66,358 61,300

0.92 0.90 1.81 1.77 1.73

26

269,473
58,971

1.69

268,312
64,720

1.65
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

The following selected unaudited pro forma per share information for the year ended December 31, 2013 and the six
month period ended June 30, 2014 reflects the merger and related transactions as if they had occurred on January 1,
2013. The book value per share amounts in the table below reflect the merger as if it had occurred on June 30, 2014 or
December 31, 2013. The information in the table is based on, and should be read together with, the historical financial
information that AT&T and DIRECTYV have presented in their respective filings with the SEC. See the section
entitled, Where You Can Find More Information beginning on page 143 of this proxy statement/prospectus.

The unaudited pro forma combined per share data is presented for illustrative purposes only and is not necessarily

indicative of actual or future financial position or results of operations that would have been realized if the proposed
merger had been completed as of the dates indicated or will be realized upon the completion of the proposed merger.
DIRECTYV did not declare or pay any dividends during the periods presented.

Basic Earnings per Share Attributable to
Common Stockholders

Six Months Ended June 30, 2014

Year Ended December 31, 2013

Diluted Earnings per Share Attributable
to Common Stockholders

Six Months Ended June 30, 2014

Year Ended December 31, 2013

Cash Dividends Per Share

Six Months Ended June 30, 2014

Year Ended December 31, 2013

Book Value Per Share

Six Months Ended June 30, 2014

Year Ended December 31, 2013

Historical

AT&T DIRECTV

$ 1.38 $ 270

$ 3.39 $ 522

$ 1.38 $  2.67

$ 3.39 $ 5.17

$ 092

$ 1.81

$17.84 $ (12.20)©
$17.505) $ (12.61)©

Unaudited
Pro Forma
Combined

$ 1.19@

$ 2.86®

$ 1.19®

$ 2.85®

$ 0924

$ 1.81%

$ 20.660

$  20.443D

Equivalent
Basis
Unaudited
Pro
Forma
Combined™®

$  2.15@
$ 5179

2.15@
5.153)

&+ &L

1.67
3.28

&L &

$ 373920
$  36.993)N

(1) The per share amounts are calculated by multiplying the unaudited pro forma combined per share amounts by an
exchange ratio of 1.810 shares of AT&T common stock for each share of DIRECTV common stock. The actual
exchange ratio at the closing of the merger will be determined based on the average stock price. If the average
stock price is between (or including) $34.903 and $38.577 per share, the exchange ratio will be the quotient of
$66.50 divided by the average stock price. If the average stock price is greater than $38.577, the exchange ratio
will be 1.724. If the average stock price is less than $34.903, the exchange ratio will be 1.905. Based on the
closing stock price of AT&T common stock on the NYSE on May 16, 2014, the last trading day before public
announcement of the merger, of $36.74, and assuming that price was the average stock price, the applicable

exchange ratio would be 1.810.

2
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The pro forma amounts also reflect (1) a net income adjustment to reflect the after-tax impact of amortization
expense for the estimated $13 billion of definite-life intangible assets using the sum-of-the years digits over an
estimated five-year life, (2) a net income adjustment to reflect the after-tax impact of estimated interest expense
related to the cash portion of the transaction calculated using AT&T s average cost of borrowing for the period
presented and (3) the issuance of 909,028,781 incremental shares as part of the transaction, representing the
number of shares that would have been issued in respect of the issued and outstanding shares of DIRECTV
common stock outstanding as of June 30, 2014, as part of the per share merger consideration, assuming an
exchange ratio of 1.810 shares of AT&T common stock for each share of DIRECTV common stock. The actual
exchange ratio at the closing of the merger will be determined based on the average stock price.
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(3) The pro forma amounts also reflect (1) a net income adjustment to reflect the after-tax impact of amortization
expense for the estimated $13 billion of definite-life intangible assets using the sum-of-the years digits over an
estimated five-year life, (2) a net income adjustment to reflect the after-tax impact of estimated interest expense
related to the cash portion of the transaction calculated using AT&T s average cost of borrowing for the period
presented and (3) the issuance of 939,944,280 incremental shares as part of the transaction, representing the
number of shares that would have been issued in respect of the issued and outstanding shares of DIRECTV
common stock outstanding as of December 31, 2013, as part of the per share merger consideration, assuming an
exchange ratio of 1.810 shares of AT&T common stock for each share of DIRECTV common stock. The actual
exchange ratio at the closing of the merger will be determined based on the average stock price.

(4) Amounts are the same as historical cash dividends per share since AT&T is not expected to change its dividend
policy as a result of the transaction.

(5) Book value per share represents the total stockholders equity as of December 31, 2013 or June 30, 2014 divided
by the number of shares outstanding as of December 31, 2013 (treasury netted) and June 30, 2014, respectively.

(6) Book value per share represents the total stockholders deficit as of December 31, 2013 or June 30, 2014, divided
by the number of shares outstanding as of December 31, 2013 or June 30, 2014, respectively.

(7) Book value per share represents AT&T s total stockholders equity as of December 31, 2013 or June 30, 2014, plus
the estimated value of the stock issued ($34,534 million or $33,398 million), based on the closing price of $36.74
of AT&T common stock on May 16, 2014 and DIRECTV s outstanding shares as of December 31, 2013 or June
30, 2014, respectively, divided by the pro forma shares outstanding at the applicable date.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION
Comparative Per Share Market Price Information

DIRECTYV common stock trades on NASDAQ under the symbol DTV and AT&T common stock trades on the NYSE
under the symbol T. The following table presents the closing prices of DIRECTV common stock and AT&T common
stock on May 16, 2014, the last trading day before the public announcement of the merger agreement, and [ ], 2014,

the last practicable trading day prior to the mailing of this proxy statement/prospectus. The table also shows the
estimated implied value of the per share merger consideration for each share of DIRECTV common stock on the
relevant date.

Estimated
Equivalent
Per
DIRECTV AT&T Exchange Share
Date Closing Price  Closing Price Ratio Value®
May 16, 2014 $ 86.18 $ 36.74 1.810 $ 95.00
[ 1,2014 $ [ ] $ [] [1 § [ ]

(1) The implied value of the per share merger consideration represents the sum of $28.50, the cash portion of

the per share merger consideration, plus the stock portion of the per share merger consideration, based on

the closing prices of AT&T common stock of $36.74 on May 16, 2014 and $[ Jon [ ], 2014, and, in each

case, the applicable exchange ratio, assuming that price was the average stock price. The actual exchange

ratio at the closing of the merger will be determined based on the average stock price and there can be no

assurance that it will be greater or less than, or equal to, 1.810 or [ ]. If the average stock price is between

(or including) $34.903 and $38.577 per share, the exchange ratio will be the quotient of $66.50 divided by

the average stock price. If the average stock price is greater than $38.577, the exchange ratio will be

1.724. If the average stock price is less than $34.903, the exchange ratio will be 1.905. The average stock

price from April 4, 2014 through May 16, 2014 was $35.5738. The average stock price from [ ], 2014

through [ 1, 2014 assuming [ ], 2014 was the closing date, was $[ ].
The above table shows only historical comparisons. These comparisons may not provide meaningful information to
DIRECTYV stockholders in determining whether to adopt the merger agreement. DIRECTYV stockholders are urged to
obtain current market quotations for AT&T common stock and DIRECTV common stock and to review carefully the
other information contained in this proxy statement/prospectus or incorporated by reference into this proxy
statement/prospectus in considering whether to adopt the merger agreement. See the section entitled Where You Can
Find More Information beginning on page 143 of this proxy statement/prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This registration statement on Form S-4, of which this proxy statement/prospectus forms a part, and the documents to
which DIRECTYV and AT&T refer you to in this registration statement, of which this proxy statement/prospectus
forms a part, including financial estimates and statements as to the expected timing, completion and effects of the
proposed merger between AT&T and DIRECTYV, as well as oral statements made or to be made by DIRECTV and
AT&T, include information constituting forward-looking statements within the meaning of, and subject to the safe
harbor created by, the Private Securities Litigation Reform Act of 1995. These estimates and statements are subject to
risks and uncertainties, and actual results might differ materially. Such estimates and statements include, but are not
limited to, statements about the benefits of the merger, including future financial and operating results, the combined
company s plans, objectives, expectations and intentions, and other statements that are not historical facts. Such
statements are based upon the current beliefs and expectations of the management of DIRECTV and AT&T and are
subject to significant risks and uncertainties outside of our control.

Statements included in or incorporated by reference into this registration statement, of which this proxy
statement/prospectus forms a part, that are not historical facts, including statements about the beliefs and expectations
of the managements of DIRECTV and AT&T, are forward-looking statements. Words such as believes, anticipates,
estimates, expects, intends, aims, potential, will, would, could, considered, likely, estimate
words and similar future or conditional expressions are intended to identify forward-looking statements but are not the
exclusive means of identifying such statements. While DIRECTV and AT&T believe these expectations, assumptions,
estimates and projections are reasonable, such forward-looking statements are only predictions and involve known and
unknown risks and uncertainties, many of which are beyond the control of AT&T and DIRECTYV. By their nature,
forward-looking statements involve risk and uncertainty because they relate to events and depend upon future
circumstances that may or may not occur. Actual results may differ materially from the current expectations of
DIRECTYV and AT&T depending upon a number of factors affecting their businesses and risks associated with the
successful execution of the merger and the integration and performance of their businesses following the merger.
These factors include, but are not limited to, risks and uncertainties detailed in AT&T s periodic public filings with the
SEC, including those discussed under the sections entitled Risk Factors in AT&T s Annual Report on Form 10-K for
the fiscal year ended December 31, 2013 and AT&T s Quarterly Report on Form 10-Q for the periods ended March 31,
2014 and June 30, 2014 and in DIRECTV s Annual Report on Form 10-K/A for the fiscal year ended December 31,
2013 and DIRECTV s Quarterly Report on Form 10-Q for the periods ended March 31, 2014 and June 30, 2014,
factors contained or incorporated by reference into such documents and in subsequent filings by AT&T and
DIRECTYV with the SEC, and the following factors:

the occurrence of any event, change or other circumstances that could give rise to the termination of the
merger agreement;

the risk that DIRECTYV stockholders may not adopt the merger agreement;

the risk that the necessary regulatory approvals may not be obtained or may be obtained subject to conditions
that are not anticipated;

risks that any of the closing conditions to the proposed merger may not be satisfied in a timely manner;
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risks related to disruption of management time from ongoing business operations due to the proposed
merger;

failure to realize the benefits expected from the proposed merger; and

the effect of the announcement of the proposed merger on the ability of DIRECTV and AT&T to retain
customers and retain and hire key personnel and maintain relationships with their suppliers, and on their
operating results and businesses generally.
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Consequently, all of the forward-looking statements DIRECTV or AT&T make in this document are qualified by the
information contained or incorporated by reference into this proxy statement/prospectus, including, but not limited to

(i) the information contained under this heading and (ii) the information discussed under the sections entitled Risk
Factors in AT&T s Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and AT&T s Quarterly
Report on Form 10-Q for the periods ended March 31, 2014 and June 30, 2014 and in DIRECTV s Annual Report on
Form 10-K/A for the fiscal year ended December 31, 2013 and DIRECTV s Quarterly Report on Form 10-Q for the
periods ended March 31, 2014 and June 30, 2014. See the section entitled Where You Can Find More Information
beginning on page 143 of this proxy statement/prospectus.

Except as otherwise required by law, neither AT&T nor DIRECTYV is under any obligation, and each expressly
disclaim any obligation, to update, alter, or otherwise revise any forward-looking statements, whether written or oral,
that may be made from time to time, whether as a result of new information, future events, or otherwise. Persons
reading this announcement are cautioned not to place undue reliance on these forward-looking statements which speak
only as of the date hereof.
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RISK FACTORS

In addition to the other information contained or incorporated by reference into this proxy statement/prospectus,
including the matters addressed in Cautionary Statement Regarding Forward-Looking Statements beginning on
page 30 of this proxy statement/prospectus, DIRECTYV stockholders should carefully consider the following risk
factors in determining whether to vote for the adoption of the merger agreement. You should also read and consider
the risk factors associated with each of the businesses of DIRECTV and AT&T because these risk factors may affect
the operations and financial results of the combined company. These risk factors may be found under Part I, Item 1A,

Risk Factors in AT&T s Annual Report on Form 10-K for the fiscal year ended 2013, filed on February 21, 2014,
and DIRECTV s Annual Report on Form 10-K/A for the fiscal year ended 2013, filed on June 30, 2014, each of which
is on file with the SEC and both of which are incorporated by reference into this proxy statement/prospectus.

RISK FACTORS RELATING TO THE MERGER

The value of the stock portion of the merger consideration is subject to changes based on fluctuations in the
value of AT&T common stock, and DIRECTY stockholders may receive stock consideration with a value that,
at the time received, is less than $66.50 per share of DIRECTV common stock.

The market value of AT&T common stock will fluctuate during the period before the date of the special meeting of
DIRECTYV stockholders to vote on the adoption of the merger agreement, during the 30 trading day period that the
exchange ratio will be based upon, and the time between the last day of the 30 trading day period and the time
DIRECTYV stockholders receive merger consideration in the form of AT&T common stock, as well as thereafter. The
closing price of one share of AT&T common stock on July 31, 2014 was $35.59 and assuming that price was the
average stock price, this implied a total consideration per share of $95.00 on such date.

Upon completion of the merger, each issued and outstanding share of DIRECTV common stock will be converted into
the right to receive the per share merger consideration, which depends on the average stock price. If the average stock
price is between (or equal to) $34.903 and $38.577 per share, the exchange ratio will be the quotient of $66.50 divided
by the average stock price. If the average stock price is greater than $38.577, the exchange ratio will be 1.724. If the
average stock price is less than $34.903, the exchange ratio will be 1.905. Accordingly, the actual number of shares
and the value of AT&T common stock delivered to DIRECTV stockholders will depend on the average stock price,
and the value of the shares of AT&T common stock delivered for each such share of DIRECTV common stock may
be greater than or less than, or equal to, $66.50.

It is impossible to accurately predict the market price of AT&T common stock at the effective time or during the
period over which the average stock price is calculated and therefore impossible to accurately predict the number or
value of the shares of AT&T common stock that DIRECTV stockholders will be delivered in the merger.

The market price of AT&T common stock after the merger will continue to fluctuate, and may be affected by
factors different from those affecting shares of DIRECTYV common stock currently.

Upon completion of the merger, holders of DIRECTV common stock will become holders of shares of AT&T
common stock. The market price of AT&T common stock may fluctuate significantly following consummation of the
merger and holders of DIRECTV common stock could lose the value of their investment in AT&T common stock. In
addition, the stock market has experienced significant price and volume fluctuations in recent times which could have
a material adverse effect on the market for, or liquidity of, the AT&T common stock, regardless of AT&T s actual
operating performance.
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operations of AT&T after the merger, as well as the market price of AT&T common stock, may be affected by
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factors different from those currently affecting the results of operations of DIRECTV. Following the closing of the
merger, DIRECTV will be part of a larger company with other lines of business, so decisions affecting DIRECTV
may be made in respect of the larger combined business as a whole rather than the DIRECTYV segment individually.
For further information on the businesses of AT&T and DIRECTV and certain factors to consider in connection with
those businesses, see the documents incorporated by reference into this proxy statement/prospectus and referred to
under Where You Can Find More Information beginning on page 143 of this proxy statement/prospectus.

Sales of shares of AT&T common stock before and after the completion of the transaction may cause the
market price of AT&T common stock to fall.

Based on the number of outstanding shares of AT&T common stock and DIRECTV common stock as of June 30,
2014, AT&T would issue between 866 million and 957 million shares of AT&T common stock in connection with the
transaction. The issuance of these new shares of AT&T common stock could have the effect of depressing the market
price for AT&T common stock.

In addition, many DIRECTYV stockholders may decide not to hold the shares of AT&T common stock they will
receive in the merger. Other DIRECTYV stockholders, such as funds with limitations on their permitted holdings of
stock in individual issuers, may be required to sell the shares of AT&T common stock that they receive in the merger.
Such sales of AT&T common stock could have the effect of depressing the market price for AT&T common stock and
may take place promptly following the merger.

AT&T and DIRECTY may have difficulty attracting, motivating and retaining executives and other key
employees in light of the merger.

AT&T s success after the merger will depend in part upon the ability of AT&T to retain key employees of AT&T and
DIRECTYV. Competition for qualified personnel can be intense. Current and prospective employees of AT&T and
DIRECTYV may experience uncertainty about the effect of the merger, which may impair AT&T s and DIRECTV s
ability to attract, retain and motivate key management, sales, marketing, technical and other personnel prior to and
following the merger. Employee retention may be particularly challenging during the pendency of the merger, as
employees of AT&T and DIRECTV may experience uncertainty about their future roles with the combined company.

In addition, pursuant to change-in-control provisions in DIRECTV s severance plans, certain key employees of
DIRECTYV are entitled to receive severance payments upon a constructive termination of employment. Certain key
DIRECTYV employees potentially could terminate their employment following specified circumstances set forth in the
applicable severance plan, including certain changes in such key employees duties, title, reporting relationship,
compensation or primary office location and collect severance. Such circumstances could occur in connection with the
merger as a result of changes in roles and responsibilities. See the section entitled Interests of DIRECTV s Directors
and Executive Officers in the Merger beginning on page 116 of this proxy statement/prospectus for a further
discussion of some of these issues. If key employees of AT&T or DIRECTYV depart, the integration of the companies
may be more difficult and the combined company s business following the merger may be harmed. Furthermore,
AT&T may have to incur significant costs in identifying, hiring and retaining replacements for departing employees
and may lose significant expertise and talent relating to the businesses of AT&T or DIRECTV, and AT&T s ability to
realize the anticipated benefits of the merger may be adversely affected. In addition, there could be disruptions to or
distractions for the workforce and management associated with activities of labor unions or integrating employees into
AT&T. Accordingly, no assurance can be given that AT&T will be able to attract or retain key employees of AT&T
and DIRECTYV to the same extent that those companies have been able to attract or retain their own employees in the
past.
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Completion of the merger is subject to conditions and if these conditions are not satisfied or waived, the merger
will not be completed.

The obligations of AT&T and DIRECTYV to complete the merger are subject to satisfaction or waiver of a number of
conditions. The obligations of AT&T and DIRECTYV are each subject to, among other conditions: (i) adoption of the
merger agreement by DIRECTV stockholders, (ii) approval for the listing on the NYSE of the shares of AT&T
common stock to be issued in the merger, upon official notice of issuance, (iii) expiration or termination of any
applicable waiting period (or extension thereof) under the HSR Act, (iv) receipt of all necessary consents from the
FCC for the consummation of the merger, (v) absence of any applicable law, order or injunction that prohibits
completion of the merger, (vi) accuracy of the representations and warranties made in the merger agreement by the
other party, subject to certain materiality qualifications, (vii) performance in all material respects by the other party of
the material obligations required to be performed by it at or prior to completion of the merger and (viii) the absence of
a material adverse effect on the other party. In addition, the obligations of AT&T are also subject to (i) receipt of the
PUC consents and the foreign regulator consents and (ii) receipt of a tax opinion from Sullivan & Cromwell LLP,
dated as of the effective time, to the effect that the merger will qualify as a reorganization within the meaning of
Section 368 of the Internal Revenue Code. The obligations of AT&T are also subject to the renewal by DIRECTV of
its agreement for the NFL Sunday Ticket service on substantially the terms discussed between the parties (see the
section entitled The Merger Agreement NFL Sunday Ticket beginning on page 107 of this proxy
statement/prospectus). The obligations of DIRECTYV are also subject to receipt of a tax opinion from Weil, Gotshal
and Manges LLP, dated as of the effective time, to the effect that the merger will qualify as a reorganization within the
meaning of Section 368 of the Internal Revenue Code (see the section entitled The Merger Agreement Conditions to
Completion of the Merger ). In certain cases, AT&T s obligation to complete the merger is further subject to the
relevant governmental approvals having been received without the imposition of, and there being no applicable law
imposing, a regulatory material adverse effect (see the section entitled The Merger Agreement Definition of

Regulatory Material Adverse Effect  beginning on page 96 of this proxy statement/prospectus for a definition of
regulatory material adverse effect).

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger,

see the section entitled The Merger Agreement Conditions to Completion of the Merger beginning on page 104 of this
proxy statement/prospectus. The satisfaction of all of the required conditions could delay the completion of the merger
for a significant period of time or prevent it from occurring. Any delay in completing the merger could cause AT&T

not to realize some or all of the benefits that AT&T expects to achieve if the merger is successfully completed within

its expected timeframe. Further, there can be no assurance that the conditions to the closing of the merger will be

satisfied or waived or that the merger will be completed. See the risk factor entitled  Failure to complete the merger
could negatively impact the stock price and the future business and financial results of AT&T and DIRECTV, below.

In order to complete the merger, AT&T and DIRECTV must make certain governmental filings and obtain
certain governmental authorizations, and if such filings and authorizations are not made or granted or are
granted with conditions, completion of the merger may be jeopardized or the anticipated benefits of the merger
could be reduced.

Although AT&T and DIRECTYV have agreed in the merger agreement to use their reasonable best efforts, subject to
certain limitations, to make certain governmental filings and obtain the required governmental authorizations or
termination of relevant waiting periods, as the case may be, there can be no assurance that the relevant waiting periods
will expire or that the relevant authorizations will be obtained. In addition, the governmental authorities with or from
which these authorizations are required have broad discretion in administering the governing regulations. As a
condition to authorization of the merger or related transactions, these governmental authorities may impose
requirements, limitations or costs or require divestitures or place restrictions on the conduct of AT&T s business after
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properties of it, its subsidiaries or DIRECTYV and its subsidiaries, described in the section entitled The

Merger Regulatory Approvals beginning on page 85 of this proxy statement/prospectus. There can be no assurance that
regulators will not impose conditions, terms, obligations or restrictions and that such conditions, terms, obligations or
restrictions will not have the effect of delaying completion of the merger or imposing additional material costs on or
materially limiting the revenues of the combined company following the merger, or otherwise adversely affecting,
including to a material extent, AT&T s businesses and results of operations after completion of the merger. In addition,
we can provide no assurance that these conditions, terms, obligations or restrictions will not result in the delay or
abandonment of the merger. See the sections entitled The Merger Agreement Conditions to Completion of the Merger
and The Merger Regulatory Approvals beginning on pages 104 and 85, respectively, of this proxy
statement/prospectus.

AT&T sand DIRECTV s business relationships may be subject to disruption due to uncertainty associated with
the merger.

Parties with which AT&T or DIRECTV do business may experience uncertainty associated with the transaction,
including with respect to current or future business relationships with AT&T, DIRECTV or the combined company.
AT&T s and DIRECTV s business relationships may be subject to disruption as customers, distributors, suppliers,
vendors and others may attempt to negotiate changes in existing business relationships or consider entering into
business relationships with parties other than AT&T, DIRECTV or the combined company. These disruptions could
have an adverse effect on the businesses, financial condition, results of operations or prospects of the combined
company, including an adverse effect on AT&T s ability to realize the anticipated benefits of the merger. The risk, and
adverse effect, of such disruptions could be exacerbated by a delay in completion of the merger or termination of the
merger agreement.

DIRECTYV s executive officers and directors have interests in the merger that may be different