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Annual Report of AT&T Communications of Ohio, Inc. Year Ended December 31, 2007

GENERAL INSTRUCTIONS, DEFINITIONS, ETC.,

Please read the general instructions carefully before filling out this form:

1.

The word "Respondent” in the following inquiries means the person, firm, association, or company
in whose behalf the report is made.

The schedules and questions contained in this report were developed to be generally applicable to
all competitive telecommunication service providers. All instructions shall be followed and each
guestion answered as fully and accurately as possible. Sufficient answers shall appear to show that
no schedule, question, or line item has been overlooked.

If answers to an inquiry are given elsewhere in the report, incorporation of the information by
reference is sufficient.

Customary abbreviations may be used except that the exact name of the respondent shall be shown
in full on the "Title Page" and in the "Verification" page.

Where the space provided is insufficient for the required data or it is necessary or desirable to insert
additional statements or schedules, the insert pages shall show the number and title of the schedule
to which if pertains, as well as the name of the respondent and the year covered, and shall be on
81/2" x 11" durable paper,

The information required with respect to any statement furnished is the minimum requirement.
The respondent may add such further material information as is necessary to ensure that the
required statements are not misleading,

All copies filed with the Commission must be legible and permanent. All entries shall be made in
permanent ink or by a typewriter. Items of a reverse or contrary character shall be enclosed in

parentheses, or indicated by a minus sign followed by the amount.

The annual report shall be signed by a duly elected officer of the respondent and it shall be
notarized.

"Operating" as used in this report refers to regulated operations while "Nonoperating” refers to
nonregulated operations.

1
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Annual Report of AT&T Communications of Ohio, Inc. Year Ended December 31, 2007

10.

IDENTITY OF RESPONDENT

Identify respondent’s form of business organization: sole proprietorship, partnership, corporation,
or other (explain).

Corporation

If a consolidated, merged, or reorganized company, briefly provide particulars of such transactions,
the date of the transactions, and PUCO authority. If a reorganized company, give name of original
company.

N/A

Identify any other names (other than shown on title page) under which respondent conducted any
part of its business during the year.

N/A

If incorporated specify:

a. Date of filing of articles of incorporation. September 14, 1983, amended August 16, 1988
b.  State in which incorporated. Qhio

Identify PUCO Case Number (and date issued) granting operating authority and identify certificate
number(s) issued.

Case No. 96-190-TP-ACE
Issued: 05/07/1998

State whether respondent is operational in Ohio (actually providing service and the date operations
began), or available (but not currently providing service).

198

If operational, identify Ohio counties where respondent is providing service.

LD — Statewide; Local — See Case No. 99-1170-TP-DTA

List the types of services provided by the respondent, e.g., residential voice, business voice,
business data, other (specify types of other services provided).

Proprietary

Identify if services are provided by resale (total service resale of local exchange company setvice) or
facilities based (through respondent’s own switch or via UNE platform), and names of Ohio
counties where each type of service is provided.

See Case No. 99-1170-TP-DTA

Identify local exchange companies that respondent has interconnection agreements with to provide
service in Ohio.

SBC, Verizon, Cincinnati Bell

2
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Annual Report of AT&T Communications of Ohio, Inc. Year Ended December 31, 2007

IMPORTANT CHANGES DURING THE YEAR

Report important changes of the types listed. Except as otherwise indicated data furnished should apply
to the same period the report covers. Answers should be numbered in accordance with the inquiries and
if "none" states the fact, it should be used. If information which answers an inquiry is given elsewhere in
the report, identification of the other answer will be sufficient.

1. Changes in ownership or control (shareholders holding 5% or more of outstanding stock).

No change from last year.

2. Other important changes: Give brief particulars of each other important change which is not
disclosed elsewhere in this report.

None

3
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Annual Report of AT&T Communications of Chio, Inc.

Instructions:

Schedule 2 is used for PUCO annual assessment purposes pursuant to Section 4905.10, RC. The reporting
company shall maintain supporting and/or subsidiary records to separately record revenues derived
from total operations and from its Ohjo intrastate operations. Information presented herein is subject to

audit by the PUCO.

The jurisdictional separation of revenues reported in this schedule should conform, to the extent

applicable, to the procedures and instructions of CFR 47 Parts 32 and 36.

Year Ended December 31, 2007

For interexchange carriers, intrastate refers to messages originating and terminating in Ohio.

For cellular, competitive access, and paging providers, intrastate refers to amounts billed to an Chio

account.
SCHEDULE: 2
STATEMENT OF INTRASTATE GROSS EARNINGS (REVENUE)
Amount
Line Ohio
No. Item Intrastate
1 Operating and Miscellanecus Revenue - Wholesale Cellular 86,105,913.81
Communications, Radio Common Carrier, Directory Revenue, Rent
Revenue, Special Billings (revenue from work performed for
others, rent revenue-nonoperating, return on regulated investment
used to provide nonregulated products and services, efc.)
2 Other Revenue, Dividend and Interest Income, Gains From 65,773,552.31
Disposition of Property -- Operating and Nonoperating, Other
Operating or Nonoperating Gains (foreign currency exchange or
transfer, extinguishment of debt, company's share of earnings of
affiliated company accounted for on equity method, income from
sinking and other funds, etc.)
3 SUBTOTAL (1) + (2) 151,879,466.12
4 Earnings or receipts from sales to other public utilities for resale 15,616,042.43
5 TOTAL 3) + @ 136,263,423.69

5
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Annual Report of AT&T Communications of Ohio, Inc. Year Ended December 31, 2007

SCHEDULE: 3

IN ORDER TO ENSURE THAT PUCO CORRESPONDENCE IS DIRECTED TO THE APPROPRIATE
PERSON AT THE CORRECT ADDRESS, PLEASE COMPLETE THE FOLLOWING.

Name, Title, Address, and Phone Number of the Company's Contact Persons

to Receive Entries and Orders from the Docketing Division

Candice Glover Area Manager
Name Title

225 W, Randolph Street, Room 27C500, Chicago, IL. 60606
Address

(312) 727-0127
Phone Number (Including Area Code)

Name, Title, Address, and Phone Number of Person to whom Invoice
should be Directed

Cynthia L. Hardy Lead Cost Accountant
Name Title

One AT&T Way, Room 2B115E, Bedminster, NJ 07921
Address

(908) 234-7386
Phone Number (Including Area Code)

Name and Address of the President

Michael W, Tye AT&T Communications of Ohio, Inc,
Name President

2000 W. AT&T Center Drive, Room 2A82, Hoffman Estates, IL 60192
Address

6
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Annual Report of AT&T Communications of Chio, Inc, Year Ended December 31, 2007

VERIFICATION

The foregoing report must be verified by the President or Chief Officer of the company. The oath
required may be taken before any person authorized to administer an oath by the laws of the State in
which the same is taken.

OATH

State of New Jersey
County of Somerset

James F. Dionne makes oath and says that
(Insert here the name of the affiant.)

heis Executive Director Accounting
(Insert here the official title of deponent)

of AT&T Communications of Ohio, Inc.
(Insert here the exact legal tifle or name of the respondent.)

that he has examined the foregoing report; that to the best of his knowledge, information, and belief, all
statements of fact contained in the said report are true and the said report is a correct statement of the
business and affairs of the above-named respondent in respect to each and every matter set forth therein
during the period from and including January 1, 2007, to and including December 31, 2007.

Z 7).

Q/ ’ / (Signature of affiant.) /—HFZ ' (0)%
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B Hechment B

Directors [/ Officers Report From 1/1/2007 Through 12/31/2007

AT&T Communications of Ohio, Inc.

Directors

Charles P. Allen Director
Effective: 37212006

End Date:

Lawrence J. Ruzicka Director
Effective: 3/2/2006

End Date:

Officers

Michael W. Tye President
Effective: 12/1/1998 '

End Date:

David Chorzempa Vice President and General Counsel

Effective: 8/9/2007
End Date:

Kaveh Hushyar Vice President
Effective: 5/30/2004
End Date: 1/31/2007

Kevin Robert Peters : Vice President
Effective: 6/30/2000
End Date: 1/31/2007

Leonard Weitz Vice President
Effective: 8/1/2001
End Date:

Charles P. Allen Treasurer
Effective: 3/2/2006
~ End Date:

James F. Dionne Chief Financial Officer
Effective: 4/30/1999
End Date:

Wayne A. Wirtz Secretary
Effective: 7/20/2006

End Date:

Generaled: 2/11/2008 11:17:58 AM Page 1of 3



Directors / Officers Report

AHachment R

From 1/1/2007 Through 12/31/2007

AT&T Communications of Ohio, Inc.

Sylvia E. Anderson Assistant Secretary
Effective: 6/1/2000
End Date: 1/15/2007

Thomas S. Clemens Assistant Treasurer
Effective: 3/16/2006
End Date:

David M. Eppsteiner _ ~Assistant Secretary
Effective: 3/16/2006
End Date:

Kevin T. Fix Assistant Treasurer
Effective: 3/2/2006
End Date:

Kathlcen S. Metzger Assistant Secretary
Effective: 5/10/2007
End Date:

Richard J. Sinton Assistant Secretary
Effective: 5/1/1993
End Date:

Gary Wiggins Assistant Secretary
Effective: 5/10/2007
End Date:

Antoinette A. Duah Assistant Secretary-Tax
Effective: 2/4/1994
End Date: 2/28/2007

J. Mark Schleyer Vice President-Real Estate
Effective: 7/20/2006
End Date:

Jeffrey Tutnauer Assistant Secretary-Tax
Effective: 27471994
End Date:

Christopher Vrana Assistant Secretary - R.E.
Effective: 5/30/1999

Generated: 2/11/2008 11:77:59 AM
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AT&T, Inc. T: 908-234-5276¢
One AT&T Way F: 908-532-1809
Room 2B118

Bedminster, NJ 07921

February 7, 2008

Frank S. Simone

AT&T, Suite 1000

1120 20" St. NW
Washington, DC 20036-3406

Dear Frank:

In accordance with the annual report requirements for carriers having gross
operating revenues in excess of general thresholds, following is the requested
information about 2007 Operating Revenues and Communications Plant Balance for
AT&T Communications, Inc., including AT&T Alascom, Inc. The requested number
of copies of the 2007 Annual Report to Shareowners and SEC Form 10-K for 2007
will be provided when they are available.

Dollars in Thousands

Total Operating Revenues — 2007 $16,422,178
Total Communications Plant — 12/31/2007 $ 7,693,903

Please send us a copy of the final report submitted to the FCC for our files. You can
either e-mail to cyhardy @ att.com or mail it to:

Cindy Hardy

One AT&T Way

Room 2B115E
Bedminster, NJ 07921

If you should haye any questions or concerns, please feel free to call me.

2

ames F. Dionne
Executive Director Regulatory



AT&T, Inc. T: 908-234-5276
One AT&T Way F: 508-532-1809
Room 28119

Bedminster, NJd 07921

February 8, 2007

Frank Simone

ATA&T, Suite 1000

1120 20™ St. NW
Washington, DC 20036-3406

Dear Frank:
In accordance with the annual report requirements for carriers having gross
operating revenues in excess of general thresholds, following is the requested

information about 2007 Operating Revenues and Communications Plant Balance for
Teleport Communications Group, Inc. and its subsidiary, ACC Corp.

A copy of the 2007 Annual Report to Shareowners and SEC Form 10-K for 2007 will
be provided when they are available.

Dollars in Thousands

Total Operating Revenues — 2007 $1,037,934
Total Communications Plant — 12/31/2007 $1,263,247

Please send us a copy of the final report submitted to the FCC for our files. You can
either e-mail to cyhardy @ att.com or mail it to:

Cindy Hardy

One AT&T Way

Room 2B115E
Bedminster, NJ 07921

If you should have any questions or concerns, please feel free to call me.

T%\/James F. Dionne
Regulatory Controller




FORM 10-K

: UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

{(Mark One)
X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
‘ OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2007
OR
|| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from _____ to
Commission File Number; 1-8610
AT&T INC.

Incorporated under the laws of the State of Delaware
1.R.S. Employer Identification Number 43-1301883

175 E. Houston, San Antonio, Texas 78205-2233
Telephone Number 210-821-4105

Securities registered pursuant to Section 12(b) of the Act: (See attached Schedule A)
Securities registered pursuant to Section 12(g) of the Act: None.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes [X] No[ ]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d)
of the Act. Yes[ ] No [X]

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or
15(d) of the Securitics Exchange Act of 1934 during the preceding 12 months (or for such shorter period that
the registrant was required to file such reports), and (2) has been subject to such filing requirements for the
past 90 days. Yes [X] No[ ]

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-
accelerated filer or a smaller reporting company. See definition of “large accelerated filer,” “accelerated filer”
and “smaller reporting company” in Rule 12-b2 of the Exchange Act.

Large accelerated filer [X] Accelerated filer [ ]

Non-accelerated filer [ ] Smaller reporting company [ ]
{Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes[ ] No[X]

Based on the closing price of $41.50 per share on June 29, 2007, the aggregate market value of our voting
and non-voting common stock held by non-affiliates was $253.4 billion.

At Janmary 31, 2008, common shares outstanding were 6,035,725,446.



DOCUMENTS INCORPORATED BY REFERENCE

(1) Portions of AT&T Inc.’s Annual Report to Stockholders for the fiscal year ended December 31, 2007
(Parts T and II).

(2) Portions of AT&T Inc.’s Notice of 2008 Annual Mecting and Proxy Statement dated on ot about
March 11, 2008 to be filed within the period permitted under General Instruction G(3) (Parts ITI and

V).
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Common Shares (Par Value $1.00 Per Share) New York Stock Exchange
6.375% Forty-Nine Year AT&T Inc. New York Stock Exchange

Senior Notes, Due February 12, 2056



Item

B =

9A.
9B.

10.
11.
12.

13,
14,

TABLE OF CONTENTS

PARTI

Business

Risk Factors

Propertics

Legal Proceedings

Submission of Matters to a Vote of Security Holders

Executive Officers of the Registrant

PART II

Market for Registrant’s Common Equity, Related Stockholder Matters
and Issuer Purchases of Equity Securities

Selected Financial Data

Management’s Discussion and Analysis of Financial Condition
and Resuits of Operations

Quantitative and Qualitative Disclosures about Market Risk

Financial Statements and Supplementary Data

Changes in and Disagreements with Accountants on Accounting
and Financial Disclosure

Controls and Procedures

Other Information

PART III

Directors, Executive Officers and Corporate Governance
Executive Compensation
Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters
Certain Relationships and Related Transactions, and Director Independence
Principal Accountant Fees and Services

PART 1V

Exhibits and Financial Statement Schedules

Page

10
10
10

11

12
12

12
12
12

13
13
13

14
14

15

16
16

16



AT&T Inec.

PARTI
ITEM 1. BUSINESS
GENERAL

AT&T Inc. (“AT&T,” “we” or the “Company™) is a holding company incorporated under the laws of the State of Defaware
in 1983 and has its principal executive offices at 175 E. Houston, San Antonio, Texas 78205-2233 (tclephone number 210-
821-4105). We maintain an Internet website af www,att.com, (This website address is for information only and is not
intended to be an active link or to incorporate any website information into this document.) We make available, free of
charge, on our website our annual report on Form 10-K, our quarterly reports on Form 10-Q, current reports on Form 8-K
and all amendments to those reports as soon as reasonably practicable after such reports are electronically filed with, or
furnished to, the Securities and Exchange Commission (SEC). We also make available on that website, and in print, if any
stockholder or other person so requests, our code of business conduct and ethics entitled “Code of Ethics” applicable fo all
employees and Directors, our “Corporate Governance Guidelines,” and the charters for all committees of our Board of
Directors, including the Audit, Human Resources and Corporate Governance and Nominating. Any changes to our Code of
Ethics or waiver of our Code of Ethics for senior financial officers, executive officers or Directors will be posted on that
website.

History

AT&T, formerly known as SBC Communications Inc. (SBC), was formed as one of several regional holding companies
created to hold AT&T Corp.’s (ATTC) local telephone companies. On January 1, 1984, we were spun-off from ATTC
pursuant to an anti-trust consent decree, becoming an independent publicly traded telecommunications setvices provider. At
formation, we primarily operated in five southwestern states. Our subsidiaries merged with Pacific Telesis Group in 1997,
Southern New England Telecommunications Corporation in 1998 and Ameritech Corporation in 1999, thereby expanding our
wireline operations as the incumbent local exchange carrier (ILEC) into a total of 13 states. In November 2005, one of our
subsidiaries merged with ATTC, creating one of the world’s leading telecommunications providers. In connection with the
merger, we changed the name of our company from “SBC Communications Inc.” to “AT&T Inc.” In December 2006, one of
our subsidiaries merged with BellSouth Corporation (BellSouth) making us the ILEC in an additional nine states. With the
BellSouth acquisition, we thereby acquired BellSouth’s 40 percent economic interest in AT&T Mobility LLC (AT&T
Mobility), formerly Cingular Wireless LLC, and BellSouth’s 34 percent economic interest in YELLOWPAGES.COM (YPC),
resulting in 100 percent ownership of AT&T Mobility and YPC. Our services and products are marketed under the AT&T
brand name, including alliances such as AT&T Yahoo! and AT&T | DISH Network. In 2007, we rebranded our wireless
operations from Cingular to AT&T.

Scope

We rank among the leading providers of telecommunications services in the United States and the world. We offer our
services and products to consumers in the U.S. and services and products to businesses and other providers of
telecommunications services worldwide.

The services and products that we offer vary by market, and include: wireless communications, local exchange services,
long-distance services, data/broadband and Internet services, video services, telecommunications equipment, managed
networking, wholesale services and directory advertising and publishing. We group our operating subsidiaries as follows,
corresponding to our operating segments for financial reporting purposes:

¢ wireless subsidiaries provide both wireless voice and data communications services across the U.S. and, through
roaming agreements, in a substantial number of foreign countries,

¢  wireline subsidiaries provide primarily landline telecommunications and video services to residential customers in 22
states and to business and governmental customers, throughout the U.S, and internationally,
advertising & publishing subsidiaries provide services related to directory advertising and publishing,

¢ other subsidiaries provide results from Sterling Commerce, Inc. (Sterling), all corporate and other operations.

Our traditional wireline local exchange subsidiaries operate in 22 states: Alabama, Arkansas, California, Connecticut,
[llinois, Indiana, Florida, Georgia, Kentucky, Louisiana, Kansas, Michigan, Mississippi, Missouri, Nevada, North Carolina,
Ohio, Oklahoma, South Carolina, Tennessee, Texas and Wisconsin (22-state area). Our wireline local exchange services
offered are provided through regulated subsidiaries which operate within authorized regions subject to regulation by each
state in which they operate and by the Federal Communications Commission (FCC). Wireless service providers are
regulated by the FCC. Additional information relating to regulation is contained under the heading “Government

1



AT&T Inc.

Regulation” below and in the 2007 AT&T Annual Report to Stockholders under the heading “Operating Environment and
Trends of the Business,” and is incotporated herein by reference pursuant to General Instruction G(2).

With the expansion of our company through acquisitions and the resulting ownership consolidation of AT&T Mobility, and
with continuing advances in technology, we plan to offer new services that combine our traditional wireline and wireless
services, thereby making our customers’ lives more convenient and productive and fostering competition and further
innovation in the communications and entertainment industry. In 2008, we plan to focus on the areas discussed below.

Wireless
ATE&T Mobilily began operations in October 2000 as a joint venture between us and BellSouth and, in 2004, acquired
AT&T Wireless Services, Inc, Upon our acquisition of BellSouth, AT&T Mobility became a wholly-cwned subsidiary.

Our Universal Mobile Telecommunications System/ High-Speed Downlink Packet Access third generation (3G) network
technology covers most major metropolitan areas of the U.S. This technology provides superior speeds for data and video
services, as well as operating efficiencies, using the same spectrum and infrastructure for voice and data on an IP-based
platform. Our wireless networks also rely on digital transmission technologies known as Global System for Mobile
Communication, General Packet Radio Services and Enhanced Data Rates for GSM Evolution for data communications. As
of December 31, 2007, we served approximately 70.1 million customers and are the leading provider of mobile wireless
voice and data communications services in the U.S,

As the wireless industry continues to mature, we believe that future wireless growth will become increasingly dependent on
our ability to offer innovative services that will encourage existing customers to upgrade their services and will attract
customers from other providers as well as our ability to minimize turnover of our existing customer base (customer churn).
We intend to accomplish these goals by continuing to expand our network coverage, improve our network quality and offer
a broad array of products and services, including exclusive devices such as the Apple iPhone and free mobile-to-mobile
calling among our wireless customers, The effective management of customer churn is critical to our ability to maximize
revenue growth and to maintain and improve our operating margins.

Business Customers

As we continue to integrate the operations of BellSouth and ATTC, we expect to continue to strengthen the reach and
sophistication of our network facilities and our ability to offer a variety of communications services, both wireless and
wireline, to large businesses and wholesale customers worldwide. We expect to offer similar services to small- and
medium-businesses and to increase the attractiveness of our services to governmental customers. We also expect to extend
our wholesale business offerings to other service products and systems integration services.

Data/Broadband

As the communications industry continues to move toward internet-based technologies that are capable of blending
traditional wireline and wireless services, we plan to offer services to take advantage of these new and more sophisticated
technologies. In particular, we intend to continue to focus on deploying our AT&T U-verse *™ high-speed broadband and
TV services and on developing internet protocol-based services that allow customers to unite their home or business
wireline services with their wireless service.

U-verse Services We are continuing to expand our deployment of our U-verse services. As of December 31, 2007, we
have passed approximately 8 million living units {constructed housing units as well as platied housing lots) and are
marketing the services to almost 50 percent of those units. Qur deployment strategy is to enter each market on a limited
basis in order to ensure that all operating and back-office systems are functioning successfully and then expand within each
market as we continue to monitor these systems, In these market expansions, we expect to continue to use contracied
outside labor in addition to cur employees as installers; our rate of expansion will be slowed if we cannot hire and train an
adequate number of qualified contractors and technicians to keep pace with customer demand or if we cannot obtain all
required local permits in a timely fashion. We also continue to work with our vendors on improving, in a timely manner,
the requisite hardware and software technology, Our deployment plans could be delayed if we do not receive required
equipment and software on schedule. See our “Liquidity” discussion for an update on our U-verse capital spending.

We believe that our U-verse TV service is subject to federal oversight as a “video service” under the Federal
Communications Act. However, some cable providers and municipalities have claimed that certain IP services should be
treated as a traditional cable service and therefore subject to the applicable state and local cable regulation, If the courts
having jurisdiction where we have significant deployments of our U-verse services were to decide that federal, state and/or
local cable regulation were applicable to our U-verse services, it could have a material adverse effect on the cost, timing
and extent of our deployment plans.



AT&T Inc.

Additional information about our U-verse services is included in our “Operating Environment and Trends of the Business™
section under the heading “Expected Growth Areas” on pages 38 through 39 of the 2007 AT&T Annual Report to
Stockholders and is incorporated herein by reference pursuant to General Instruction G(2).

Voice over Internet Protocol VolP is generally used to describe the transmission of voice using Internet-Protocol-based
technology rather than a traditional wire and switch-based telephone network. A company using this technology often can
provide voice services at a lower cost because this technology uses bandwidth more efficiently than a traditional network
and because this technology has not been subject to traditional telephone industry regulation. While the development of
VolP has resulted in increased competition for our wireline voice services, it also presents growth opportunities for us to
develop new products for our customers.

BUSINESS OPERATIONS

Operating Segments

Our segments are strategic business units that offer different products and services and are managed accordingly. We
analyze our various operating segments based on segment inceme. Interest expense, interest income and other income
(expense) — net, are managed only on a total company basis and are, accordingly, reflected only in consolidated results.
Therefore, these items are not included in the calculation of each segment’s percentage of our total segment income. We
have four reportable segments: (1) wireless; (2) wireline; (3) advertising & publishing; and (4) other.

Additional information about our segments, including financial information, is included under the heading “Segment
Results” on pages 29 through 37 and in Note 4 of the 2007 AT&T Annual Report {o Stockholders and is incorporated
herein by reference pursuant to General Instruction G(2).

Wireless
Wireless consists of our subsidiary, AT&T Mobility, which operates as a wireless provider to both business and consumer

customers. Our wireless segment provided approximately 35% of 2007 total segment operating revenues and 32% of our 2007
total segment income. At December 31, 2007, we had more than 70 million wireless subscribers.

Services and Products

We offer a comprehensive range of high-quality nationwide wireless voice communications services in a variety of pricing
plans, including postpaid and prepaid service plans. Qur voice offerings are tailored to meet the communications needs of
targeted customer segments, including youth, family, active professionals, small businesses, government and major national
corporate accounts.

Service — Our voice service is generally offered on a contract basis for one or two year periods, referred to as postpaid.
Under the terms of these contracts, service is billed and provided on a monthly basis according to the applicable rate plan
chosen. Qur wireless services include basic local wireless communications service, long-distance service and roaming
services, Roaming services enable our subscribers to utilize other carriers’ networks when they are “roaming” outside our
network footprint. We also charge fees to other carriers for providing roaming services to their customers when their
customers utilize our network. Additionally, we offer prepaid service to meet the demands of distinct consumer segments,
such as the youth market, families and small business customers, who prefer to control usage or pay in advance.

Wireless data revenues continue to be a growing area of our business, representing an increasing share of our overall
subscriber revenue. We are experiencing solid growth from both consumer and enterprise wireless data services. We
continue to upgrade our network and coordinate with equipment manufacturers and applications developers in order to
further capitalize on the continued growth in the demand for wireless data services. At December 31, 2007 we were the
leading provider of wireless data in the U.S. wireless industry based on subscribers.

Equipment — We sell a wide variety of handsets and personal computer wireless data cards manufactured by various
suppliers for use with our voice and data services. We also sell accessories, such as carrying cases, hands-free devices,
batteries, battery chargers and other items, to consumers, as well as to agents and other third-party distributors for resale.
Like other wircless service providers, we often provide postpaid contract subscribers substantial equipment subsidies fo
initiate or upgrade service.

Additional information on our wireless segment is contained in the 2007 AT&T Annual Report to Stockholders in the
“Operating Environment Overview" section under the heading “Expected Growth Areas,” “Wireless” beginning on page 38
and is incorporated herein by reference pursuant to General Instruction G(2).
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Wireline

Wireline consists of our subsidiaries that operate as both retail and wholesale sellers of communication services
domestically and internationally, Qur wircline segment provided approximately 59% of 2007 segment operaling revenues
and 55% of our 2007 total segment income. At December 31, 2007, our wircline subsidiaries served approximately 35

million retail consumer lines, 23 million retail business lines and 4 million wholesale lines, for a total of approximately 62
million access lines.

Services and Products
We divide our wireline services into three product-based categories: voice, data and other.

Voice — Voice includes traditional local and long-distance service provided to retail customers and wholesale access to our
network and individual network elements provided to competitors. Voice also includes calling features, fees to maintain
wire located inside customer premises and other miscellaneous voice products. We also have a number of integrated voice
and data services, such as integrated network connections, that provide customers the ability to integrate access for their
voice and data services, the data component of which is included in the data category. Additionally, voice revenues do not
include any of our VoIP revenues, which are inciuded in data revenues.

Long distance consists of traditional long distance and international long distance for customers that select us as their
primary long-distance carrier. Long distance also includes services provided by calling card, 1-800 services and conference
calling. These services are used in a wide variety of business applications, including sales, reservation centers or customer
service centers. We also provide wholesale switched access service to other service providers.

Calling features are enhanced telephone services available to retail customers such as Caller 1D, Call Wailing and voice
mail. Customers that subscribe to these services can have the number and/or name of callers displayed on their phone, be
signaled that additional calls are incoming, and send and receive voice messages. These services are not regulated by the
FCC and are penerally more profitable than basic local phone service.

Data - Data includes traditional products, such as switched and dedicated transport, Internet access and network integration,
and data equipment sales. Additionally, data products include high-speed connections such as private lines, packet,
dedicated Internet and enterprise networking services, as well as products such as DSL/broadband, dial-up Internet access
and WiFi (local radio frequency commonly known as wireless fidelity). We also provide businesses voice applications over
IP-based networks (i.e., Enhanced Virtual Private Networks or “EVPN™). Over the past several years, we have built out our
new multi protocol label switching/asynchronous transfer mode, or MPLS/ATM network, to supplement, and eventually
replace, our other extensive global data networks, These products allow us to provide highly complex global data networks.

Private line uses high-capacity digital circuits to transmit from point-to-point in multiple configurations and allows
customers fo create internal data networks and to access external data networks,

Switched Transport services transmit data using switching equipment to transfer the data between multiple lines before
reaching its destination, Dedicated Transport services use a single direct line to transmit data between destinations.
Integrated Services Digital Network (ISDN), Dedicated Frame Relay, broadband digital subscriber lines (DSL), Digital
Services and Synchronous Optical Network (SONET) are examples of Dedicated Transport services, [ISDN transmits voice,
video and data over a single line in support of a wide range of applications, including Internet access. Frame Relay is a
routing technology that breaks a data signal into individual pieces of data to travel at high speeds and then recombines the
data prior to arriving at its destination. DSL is a digital modem technology that converts existing twisted-pair telephone
lines into access paths for multimedia and high-speed data communications to the Internet or private networks, DSL allows
customets to simultancously make a phone call and access information via the Internet or an office local area network,
Digital Services use dedicated digital circuits to transmit digital data at various high rates of speed. SONET provides
customer access to our backbone network at various high speeds.

Network integration services include installation of business data systems, local area networking and other data networking
offerings. Internet access services include a wide range of products for residences and businesses, varying by market.
Internet services offered include basic dial-up access service, dedicated access, web hosting, e-mail and high-speed access
services.

Packet services consist of data networks using packet switching and transmission technologies, including Frame Relay,
asynchronous transfer mode (ATM) and IP connectivity services. Packet services enable customers to transmit large
volumes of data economically and securely and are used for local area network interconnection, remote site, point of sale
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and branch office communications. Frame relay, including IP-enabled frame relay and ATM Services are widely deployed
as private data networks. High speed packet services, including IP-¢nabled frame relay service, are used extensively by
enterprise (large business) customers.

Dedicated Internet services are designed to meet the needs of all types of commercial and governmental enterprises,
including small and medium sized businesses. Our managed Internet services provide customers with dedicated high speed
access to the Internet managed by us.

Enterprise networking services provide comprehensive support from network design, implementation and installation to
ongoing network operations and management for networks of varying scales, including local area networks, wide area
networks, and virtual private networks, These services include applications such as e-mail, order entry systems, employee
directories, human resource transactions and other database applications.

We also provide local, interstate and international wholesale networking capacity to other service providers. We offer a
combination of high volume transmission capacity and conventional dedicated line services on a regional, national and
international basis to wireless carriers, interchange carriers, Internet service providers (ISPs) and facility-based and
swilchless resellers, Qur wholesale customers are primarily large 1SPs, wireless carriers, competitive local exchange
carriers, regional phone companies, interexchange carriers, cable companies and systems integrators. We also have sold
dedicated network capacity through indefeasible rights-of-use agreements under which capacity is furnished for contract
terms as long as 25 years.

Other - Other includes managed web hosting, application management, security service, integration services, customer
premises equipment, outsourcing, directory and operator assistance services, government-related services, our U-verse and
satellite video services.

Our managed web-hosting services for businesses provide network, server and security infrastructure as well as built-in
data storage and include application performance management, database management, hardware and operating system
management. Our hosting services also provide customers with secure access to detailed reporting information about their
infrastructure and applications. Security services include business continuity and disaster recovery services as well as
premise and network based security products.

Customer premises equipment and other equipment sales range from single-line and cordless telephones to sophisticated
digital PBX systems. PBX is a private telephone switching system, typically used by businesses and usually located on a
customer’s premises, which provides intra-premise telephone services as well as access to our network.

Advertising & Publishing

Advertising & Publishing includes our directory operations, which publish Yellow and White Pages directories and sell
directory and Internet-based advertising. The advertising & publishing segment provided approximately 5% of total segment
aperating revenues and 9% of our 2007 total segment income. Our directory subsidiaries operate primarily in our 22-state area.

Other

Our other segment includes operations from Sterling, our business integration software and services subsidiary, payphones,
corporate and other operations. The other segment provided approximately 1% of total segment operating revenues and 4%
of our 2007 total segment income,

Sterling provides “multi-enterprise collaboration” services to businesses in various industries, including retail, financial
services, manufacturing, healthcare and telecom. Int recent years, Sterling has completed a number of acquisitions in order
to provide end-to-end order fulfillment for customers.
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MAJOR CLASSES OF SERVICE

The following table sets forth the percentage of consolidated total reported operating revenues by any class of service that
accounted for 10% or more of our consolidated total operating revenues in any of the last three fiscal years.

Percentage of Total
Consolidated Operating Revenues

2007 2006 2005
Wireless Segment
Wireless service 33% -% -%
Wireline Segment
Voice 5% 53% 55%
Data 20% 29% 25%

Prior to our December 2006 acquisition of BellSouth, our wireless segment revenues were reported in equity in net income
of affiliates in our consolidated financial statements due to our equity accounting for the joint venture. We accounted for
our 60 percent economic interest in AT&T Mobility under the equity method of accounting since we shared control equally
with our 40 percent economic partner in the joint venture. We held equal voting rights and representation on the board of
directors that controlled AT&T Mobility, Accordingly, our consolidated results included wireless results in the “Equity in
Net Income of Affiliates” line. We did not report wireless revenues in our consolidated financial statements. However,
when analyzing our segment results, we evaluated wireless results on a stand-alone basis. The table below shows the effect
on our other classes of services {shown in the above table) if we include 100% of AT&T Mobility’s revenues added to our
tolal segment operating revenues,

Percentage of Total
Segment Operating Revenues
(including 100% of AT&T Mobility)

2007 2006 2005
Wireless Segment
Wireless service 33% 14% 39%
Wireline Segment
Voice 35% 34% 31%
Data 20% 18% 14%
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GOVERNMENT REGULATION

Wireless communications providers must be licensed by the FCC to provide communications services at specified spectrum
frequencies within specified geographic areas and must comply with the rules and policies governing the use of the spectrum
as adopted by the FCC. Additionally, while wireless communications providers® prices and service offerings are generally not
subject to regulation, the federal government and an increasing number of states are considering new regulations and
legislation refating to various aspects of wireless services.

Qur wircline subsidiaries are subject to regulation by state commissions which have the power to regulate intrastate rates and
services, including local, long-distance and network access services. These subsidiaries are also subject to the jurisdiction of
the FCC with respect to interstate and international rates and services, including interstate access charges. Access charges are
designed to compensate our wireline subsidiaries for the use of their networks by other carriers.

Our subsidiaries operating outside the U.S. are subject to the jurisdiction of national and supranational regulatory authorities in
the market where service is provided. Regulation is generally limited to operational licensing authority for the provision of
enterprise services,

Additional information relating to regulation of our subsidiaries is contained in the 2007 AT&T Annual Report to
Stockholders under the heading “Operating Environment Overview” beginning on page 38, and is incorporated herein by
reference pursuant to General Instruction G(2).

IMPORTANCE, DURATION AND EFFECT OF LICENSES

Certain of our subsidiaries own or have licenses to various patents, copyrights, trademarks and other intellectual property
necessary {o conduct business. We actively pursue patents, trademarks and service marks to protect our intellectual property
within the U.8. and abroad. We maintain a global portfolio of more than 5,000 trademark and service mark registrations,
We have also entered into agreements that permit other companies, in exchange for fees and subject to appropriate
safeguards and restrictions, to utilize certain of our trademarks and service marks. We periodically receive offers from third
parties to obtain licenses for patent and other intellectual rights in exchange for royalties or other payments, We also
receive notices asserting that our products or services infringe on their patents and other intellectual property rights. These
claims, whether against us directly or against third-party suppliers of products or services that we, in turn, sell to our
customers, such as wireless handsets, could require us to pay damages, royalties, stop offering the relevant products or
setvices and/or cease other activities, While the outcome of any litigation is uncertain, we do not believe that the resolytion
of any of these infringement claims or the expiration or non-renewal of any of our intellectual property rights would have a
material adverse affect on our results of operations.

MAJOR CUSTOMER
No customer accounted for 10% or more of our consolidated revenues in 2007, 2006 or 2005.
COMPETITION
Information relating to competition in each of our operating segments is contained in the 2007 AT&T Annual Report to

Stockholders under the heading “Competition” beginning on page 40, and is incorporated herein by reference pursuant to
General Instruction G(2).
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RESEARCH AND DEVELOPMENT

The majority of our research activities are related to our wireline segment, performed at our subsidiary AT&T Labs. AT&T
Labs’ scientists and engineers conduct research in a variety of areas, including IP; advanced network design and
architecture; network operations support systems; data mining technologies and advanced speech technologies. The
majority of the development activities are performed by AT&T Services, The developers within AT&T Services work with
our business units and AT&T Labs to create new services and invent tools and systems to manage secure and reliable
networks for us and our customers. We also have a resecarch agreement with Telcordia Technologies, formerly Bell
Communications Research, Inc, Research and development expenses were $985 in 2007, $577 in 2006 and $315 million in
2005.

EMPLOYEES
As of January 31, 2008, we employed approximately 310,000 persons. Approximately 60 percent of our employees ate

represented by the Communications Workers of America (CWA), the International Brotherhood of Elecirical Workers
(IBEW) or other unions.
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ITEM 1A. RISK FACTORS

Information required by this Item is included in the 2007 AT&T Annual Report to Stockholders under the heading “Risk
Factors” on page 50 through page 51 which is incorporated herein by reference pursuant to General Instruction G(2).

CAUTIONARY LANGUAGE CONCERNING FORWARD-LOOKING STATEMENTS

The following factors could cause our future results to differ materially from those expressed in the forward-looking
statemends:

Adverse economic changes in the markets served by us or in countries in which we have significant investments,
Changes in available technology and the effects of such changes including product substitutions and deployment costs.
Increases in our benefit plans’ costs including increases due to adverse changes in the U.S. and foreign securities
markets, resulting in worse-than-assumed investment returns and discount rates, and adverse medical cost trends.

The final outcome of Federal Communications Commission proceedings and reopenings of such proceedings and
judicial review, if any, of such proceedings, including issues relating to access charges, broadband deployment,
unbundled loop and transport elements and wireless services.

The final outcome of regulatory proceedings in the states in which we operate and reopenings of such proceedings, and
judicial review, if any, of such proceedings, including proceedings relating to interconnection terms, access charges,
universal service, unbundled network elements and resale and wholesale rates, broadband deployment including our U-
verse services, performance measurement plans, service standards and traffic compensation,

Enactment of additional state, federal and/or foreign regulatory and tax laws and regulations pertaining to our
subsidiaries and foreign investments.

Our ability to absorb revenue losses caused by increasing competition, including offerings using alternative
technologies (e.g., cable, wireless and VoIP), and our ability to maintain capital expenditures.

The extent of competition and the resulting pressure on access line totais and wireline and wireless operating margins.
Our ability to develop attractive and profitable product/service offerings to offset increasing competition in our
wircless and wireline markets.

The ability of our competitors to offer product/service offerings at lower prices due to lower cost structures and
regulatory and legislative actions adverse to us, including state regulatory proceedings relating to unbundled network
elements and nonregulation of comparable alternative technologies (e.g., VoIP).

The timing, extent and cost of deployment of our U-verse services (our Lightspeed initiative); the development of
attractive and profitable service offerings; the extent to which regulatory, franchise fees and build-out requirements
apply to this initiative; and the availability, cost and/or reliability of the various technologies and/or content required to
provide such offerings.

The outcome of pending or threatened litigation including patent claims by or against third partics.

The impact on our networks and business of major equipment failures, severe weather conditions, natural disasters or
terrorist attacks.

The issuance by the Financial Accounting Standards Board or other accounting oversight bodies of new accounting
standards or changes to existing standards.

The issuance by the Internal Revenue Service and/or state tax authorities of new tax regulations or changes to existing
standards and actions by federal, state or local tax agencies and judicial authorities with respect to applying applicable
tax laws and regulations; and the resolution of disputes with any taxing jurisdictions,

Our ability to adequately fund our wireless operations, including access to additional spectrum; network upgrades and
technological advancements.

The impact of our acquisition of BellSouth, including the risk that the businesses will not be integrated successfully;
the risk that the cost savings and any other synergies from the acquisition may take longer to realize than expected or
may not be fully realized; and disruption from the acquisition may make it more difficult to maintain relationships with
customers, employees or suppliers.

Changes in our corporate strategies, such as changing network requirements or acquisitions and dispositions, to
respond to competition and regulatory, legislative and technological developments.

Readers are cautioned that other factors discussed in this report, although not enumerated here, also could materially affect
our future earnings.
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ITEM 2. PROPERTIES

Our properties do not lend themselves to description by character and location of principal units. At December 31, 2007,
approximately 84% of our property, plant and equipment was owned by our wireline subsidiaries and approximately 15%
was owned by our wireless subsidiaries. Network access lines represented approximately 33% of our telephone plant;
central office equipment represented 34%,; land and buildings represented 12%; other equipment, comprised principally of
furniture and office equipment and vehicles and other work equipment, represented 16%; and other miscellaneous property
represented 5%.

Substantially all of the installations of central office equipment are located in buildings and on land we own. Many garages,
administrative and business offices, and telephone centers and retail stores are in leased quarters.

ITEM 3. LEGAL PROCEEDINGS

We are a party to numerous lawsuits, regulatory proceedings and other matters arising in the ordinary course of business.
Additional information regarding litigation is included in the 2007 AT&T Annual Report to Stockholders under the
headings “Antitrust Litigation,” “Retitee Phone Concession Litigation,” “NSA Litigation” and “Prepaid Calling Card
Patent Litigation” on pages 43 through 44, which is incorporated herein by reference pursuant to General Instruction G(2).
As of the date of this report, we do not believe any pending legal proceedings to which we or our subsidiaries are subject
are required to be disclosed as material legat proccedings pursuant to this item.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matter was submilted to a vote of stockholders in the fourth quarter of the fiscal year covered by this report.
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Name
Randall L. Stephenson

William A. Blase Jr.
James W. Callaway

James W. Cicconi

Catherine M. Coughlin
Ralph de la Vega
Richard G. Lindner
Forrest E. Miller
Ronald E. Spears

John T. Stankey

Wayne Watts

Rayford Wilkins, Jr.

EXECUTIVE OFFICERS OF THE REGISTRANT

47

52

55

50

56

53

55

59

45

54

56

(As of February 20, 2008)

Position

Chairman of the Board, Chief Executive Officer
and President
Senior Executive Vice President — Human Resources

Senior Executive Vice President — Executive Operations

Senior Executive Vice President — External and Legislative
Affairs

Senior Executive Vice President and Global Marketing Officer
President and Chief Executive Officer — AT&T Mobility
Senior Executive Vice President and Chief Financial Officer
Group President — Corporate Strategy and Development
Group President — Global Business Services

Group President — Telecom Operations

Senior Executive Vice President and General Counsel

Group President — Diversified Businesses

Held Since

6/2007

6/2007

5/2007

11/2005

6/2007

10/2007

572004

6/2007

3/2007

10/2007

6/2007

6/2007

All of the above executive officers have held high-level managerial positions with AT&T or its subsidiaries for more than the
past five years. Executive officers are not appointed to a fixed term of office.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED
STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the New York Stock Exchange. The number of stockholders of record as of December 31,
2007 and 2006 was 1,663,676 and 1,766,266, The number of stockholders of record as of February 20, 2008 was 1,649,713,
We declared dividends, on a quarterly basis, totaling $1.47 per share in 2007 and $1.35 per share in 2006.

During 2007, non-employee directors acquired shares of common stock pursuant to the Non-Employee Director Stock and
Deferral Plan. Under the plan, a director may make an annual election to receive all or part of his or her annual retainer or
fees in the form of shares or deferred stock units (DSUs) that are convertibie into cash or shares. Each director also receives
an annual grant of DSUs. The plan provides that DSUs (and dividends earned thereon) acquired during 2007 and thercafter
would be convertible in the form of cash only. During 2007, an aggregate of 18,849 shares and DSUs {(from pre-2007
accruals) were acquired by non-employee directors at prices ranging from $36.80 to $42.31, in each case the fair market value
of the shares on the date of acquisition. The issuances of shares and DSUs were exempt from registration pursuant to Section
4(2) of the Securities Act.

Other information required by this ltem is included in the 2007 AT&T Annual Report to Stockholders under the headings
“Quarterly Financial [nformation” on page 79, “Selected Financial and Operating Data™ on page 26, “Issuer Equity
Repurchases” on page 49, and “Stock Trading Information” on the back cover, which are incorporated herein by reference
pursuant to General Instruction G{2).

ITEM 6. SELECTED FINANCIAL DATA

Information required by this Item is included in the 2007 AT&T Annual Report to Stockholders under the heading “Selected
Financial and Operating Data” on page 26, which is incorporated herein by reference pursuant to General Instruction G(2).

ITEM 7, MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION

Information required by this Item is included in the 2007 AT&T Annual Report to Stockholders on pages 27 through 52,
which is incorporated herein by reference pursuant to General Instruction G(2).

ITEM 7A, QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Information required by this Item is included in the 2007 AT&T Annual Report to Stockholders under the heading “Market
Risk” on page 48 through page 49, which is incorporated herein by reference pursuant to General Instruction G(2).

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this Item is included in the 2007 AT&T Annual Report to Stockholders on pages 53 through 79,
which is incorporated herein by reference pursuant to General Instruction G(2).
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

During our two most recent fiscal years, there has been no change in the independent accountant engaged as the principal
accountant to audit our financial statements and the independent accountant has not expressed reliance on other independent
accountants in its reports during such time period.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

The registrant maintains disclosure controls and procedures that are designed to ensure that information required to be
disclosed by the registrant is recorded, processed, summarized, accumulated and communicated to its management, including
its principal executive and principal financial officers, to allow timely decisions regarding required disclosure, and reported
within the time periods specified in the SEC’s rules and forms. The Chief Executive Officer and Chief Financial Officer have
performed an evaluation of the effectiveness of the design and operation of the registrant’s disclosure controls and procedures
as of December 31, 2007. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that
the registrant’s disclosure controls and procedures were effective as of December 31, 2007.

Internal Control Over Financial Reporting

{a) Management’s Annual Report on Internal Control over Financial Reporting

The management of AT&T is responsible for establishing and maintaining adequate internal control over financial reporting.
AT&T’s internal control system was designed to provide reasonable assurance as to the integrity and reliability of the
published financial statements. AT&T management assessed the effectiveness of the company’s internal control over
financial reporting as of December 31, 2007, In making this assessment, it used the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework. Based on its
assessment, AT&T management believes that, as of December 31, 2007, the Company’s internal control over financial
reporting is effective based on those criteria.

{b) Attestation Report of the Registered Public Accounting Firm

The registered public accounting firm that audited the financial statements included in the annual report containing the
disclosure required by this Item, Ernst & Young LLP, has issued an attestation report on the Company’s internal control over
financial reporting, The attestation report issued by Ernst & Young LLP is included in the 2007 AT&T Annual Report to
Stockholders on page 82, which is incorporated herein by reference pursuant to General Instruction G{(2).

ITEM 9B. OTHER INFORMATION

There is no information that was required to be disclosed in a report on Form 8-K during the fourth quarter of 2007 but was
not reported.
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PART IH
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information regarding executive officers required by Item 401 of Regulation S-K is furnished in a separate disclosure at the
end of Part 1 of this report since the registrant did not furnish such information in its definitive proxy statement prepared in
accordance with Schedule [4A. Information regarding directors required by ltem 401 of Regulation $-X is incorporated
herein by reference pursuant to General Instruction G(3) from the registrant’s definitive proxy statement, dated on or about
March 11, 2008 (Proxy Statement) under the heading “Election of Directors,”

Information required by Item 405 of Regulation 8-K is incorporated herein by reference pursuant to General Instruction G(3)
from the registrant’s Proxy Statement under the heading “Section 16(a) Beneficial Ownership Reporting Compliance.”

The registrant has a separately-designated standing audit committee established in accordance with Section 3(2)(58)(A) of the
Exchange Act of 1934, The members of the committee are Messrs. Aldinger, Amelio, Kelly and Madonna. The additional
information required by Item 407(d)(5) of Regulation S-K is incorporated herein by reference pursuant to General Instruction
G(3) from the registrant’s Proxy Statement under the heading “Audit Committee.”

The registrant has adopted a code of ethics entitied “Code of Ethics” that applies to the registrant’s principal exccutive
officer, principal financial officer, principal accounting officer, or controller or persons performing similar functions. The
additional information required by Item 406 of Regulation S-K is provided in this report under the heading “Genera!” under
Part I, Item 1. Business.

ITEM 11, EXECUTIVE COMPENSATION

Information required by Item 402(k) of Regulation S-K is incorporated herein by reference pursuant to General Instruction
G(3) from the registrant’s Proxy Statement under the heading “Compensation of Directors.” Information regarding officers is
included in the registrant’s Proxy Statement on the pages beginning with the heading “Compensation Discussion and
Analysis” and ending with, and including, the last page under the heading “Potential Payments upon Termination or Change
in Control” which are incorporated herein by reference pursuant to General Instruction G(3). Information required by Item
407(e)(5) of Regulation S-K is included in the registrant’s Proxy Statement under the heading “Compensation Committee
Report” and is incorporated herein by reference pursuant to General Instruction G(3) and shall be deemed furnished in this
annual report on Formn 10-K and will not be deemed incorporated by reference into any filing under the Securities Act of
1933 or the Securities Exchange Act of 1934,

Information required by Item 407(e)(5) of Regulation S-K is incorporated herein by reference pursuant to General Instruction
G(3) from the registrant’s Proxy Statement under the heading “Compensation Committee Report” and will be deemed
furnished in this Form 10-K and will not be deemed incorporated by reference into any filing under the Securities Act of 1933
or the Securities Exchange Act of 1934,
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ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Information required by Item 403 of Regulation S-X is included in the registrant’s Proxy Statement under the heading
“Common Stock Ownership,” which is incorporated herein by reference pursuant to General Instruction G(3).

Information required by [tem 201(d) of Regulation S-K is provided below:

Equity Compensation Plan Information

The following table provides information as of December 31, 2007, concerning shares of AT&T common stock authorized

for issuance under AT&T’s existing equity compensation plans.

Equity Compensation Plan Information (1)

Number of securities to

be issued upon exercise

of outstanding options,
warrants and rights

Number of securities remaining
available for future issuance
under equity compensation
plans (excluding securities
reflected in column (a))

Weighted-average
exercise price of
outstanding options,
warrants and rights

Plan Category (a) (b) (c)
Equity compensation plans

approved by security holders 52,989,359 $38.33 132,947,775 (2)
Equity compensation plans not

approved by security holders (3) 71,791,640 $40.19 175,363
Total 124,780,999 $39.40 133,123,138

(1) In addition to the shares shown in the table, certain stock opticns issued by companies acquired by AT&T were
converted into options to acquire AT&T stock. As of December 31, 2007, there were 105,527,485 shares of AT&T
common stock subject to the converted options, having a weighted-average exercise price of $40.90. No further grants

may be issued under the assumed plans.

ey
3

shares may be issued under the 2006 Incentive Plan.

Of the shares reported, 17,681,214 shares may be issued under the Stock Purchase and Deferral Plan, and 82,453,760

Plans that have not been approved by stockhoelders include the 1995 Management Stock Option Plan (1995 Plan™) and

the Non-Employee Director Stock and Deferral Plan (“Non-Employee Director Plan™). The 1995 Plan provides for grants
of stock options to management employees (10-year terms) subject to vesting requirements and shortened exercise terms
upon termination of employment. No further options may be issued under this plan. Under the Non-Employee Director
Plan, participants may elect to receive stock units in lieu of retainers and fees. In addition, each non-employee Director
receives an annual award of stock units equal in value to one and one-half times the annual retainer, Directors who
became board members afler Noevember 21, 1997, but before September 24, 2004, also receive up to 10 annual grants of
stock units equal to $13,000 each. The stock units are paid out in the form of AT&T stock only after the termination of
their service as a Director. Under the plan, 175,363 shares remain available for future issuance and are included in the

table.

Alsc included in column (c) are up to 4,382,805 shares that may be purchased under the Stock Savings Plan with
reinvested dividend equivalents on deferred share units purchased by mid-level and above managers and limited
company partial matching contributions. No new contributions may be made to the plan. The shares purchased are not
delivered to the employee until after termination of employment, subject to certain accelerated delivery provisiens. In
addition, participants receive 2 options for each share purchased with employee payroll deductions. The options have a
10-year term and a strike price equal to the fair market value of the stock on the date of grant. The Stock Savings Plan
was last approved by steckholders in 1994. The plan was amended by the Board of Directors in 2000 to jncrease the
number of shares available for purchase under the plan (including shares from the company match and reinvested
dividend equivalents) and shares subject to options. Stockhoider approval was not required for the amendment. To the
extent applicable, the amount shown for non-approved plans in column (a) includes these additional shares. Shares
subject to outstanding options issued under the plan prior to amendment are included under approved plans.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information required by Item 404 of Regulation S-K is included in the registrant’s Proxy Statement under the heading
“Related Party Transactions,” which is incorporated herein by reference pursuant to General Instruction G(3). Information
required by Item 407(a) of Regulation 8-K is included in the registrant’s Proxy Statement under the heading “Independence
of Dirsctors,” which is incorporated herein by reference pursuant to General Instruction G(3).

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information required by this Item is included in the registrant’s Proxy Statement under the heading “Principal Accountant
Fees and Services,” which is incorporated herein by reference pursnant to General Instruction G(3).

Part IV
ITEM 15. EXHIBITS and FINANCIAL STATEMENT SCHEDULES

(a) Documents fiied as a part of the report:
Page
(1) Report of Independent Registered Public Accounting Fitm ..o, *
Financial Statements covered by Report of Independent Registered Public Accounting Firm:
Consolidated Statements of InCOmMe........ooecieecr s e #
Consolidated Balance SHEetS .......cvvvvireiicinrinniercnersbs it scetssessesasanaeas
Consolidated Statements of Cash FIOWS ........cocvvvinecnnnines s sesesnesncnsesee s
Consolidated Statements of Stockholders’ EQUity ..o
Notes to Consolidated Financial Stafements. ...

* ¥ ¥ ¥

* [ncorporated herein by reference to the appropriate portions of the registrant’s annual report to stockholders for the
fiscal year ended December 31, 2006. (See Part 11.)
Page
(2) Financial Statement Schedules:
11 - Valuation and Qualifying ACCOUNtS.......ccccvnviiie it s 22

Financial statement schedules other than those listed above have been omitted because the required information is
contained in the financial stalements and notes thereto, or because such schedules are not required or applicable.

(3) Exhibits:

Exhibits identified in parentheses below, on file with the SEC, are incorporated herein by reference as exhibits hereto.
Unless otherwise indicated, all exhibits so incorporated are from File No. 1-8610.

Exhibit

Number

2-a Agreement and Plan of Merger, dated as of January 30, 2005, among AT&T Corp., SBC Communications
Inc. and Tau Merger Sub Corporation . (Exhibit 2.1 to Form 8-K dated January 31, 2005.)

2-b Agreement and Plan of Merger, dated as of March 4, 2006, among BellSouth Corporation, AT&T Inc. and
ABC Censolidation Corp. (Exhibit 2.1 to Form 8-K dated March 4, 2006.)

3-a Restated Certificate of Incorporation, filed with the Sccretary of State of Delaware on July 28, 2006,
(Exhibit 3 1o Form 10-Q filed for June 30, 2006.)

3-b Bylaws amended June 29, 2007. (Exhibit 3 to Form 8-K dated July 2, 2007.)

4-a Certificate of Designations for Perpetual Cumulative Preferred Stock of SBC Communications Inc., filed

with the Secretary of State of the State of Delaware on Movember 18, 2005, (Contained in Restated
Certificate of Incorporation filed as Exhibit 3-a.)
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4-d
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10-d

10-g

10-h

10-i

10-j

10-k
10-1
10-m
10-n

10-0

No instrument which defines the rights of holders of long-term debt of the registrant and ail of its
consolidated subsidiaries is filed herewith pursuant to Regulation S-K, Item 601b)(4)(iii}(A), except for the
instruments referred to in 4-c, 4-d, 4-e, 4-f, and 4-g below. Pursuant to this regulation, the registrant hereby
aggress to furnish a copy of any such instrument not filed herewith to the SEC upon request.,

Guaranty of certain obligations of Pacific Bell Telephone Co. and Southwestern Bell Telephone Co. (filed
herewith and previously filed as Exhibit 4-d to Form 10-K for 1999.)

Guaranty of certain obligations of Ameritech Capital Funding Corp., Illinois Bell Telephone Co., Indiana
Bell Telephone Co. Inc., Michigan Bell Telephone Co., The Ohio Bell Telephone Co., Pacific Bell
Telephone Co., Southern New England Telecommunications Corp., The Southern New England Telephone
Co., Southwestern Bell Telephone Co., Wisconsin Bell, Inc. (Exhibit 4-¢ to Form 10-Q for September 30,
2005.)

Guarantee of certain obligations of AT&T Corp. (Exhibit 4-¢ to Form 8-K dated December 16, 2005.)
Guarantee of certain obligations of BellSouth. (Exhibit 4.3 to Form 8-K dated December 29, 2006.)
Cingular Third Supplemental Indenture. (Exhibit 4.1 to Form 8-K dated December 29, 2006.)

Short Term Incentive Plan, dated September 1, 2005. (Exhibit 10-a to Form 10-K for 2003.)
Supplemental Life Insurance Plan, dated May 25, 2007. (Exhibit 10-a to Form 10-Q for June 30, 2007.)
Supplemental Retirement Income Plan, dated December 31, 2004. (Exhibit 10-c to Form 10-K for 2004.)

Senior Management Deferred Compensation Plan (effective for Units of Participation Having a Unit Start
Date Prior to January 1, 1988). (Exhibit 10-d to Form 10-K for 2002.)

Senior Management Deferred Compensation Program of 1988 (effective for Units of Participation Having a
Unit Start Date of January 1, 1988 or later). (Exhibit 10-e to Form 10-X for 2002.)

Officer Disability Plan, formerly the Senior Management Long Term Disability Plan, amended and restated
January 1, 2007. {Exhibit 10-fto Form 10-K for 2006.)

Salary and Incentive Award Deferral Plan, dated December 31, 2004. (Exhibit 10-g to Form 10-K for
2006.)

AT&T Inc. Health Plan, formerly the Executive Health Plan, amended and restated January 1, 2008.

Retirement Plan for Non-Employee Directors. (filed herewith and previously filed as Exhibit 10-K to Form
10-K for 1997.)

Form of Indemnity Agreement, effective July 1, 1986, between SBC (now AT&T Inc.) and its directors and
?fg’f;;c;f‘:)rs. (filed herewith and previously filed as Appendix 1 to Definitive Proxy Statement dated March 8,
Administrative Plan.

Stock Savings Plan, dated December 31, 2004, (Exhibit 10-1 to Form 10-K for 2006.)

Retention Agreement for Ronald Spears, dated February 17, 2006.

1996 Stock and Incentive Plan, dated November 2, 2002, (Exhibit 10-o0 to Form 10-K for 2002.)

Non-Employee Director Stock and Deferral Plan. (Exhibit 10 to Form 8-K dated June 30, 2006.)
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10-p

10-q

10-r

10-s

10-t

10-u

10-v

10-w

10-x

10-aa

10-bb

10-cc

10-dd

10-c¢

10-ff

10-gg

Pacific Telesis Group Deferred Compensation Plan for Nonemployee Directors. (filed herewith and
previously filed as Exhibit 10gg to Form 10-K for 1996 of Pacific Telesis Group (File No. 1-8609).)

10-p(i) Resolutions amending the Plan, effective November 21, 1997, (filed herewith and previously filed
as Exhibit 10-v(i) to Form 10-K for 1997.)

Pacific Telesis Group Outside Directors’ Deferred Stock Unit Plan. (filed herewith and previously filed as
Exhibit 1000 to Form 10-K for 1995 of Pacific Telesis Group (File No. 1-8609).)

Pacific Telesis Group 1996 Directors’ Deferred Compensation Plan, (filed herewith and previously filed
as Exhibit 10qq to Form 10-K for 1996 of Pacific Telesis Group (File No. 1-8609).)

10-1(i) Resolutions amending the Plan, effective November 21, 1997. (filed herewith and previously filed
as Exhibit 10-v(i) to Form 10-K for 1997.)

Transition Agreement by and between BellSouth Corporation and Rafael de la Vega, dated December 29,
2003,

2001 Incentive Plan, dated January 31, 2003. (Exhibit 10-u to Form 10-K for 2002.)

Employment Agreement between SBC and Edward E. Whitacre Jr. (filed herewith and previously filed as
Exhibit 10-y to Form 10-K for 2001.)

10-u(i) Amendment to Employment Agreement (Exhibit 10.1 to Form 8-K dated March 4, 2006.)

ATE&T Inc. Change in Control Severance Plan, effective January 1, 2007. (Exhibit 10-v to Form 10-K for
2006.)

1995 Management Stock Option Plan, dated November 16, 2001. (Exhibit 10-y to Form 10-K for 2002.)
Investment and Reorganization Agreement dated October 25, 2004, by and among BellSouth Corporation,
SBC Communications In¢., Cingular Wireless Corporation, Cingular Wireless LLC, Links I Corporation,
Cingular Wireless I1, Inc., BLS Cingular Holdings, LLC, SBC Alloy Holdings, Inc., BellSouth Enterprises,
Inc., BellSouth Mobile Systems, Inc., BeliSouth Mobile Data, Inc. and SBC Long Distance, Inc.

(Exhibit §9.0! to Cingular Wireless LLC's Form &-K dated October 25, 2004.)

Concession Program for Directors, dated July 1, 2004. (Exhibit 10-bb to Form 10-Q for March 31, 2004.)

Employment Agreement with Stanley T. Sigman. (Exhibit 10.49 to Form 10-K for 2002 of Cingular
Wireless LLC.)

Five Year Credit Agreement. (Exhibit 10 to Form 8-K dated July 12, 2006.)

Stock Purchase and Deferral Plan, amended and restated November 15, 2007,

Cash Deferral Plan, amended and restated November 135, 2007.

Master Trust Agreement for AT&T Inc. Deferred Compensation Plans and Other Executive Benefit Plans
and subsequent amendments dated August 1, 1995 and November 1, 1999, (Exhibits 99.1-a, 99.1-b and
99.1-c to Schedule 13-D/A filed on December 28, 2004.)

2005 Supplemental Employee Retirement Plan, amended and restated November 17, 2006, (Exhibit 10-ee
to Form 10-K for 2006.)

ATE&T Corp. 1997 Long Term Incentive Program, dated March 14, 2000. (Exhibit 10-gg to Form 10-K for
2005.)

AT&T Corp. 2004 Long Term Incentive Program, (Exhibit 10-hh to Form 10-K for 2005.)
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10-hh

10-ii
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10-uu

10-vv
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AT&T Corp. Senior Management Incentive Award Deferral Plan amended and restated September 18,
2006, (Exhibit 10-hh to Form 10-K for 2006.)

2006 Incentive Plan, dated May 1, 2006. (Exhibit 10.2 to Form 8-K dated January 26, 2006.)

Retention Agreement for James W, Cicconi dated January 26, 2006, (Exhibit 10.1 to Form 8-K dated
January 26, 2006.)

BellSouth Corporation Executive Incentive Award Deferral Plan, as amended and restated effective January
f, 2008.

BellSouth Corporation Nonqualified Deferred Compensation Plan, dated January 1, 2005. (Exhibit 10-11 to
Form 10-K for 2006.)

BellSouth Officer Compensation Deferral Plan, (Exhibit 10q to Form 10-K, for 2004 of BellSouth
Corporation (File No. 1-8607}.)

BellSouth Corporation Deferred Compensation Plan for Non-Employee Directors, dated March 9, 1984.
(Exhibit 10-nn to Form 10-K for 2006.)

BellSouth Corporation Director’s Compensation Deferral Plan, as amended and restated effective as of
January 1, 2005, (Exhibit 10-a to Form 10-Q for September 30, 2007.)

BellSouth Corporaticn Stock Plan, dated April 24, 1995, (Exhibit 10-pp to Form 10-K for 2006.)

BellSouth Corporation Stock and Incentive Compensation Plan. {(Exhibit 10v-3 to Form 10-Q for June 30,
2004 of BellSouth Corporation (File No. 1-8607).)

10-qq(i)  First Amendment to BellSouth Corporation Stock and Incentive Compensation Plan. (Exhibit
10ii to Form 10-Q for September 30, 2005 of BellSouth Corporation (File No. 1-8607).)

Cingular Wireless Long Term Compensation Plan, amended and restated effective November 1, 2007,

Master Trust Agreement for AT&T Corp. Deferred Compensation Plans and Other Executive Benefit
Plans, effective January 13, 1994. (Exhibit 10-ss to Form 10-K for 2006.)

10-ss(i)  First Amendment to Master Trust Agreement, effective December 23, 1997. (Exhibit 10-ss(i) to
Form 10-K for 2006.)

Non-Employee Director Non-Qualified Stock Option Terms and Conditions (for options granted under the
BellSouth Corporation Stock and Incentive Compensation Plan). {Exhibit 10-qg to Form 8-K dated
September 30, 2004 of BellSouth Corporation (File No. 1-8607).)

BellSouth Corporation Amended And Restated Trust Under Board Of Directors Benefit Plan(s), effective
October 11, 2006. (Exhibit 10-u to Form 10-K for 2006.)

BellSouth Non-Employee Directors Charitable Contribution Program, effective February 29, 1992. (Exhibit
10-vv to Form 10-K for 2006.)

10-vv(i)  First Amendment to the Non-Employee Directors Charitable Contribuiion Program, effective
January 27, 1997. (Exhibit 10-vv(i) to Form 10-K for 2006.)

10-vv(ii) Second Amendment to the Non-Employee Dircctors Charitable Contribution Program, effective
February 25, 2002. (Exhibit 10-vv(ii) to Form 10-K for 2006.)

AT&T Management Relocation Plan A, (Exhibit 10-a to Form 10-Q for June 30, 2007.)
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10-xx Compensation Arrangement for Stanley T. Sigman, effective June 1, 2005 (Exhibit 99.1 to Form 8-K dated
May 16, 2005, of Cingular Wireless LLC.)

10-yy Cingular Wireless Cash Deferral Plan, effective November 1, 2001,

10-zz BellSouth Corporation Supplemental Executive Retirement Plan, as amended and restated effective January
1, 2005.

10-zz{i)  Amendment to the BellSouth Corporation Supplemental Executive Retirement Plan, effective
December 31, 2005,

1G-aaa  BellSouth Supplemental Life Insurance Plan.

10-bbb  BeliSouth Compensation Deferral Plan, as amended and restated effective January 1, 2005.

10-ccc Cingular Wireless BLS Executive Transition Benefit Plan.

10-ddd  Cingular Wireless SBC Exccutive Transition Benefit Plan.

10-cec BellSouth Nonqualified Deferred Income Plan, as amended and restated effective January 1, 1999.

10-gee(i) First Amendment to the BellSouth Nonqualified Deferred Income Plan, effective January 1,
2006,

10-fff AT&T Mobility 2005 Cash Deferral Plan.
10-ggg  AT&T Corp. Executive Disability Plan, dated February 2004.
10-hhh AT&T Corp, Senior Management Universal Life Insurance Program, effective Octaber 1, 1999,

10-hhh{i) Amendment to AT&T Corp. Senior Management Universal Life Insurance Program, dated
July 28, 2003,

10-iii AT&T Corp. Non-Qualified Pension Plan, as amended and restated effective January 1, 1995.
10-iii(i)  Amendment to AT&T Cerp. Non-Qualified Pension Plan, dated April 16, 1997,
10-iiiii) ~ Amendment to AT&T Corp. Non-Qualified Pension Plan, dated July 28, 2003,
10-jjj AT&T Corp. Excess Benefit and Compensation Plan, as amended and restated effective October 1, 1996.
10-ji()  Amendment to the AT&T Corp. Excess Benefit and Compensation Plan, dated July 28, 2003.
10-kkk  BellSouth Split Dollar Life Insurance Plan, as amended and restated effective November 24, 2003,
10-1i1 Pacific Telesis Group Supplemental Cash Balance Plan,, amended as of July 1, 1996.
10-mmm Pacific Telesis Group 1996 Executive Deferred Compensation Plan, effective December 1, 1995,
10-nnn  Pacific Telesis Group Executive Deferral Plan, restated as of November 1, 1994.
12 Computation of Ratios of Earnings to Fixed Charges.

13 Portions of AT&T’s Annual Report to Stockholders for the fiscal year ended December 31, 2007. Only the
information incorporated by reference into this Form 10-K is included in the exhibit.

21 Subsidiaries of AT&T Inc.

20



ATE&ET Inc.

23

24

31

32

Consent of Ernst & Young LLP, independent registered public accounting firm for AT&T.

Powers of Attorney.

Rule 13a-14(a)/15d-14(a) Certifications

31.1 Certification of Principal Executive Officer
31.2 Certification of Principal Financial Officer

Section 1350 Certification

We will furnish to stockholders upon request, and without charge, a copy of the annual report to stockholders and the proxy

statement, portions of which are incorporated by reference in the Form 10-K. We will furnish any other exhibit at cost.
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Schedule II - Sheet 1

AT&T INC.
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Allowance for Uncoilectibles
Dollars in Millions

COL. A COL.B COL.C COL.D COL. E
Additions
(1 2 3
Balance at Charged to Charged to
Beginning of Costs and Other Acquisitions Balance at End
Period Expenses (a) Accounts (b) {d) Deductions {c) of Period
Year 2007 b 1,276 1,617 366 - 1,895 $ 1,364
Year 2006 $ 1,176 586 101 410 997 $ 1,276
Year 2005 $ 1,001 744 184 356 1,109 $ 1,176

(a)  Excludes direct charges and credits to expense on the statements of income and reinvested eamnings related to
interexchange carrier receivables.

(b)  Includes amounts previously written off which were credited directly to this account when recovered and amounts
related to long-distance carrier receivables which were bitled by AT&T.

{(¢)  Amounts written off as uncoliectible.

(d)  Acquisition of BellSouth in December 2006 and ATTC in November 2005,
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Schedule IT - Sheet 2

AT&T INC.
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Accumnlated Amortization of Intangibles
Dollars in Millions

COL. A COL.B COL.C COL.D COL.E
Additions
)] (2 3)
Balance at Charged to
Beginning of  Charged to Costs Other Acquisitions Balance at
Period and Expenses Accounts {a) Deductions  End of Period

Year 2007 3,997 5,952 - - 53 % 2,896
Year 2006 986 1,033 - 1,978 - § 3,997
Year 2005 719 271 - - 4 $ 986

(a) Consolidation of AT&T Mobility due to the December 2006 acquisition of BellSouth.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 27th day of
February, 2008.

AT&T INC.

s/ Richard G. Lindner

Richard G. Lindner

Senior Executive Vice President
and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated.

Principal Executive Officer:
Randall Stephenson*
Chairman of the Board, Chief Executive Officer
and President

Principal Financial and Accounting Officer:
Richard G. Lindner
Senior Executive Vice President
and Chief Financial Officer

/s/ Richard G. Lindner

Richard G. Lindner, as attorngy-in-faet
and on his own behalf as Principal
Financial Officer and Principal
Accounting Officer

February 27, 2008

Directors:

Randall L. Stephenson* Jon C. Madonna*
William F. Aldinger 111* Lynn M, Martin*
Gilbert F. Amelio* John B. McCoy*
Reuben V. Anderson* Mary S. Metz*

James H. Blanchard* Toni Rembe*

August A, Busch [IJ* Joyce M. Roché*

James P. Kelly* Laura D’Andrea Tyson*
Charles F. Knight* Patricia P. Upton*

* by power of attorncy
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A Strong 2007

A clear focus on our opportunities, comnbined with
strong execution, helped make 2007 a terrific year for
our company. Wireless growth accelerated as we added
more than 9 million subscribers, Our enterprise DUsINEss
executed a major turnaround, with enterprise service
revenues returning to growth in the second half of the
year. We grews our business with small and midsize firms,
expanded our lead among U.S. broadband providers
and began an aggressive ramp of our next-generation
telovision service,

Meanwhile, we exceeded our expense control targets as
we integrated formerly separate operations to improve
perfarmance. In fact, through mergers and other initiatives,
we've saved more than $5 billion in operational costs over
the past two years. That operating cost advantage serves us
well in cvery market and economic condition.

s 2067 ATET Annual Report

All of these achievements drove cutstanding
financial results:

: Jotal revenues increased to nearly $119 billion.

» Adjusted earnings per share grew at a strong
double-digit pace.

s Cash from operating activities topped $34 hillion,
a record for our company.

o Our total return for the year (stock price appreciation
plus dividends paid) was 20.6 percent—nearly four
times the return of the S&P 500.

In December 2007, AT&T's Board of Directors raised our
quarterly dividend by 12.7 percent and approved a new
repurchase of 400 million shares—both the largestin
our company’s history. These actions demonstrate our
commitment to stockholders. And, in a time of some



uncertainty and volatility in the gtobal economy, they
also demonstrate the strength of our operations and
the confidence we have in the future of our business,

Transformation in a Growth Industry
Beyond our financial results, AT&T's most important
achievement has been to transform our company
for industry leadership in four key areas.

FIRST, we have built the United States’ largest wireless
business while delivering the industry’s greatest
improvement in wireless operating metrics. Just over
three years ago, Cingular Wireless, in which we owned
a majority stake, acquired AT&T Wireless. That acquisition
gave Cingular nationwide coverage. Then the BellSouth
acquisition gave us 100 percent ownership of Cingular.
Today, AT&T operates the nation’s largest wireless digital
voice and data network, with more than 70 million
subscribers and the broadest international reach.

AT&T 2007 PRO FORMA
CUSTOMER REVENUE MIX

4%
LOCAL SEARCH/OTHER

WHOLESALE

36%
2% WIRELESS

CONSUMER
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AT&T WIRELESS SUBSCRIBERS
IN SERVICE

Wireless suhscrihers

have increased

by nearly 43 percent 7T0.1
since 2004.

IN
MILLIONS

2004 2005 2006 2007

AT&T BROADBAND

SUBSCRIBERS IN SERVICE
ATR&T is the No. 1 U.S.
broadband provider.
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EARNINGS PER SHARE

AT&T has delivered 11 consecutive
quarters of year-over-year
double-digit growth in adjusted EPS,
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EPS
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Over these same three years, we've delivered the industry's largest improvement
in customer loyalty and led the industry in bringing innovative smartphones to
market, inciuding collapborating with Apple an the highly successiul, exclusive
U.S. launch of their iPhone. In that time, we've also added more wireless
subscribers than any other U.S. provider. In the process, we have positioned
our company as the leader in defining the next generation of wireless products
and services.

SECOND, we have energized and expanded the industry’s premier
enterprise business. Just over two years ago, our acquisition of the former
AT&T Corp. gave us a world-class set of assets to serve large U.S. and multinational
companies. In the second half of 2007, we saw enterprise service revenues
return to growth a year ahead of plan, and we anticipate growth in overall
enterprise revenues in 2008.

We've invested in new capabilities and have executed well, and business customers
have responded enthusiastically to the total range of innovative services we
deliver with world-class reliability. And thanks to customer demand for more
mohile communications, more Internet-based applications and expansive global
connectivity, we have additional growth opportunities in 2008 and beyond.

THIRD, we have greatly expanded broadband access to the Internet.
Broadband is becoming the primary connection for linking consumers and
businesses to entertainment and information. We lead the industry with more than
14 million broadband subscribers, and through the broadest U.S. Wi-Fi footprint,
we're making high speed Internet access maobile. And by the end of 2008, our Wi-Fi
footprint will include more than 7,000 Starbucks locations in the U.S.

Broadband usage is ramping. Customers are demanding higher speeds for
such bandwidth-hungry applications as video. And there's substantial growth
potential ahead as we make broadband access increasingly seamless across
wired and mobhile devices.

LAST, we are well under way with a major network transformation to
build a seamless all-Internet Protocol (IP) infrastructure as the foundation
for future growth. In a connectivity-driven world, iP is the future. It creates a
platform for wired and wireless services that truly work together for our customers.
AT&T is building the fastest internet backbone in the U.S, and we are the only major
U.S. communications company deploying a pure, 100 percent IP videa network. Our
next-generation AT&T U-verse™ service—which delivers interactive TV, broadband
and voice—ramped throughout 2007 to more than 231,000 TV customers. We
expect to end 2008 with more than 1 million U-verse TV customers and to expand
our network deployment to 30 million customer tocations by the end of 2010.

These major transformations form the foundation of AT&T's future as an integrated
wireless, wired, voice, data and video company that connects our customers to
their world, everywhere they live and work. And we'll do that better than
anyone else. That's hecause at every level—local, national, global—we've shaped
ourselves argund meeting our customers’ total needs. We've built a company
around our customers. That's the new AT&T.
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Connecting With Communities

Our vision of connecting people also shapes our role
as a corporate citizen. For us, corporate citizenship
bedins with investing in our own employees. We're
proud to work with unions like the Communications
Workers of America and International Brotherhood
of Electrical Workers to create and preserve jobs
that pay well and have good benefits and ample
opportunities for training and advancement.

We also work hard to strengthen our communities
and help sustain the world we all share. Going forward,
we'll be placing an even sharper focus on supporting
education and workforce readiness. Alarming high
school dropout rates in the United States threaten the
nation’s economic vitality. As America’s parents,
teachers, administrators and community leaders
continue to do their part, we believe that it's important
for businesses to step up, too. And we will.

The AT&T Team

This couldn't be a more exciting time to lead our company,
as we move forward in an environment in which our scale,
resources and commitment to financial discipline are
critical strengths.

It's an environment that puts a premium on having

an outstanding employee team. AT&T is led by proven
executives with broad, diverse operational experience.
They are the industry’s best, and together we are honored
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to lead the more than 300,000 talented men and women

who are the heart and hands of our company,

In June 2007, Edward E. Whitacre Jr. retired after serving
as our company's chairman and chief executive officer
for more than 17 years. Ed Whitacre led our company
with great integrity, vision and wisdom. As the architect
of the new AT&T, he transformed our business and, in
the process, an entire industry. On behalf of our Board
of Directors and employees, we thank Ed for his
many contributions.

Mast of all, I want to thank you, our stockholders, for your
confidence. We have rich opportunities ahead of us—and
I'look forward to reporting to you on our continuing
progress. There's much, much more to come.

Sincerely,

ﬂwc%ﬁ C%oéc&w

Randall Stephanson
Chairman, Chief Executive Officer and President
February 8, 2008
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The Desire to Connect ...

it's a fundamental human need. Connectivity improves our
quality of lite. It accelerates the velocity of commerce and
ideas. It drives prosperity and strength for individuals,
companies and nations. It defines AT&T's business-—as we
help famities keep in touch and as we help businesses
serve their customers down the street and in far-flung
overseas markets.

Today, technology has magnified and globalized the hurnan
desire to share information. The demand for connectivity
continues to grow swiftly. And few companies in the world
can meet that need on a global scale as effectively as AT&T.

Our business network connects more than 160 countries.
We power 32 of the world's top 100 Wel destinations.
Our network handles two-thirds of the credit and debit
card transactions in the United States. And we're staying
ahead of the evolution of persenal and business connectivity
by building the world's most extensive IP backbane.

Mare than 1 hillion devices worldwide connect to our
network. And that number will only grow. But the real
magic is in the expanding array of applications we can
deliver through those connections. That's the future
of connectivity.

U e

So, What's Internet Protocol?

Imagine how much simpler, clearer and more effective
human communications would be if everyone spoke the
same language. In the digital world, Internet Protocol—IP
for short—is that one, common language. IP-based
connectivity enables everything from laptops to televisions
to ATM machines, and it helps people and businesses
communicate searniessly, easily and accurately across
town or around the world,

To deliver on the great promise of IP, we are well under
way with the transformation of our wireless and wired
networks. We're using iP to extend our ability to connect
and power the latest generation of communications
applications. As we drive [P technology through our
networks, we can make communications more seamless,
more interactive and more mobile.

We're also adding more bandwidth to stay ahead of rapidly
expanding customer needs. [P traffic on our backbone
network has more than doubled in the past two years. We
are deploying the world's largest next-generation network,
which carries traffic at four tirnes the speed of previous
connections. Continued growth of this network will give
us the capacity to meet customer expectations for years
to come.
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Wireless

Our wireless capahilities play a critical
role in delivering on the promisc of mohility
for our customers. As a result, wircless

is now our fastest-growing and largest
revenue driver, accounting for nearly

36 percent of our company's total revenue.

Customers use mobile devices 1o surf the Internet, monitor
business operations while an the road and access video
through a wireless Internet connection. In all of these
ways and more, we give customers the freedom to choose
when, where and how they communicate, To that end, we
are focused on three key areas in our wireless business,

FIRST, we continue to expand and improve our networks.
We offer the United States’ largest digital voice and data
network, covering 290 million people.

We offer the most open and widely available wireless
technology, GSM, which is used by 2.7 billion peopte
around the world. And we offer the largest international
roaming footprint of any U.S. carrier.

Taday, we're taking the industry’s most expansive and
capabie network and making it faster as we aggressively
expand our third-generation, or 3G, network to deliver
downlink speeds of between 600 and 1,400 kilobits per
second. By the end of 2008, this high-velocity 3G capability
will be available in nearly 350 major U.S. metropolitan
areas, including all of the nation’s 100 largest cities.







Text Messaging—The “Native Tongue”
of Today's Teens ...

But more and more adults are catching on as well.
Take Janet Sturley. Thanks to her houseful of teenagers—
19-year-old Ryan, 17-year-old Mark and 13-year-old
Paige—she’s now fluent in this mobile language.

"We'll be waiting for a table at a restaurant, and I'll look over
and see all three of them on their phones,' said Janet. "it's
amazing—they can fill any downtime with texting!”

Paige alone sends about 2,000 text messages a month. So,
Janet signed up for an unlimited text-messaging plan last
fall and now sends text messages to keep tabs on her teens.

“If Ryan is spending the night with a friend, he sends me a
text message rather than calling,” said Janet. “That way I'm
not awakened at odd hours of the night, but | can check
my phone at any time and know where he is”

Her kids like texting because the méssages are short and
direct and can be sent when a phone call isn't convenient.

“If I'm at a friend's house and I'm bored, I'll go info another
room and text my mom to come and get me;” said Paige.
“Or, if | don't want to go somewhere, | can just text 'No, |
can't’ to the person who invited me instead of having to
make up an excuse. That way, nobody's feelings get hurt!

Texting helps keep the Sturley family connected. And for
Janet, it's a comfort to know that, even as her kids drow
up and move out of the house, it won't be "goodbye”-—-
it'll just be “ttyl” That's textspeak for "talk to you later”
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Ralph de la Vega shows off the
features of an AT&T smartphone
at an AT&T Experience Store.

SECOND, as we build a great network, we're also building
upon our history of industry-leading innovation to put
together the best lineup of wireless devices we've ever
offered. Our launch with Apple of their iPhone is a classic
success story of an alliance between two of the world's
leading technology firms. The iPhane's success also raised
the profile for our expanding array of smartphones, which
customers can use to send e-mail, access the Internet,
get directions, take pictures, download video and music
and play games.

rinn, for both business customers and consumers, we're
focused on improving the customer experience. We've
made it easier than ever for customers to do business with
us. Our 2,200 AT&T retail locations, our always-open anline
store (att.com) and our relationships with retailers such as
Wal-Mart, Best Buy and RadioShack give us an unmatched
ahility to place our products into customers’ hands.

And that lineup now includes a growing number of AT&T

Experience™ stores. They bring the concept of mobility

ta life, giving people the chance to learn firsthand how our
products —wired and wireless—work together to connect
customers to their world.



In 2007, through strong internal

growth combined with strategic
acquisitions, we expanded our
subscriber base by more than

9 million.

As the largest provider of prepaid mobile phones, we're
also expanding access to mobility to consumers who
might not want-—or can't afford—an ongoing service plan.

In 2007, through strong internal growth combined with
sirategic acquisitions, we expanded our subscriber base
by more than 9 million. And, as we've enhanced network
performance and introduced more data-capable devices,
the revenues have fallawed. Our service revénues were
up nearly 15 percent in 2007, and our annual data revenue
growth exceeded 63 percent.

Brian Norwood Has Never Camped
Qut for Anything in His Life

Not for concert tickets. Not for sporting events.
And certainly not for a new phone.

But when the 36-year-old Atlanta native heard about the
world's most advanced mobile phone, he wanted to be
a part of history. Like many others, he instinctively knew
that the iPhane was going to help change his life.

First, Brian switched his carrier to AT&T because the
company was the only US. provider of the iPhone.

He asked his boss for four days off at the end of June.
Then, just a few days before the launch, he bought

a folding chair, packed a cooter of food, grabbed a stack
of magazines and headed for an AT&T store in midtown
Atlanta. When the doors swung open at & p.m. June 29,
Brian—who endured rain, 48 hours with little sleep
and a news media onslaught—was among the first
Americans to get his revolutionary new mobile phone.

In the first 30 hours of sales, customers like Brian activated
146,000 iPheones. By the end of 2007, approximately

2 million U.S. consumers were enjoying a groundbreaking
mobile experience on a brilliant screen with a simpte flick
of their finger.

“Surfing the net an a phone with a full browser has been
unlike any other portable Web experience,” Brian said.
“The calendar contains my life. | love calling up maps and
directions when I'm lost while driving, and I'm constantly
taking photos. It's been so great, | decided to spread the
iPhone love by buying one for my dad—and 'm saving
up to buy one for my mom!”

June 29, 2007. It didn't just change Brian Norwood's
day-to-day life. It helped AT&T change the game—and
the face of an industry.
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Our customers demand fasi broadband

connections to the Internet wherever
they go. That's why, at AT&T we're all
about finding new ways to help customers
access the Internet with spoed, reliability
and performance. And it's why we're ihe
United States’ No. 1 broadband provider,

with 14.2 million subscribers,

Broadband subscribers, revenues and usage all continue
to generate solid doubie-digit growth, and more and more
customers are selecting higher broadband speeds. At the
end of 2007, nearly half of all AT&T broadband customers
had signed up for download speeds of up to 3.0 Mbps

or greater. And in early 2008, we rolled out a 10.0 Mbps offer
to U-verse subscribers,

T
i

We're upgrading and expanding our glohal network

to deliver a more consistent and retiable broadband
experience. And for miltions of customers in rural and
remole areas, we have significantly expanded our
satellite-based broadband service to provide a hetter
alternative to dial-up access,




Share Receiver

lncoming Video

=¥

Mire than 12 million
enfqy free Wi-fi acce
the LS., and by the end of 2008 our U.S. Wi-Fi networ

video being sent from &@'wireless device

to a PC and a TV screen—just one of
the many innovotions being developed
at the AT&T Labs.



Custamaers rely on AT&T broadband throughout the country
and around the world. By the end of 2008, more than
12 million AT&T broadhand customers will have free
access to maore than 17,000 AT&T Wi-F haot spots in the
United States alone, including Starbucks locations and
Barnes & Noble bookstores. Worldwide, we now deliver
Wi-Fi access at more than 64,000 locations in 89 countries.
And a new multiyear agreement with Yahoo!, announced
in January 2008, will deliver an even richer and more
innovative online experience for aur customers—whether
they are at home or on the go.

TET Annual Report

Advanced TV From AT&T

We have dramatically ramped our growth in video
services. AT&T Advanced TV services, such as AT&T
U-verse TV, AT&T | DISH Network and DIRECTY® service,
present customers with a new and superior TV choice
that offers better control and richer content than cable
with more High Definition (HD) channels in nearly every
market we serve.

Delivered through our fiber-rich IP network, U-verse
service offers television, broadband and voice over

a single connection, along with unique features and
unmatched flexibility.




Satellite TV service from DISH Network and DIRECTV
is available in markets where we offer wired voice and
broadband, giving customers the ability to include
television service as part of an AT&T bundle.

AT&T U-verse TV Is Our

Next-Generation Video Service

It doesn't take U-verse TV customers long to experience
the IP difference, For example, when they want to set a
recording on their DVR, they no longer have to be in front
of the television. They can access their channel guides
and set recordings from any Web connection—including

AT&T Advanced TV services offer
better control and richer content
than cable with more HD channels
in nearly every market we serve.

on a mobile device—no matter where they are. In 2007,
we launched exclusive new features such as U-bar, which
orings Internet content such as sports, traffic and weather
information to the TV screen, and YELLOWPAGES.COM TV,
which gives U-verse TV customers the power to search for
local business information from their TV. More integrated
features are on the way in 2008.

Customers clearly like what they see: As 2007 drew to a
close, we had 231,000 AT&T U-verse video subscribers in
service. And we expect to top 1 million U-verse subscribers
by the end of 2008.
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For today’s businesses, communications
s a competitive imperative, Whether it's
a global enterprise expanding to new
countries or a startup down the streetl
adding its second location, AT&T helps
businesses generate new revenues,
recach new customers, interact with
suppliers and enter new markets faster
and more cfficiently.

Through our innovative solutions, our industry-leading
portfolio of services and a dedicated business support team
that anticipates customer needs, we provide customers
with anytime, anywhere connectivity. And we deliver the
content distribution, hosting, security and coliaboration
products and services that today's marketplace demands
to stay connected.

Global Solutions for Glohal Enterprises
Our business customers rely on AT&T network services in
more than 160 countries on six continents. We've added
to our network around the world and have opened six new
Internet data centers. Our 38 data centers, located around
the globe, make us the world's largest network-hased
hosting provider.

AT&T wireless customers enjoy the largest international
roaming footprint avaitable, covering more than 90 percent
of the globe.
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"Helping people who are helping people ..."

That's how Charlotte Anderson portrays the vital role that
AT&T plays for ADDS Health Services. This St. Louis-based
in-home health care provider serves hundreds of patients,
many of whom are poverty-stricken and elderly. It's a
24 x 7 x 365 calling. And that's where AT&T comes in.

"When we prepared to open our doors, the very first call
we made was to AT&T, said Anderson, who has served
as operations manager since the company was founded
in 2000, “We are licensed and certified with Medicare
and Medicaid, and that carries with it a lot of privacy and
security responsibilities. AT&T was the cne company we
could trust to manage those needs—plus the need to link
our office staff of eight with our 40 employees in the field”

ADDS relies an a combinaticn of wireless, broadband and
wired services. "AT&T keeps us all connected,” Anderson

said, "Our smartphones are lifesavers when we're out in

the field. Many of the patients don't have home phones,
so we rely on ours for everything—including access to

the Internet and e-mail” Anderson also noted that mobile
phones are the single most important communications
tool in ADDS' state-required disaster plan.

According to Anderson, ADDS' broadband service is
crucial for transmitting and storing patient information
and for electronic billing. It's also a pipeline for staff
training, much of which is done via teleconference. And
AT&T's local search and directory services fuel many of
ADDS’ referrals,

“To make a difference, you have to have a lot of heart—
but also a lot of help,” Anderson said. "And we always know
that AT&T is right there with us.”
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AT&T's hosting solutions allow Marriott
Vacation Club International (MVCI) Asia
Pacific members access to a colleg%
of MVCI properties globally, like th :

oate in Phuket, Thailand.
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We coniinually innovate and add new services. For example,
to help our business customers hoost productivity and
stay even more connected, last year we introduced AT&T
Connect—a solution that allows customers to move
seamlessly among voice conference calls, video
conferencing, document sharing and instant messaging.

In 2007, our ability to deliver compelling customer
solutions was a key factor in winning three new major
contracts, each worth up to S1 billion:

s The U.S. Department of the Treasury tapped AT&T 1o
build its next-generation enterprise network to connect
100,000 employees at more than 1,000 locations.

© General Motors selected AT&T for a five-year
contract—one of the largest commercial contracts
in our history—te provide next-generation global
telecommunications capabilities.

= |BM chose AT&T as its global primary managed
network services provider for the next five years.

And in April 2007, through our affiliate in India, AT&T became
the first foreign telecom company to offer service in the
Indian market. We also launched a new business in Vietnam
in 2007 to support the growing number of multinaticnal
customers based there.



r ¥

“Information technolo y is o key ccrm,ziénenf of GM’s global business
strategy, and AT&T's global 'reaéh,'.’r_‘,é!iabi(ity and kinowledge of our
netwarks are helping us achieve our objectives. Their expertise allows

- us to stay focused on what we do best ... build and sell great cars
Emd trucks.” said Ralph Szygenda, group viEe president and ClO of GM,
pictured in o Chevrolet Maliby, 2008 North American Car of the Year.

Connect atlows our customers to

L ‘batter by moving easily among
different seriices—including e-mail, chat,
teleconferencing and docitignent shaoring.

N Business Is Too Smatl

for Big Solutions

More than 3 million small and midsize businesses 0ok

to us for integrated communications solutions that deliver
high guality, security and continuous innovation. For
instance, in 2007, we introduced our Complete Office
Solution bundle—untimited local and nationwide calling,
wireless service, high speed Internet, AT&T Unified Messaging
and an AT&T Real Yellow Pages listing, all on a single
consolidated hitl,

We're alsa answering the call as more small and midsize
businesses demand mobility and integrated voice and
data solutions. We've expanded our popular 1P Flexible
Reach solution to integrate with existing analog tetephone
systems. That lets businesses use Voice over IP (VoIP)
technologies without replacing their existing systems.
And AT&T's wireless leadership enables us to provide the
mobite vaice and data solutions that businesses of all
sizes need to compete.

10,000 Branches Across North America
and the United Kingdom

That's the scope of financial services eader Edward Jones’
operations. Given the speed of the global economy,
maintaining the company's focus on individual service
across its entire network of offices demands fast
connectivity solutions.

in 2007, Edward Jones retired its 20-plus-year-old satellite
system and teamed with AT&T to create the Global Branch
Network to deliver voice communications, atways-on
Internet access and critical market data.

"The satellite system was no longer able to serve our
growing branch network;” said Vinny Ferrari, chief
information officer for Edward Jones. "We worked with
AT&T to design a technology upgrade that gives us the
bandwidth we needed to ensure that our employees
have access o applications and to complement our
trademark face-to-face customer service”

AT&T provides a global Virtual Private Network (VPN)
service that offers a single secure network to connect
numerous busineéss locations, such as branch officas,
headquarters and remaote users. The results for Edward
Jones? Increased reliability, faster traffic flow, easier

management and the ability to expand quickly.

“We worked closely with Edward Jones to deploy a network
that is robust, resilient and redundant to support the
‘always-available’ nature of its business, said AT&T's José
Gutierrez, executive vice president of Enterprise Business
Sales. "We give them an infrastructure that's adaptable
and expandable enough to meet their needs as their
business grows.”
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Ray Wilkins demonstrates YELLOWPAGES,CO
maobile search, just one of the ways AT&
connects advertisers to ready-to-buy consy,
in real time.

=,

When consumers nead a plumber, florist,
tailor or other local service, they want o he
able to find the right person for the job quickly
and casily. Today, in addition 1o their trusty
AT&ET Real Yollow Pages hooks, CONsuUImoers
also wani to search via thoir PCs, mobile
devices and tolevisions. No other company
Is betler-positioned to connoct these buyers

to sellers —anytime, anywhere- -than AT&T.

People searched the AT&T Real Yellow Pages for

a local business about 4 billion times in 2007, consulting
the 175 million hooks we printin 22 states. AT&T's
YELLOWPAGES.COM online (ocal search site connected
buyers to sellers on mohile devices, PCs and U-verse Tv
screens more than 1.5 billion times in 2007. That was

a 50 percent year-over-year increase in the number

Of VELLOWPAGES.COM searcha d Capability that enables advortisers

N 2008, we're introducing

Lo pay only for the calls generated
N

by thelr AT&T ads, wherever they

may appear.




Customers locute Chez Ben/Fahrenheit
through AT&T's print, online and mobile
Yellow Pages ads. “The result is a full
house every night,” suid restaourant
owner Ben Weiss.

“You Should Taste Our Steaks!”
LOCATION: ORFIND BY:
‘‘‘‘‘‘‘‘ B ‘Fovicecen B T PRTANCE _ Ben Weiss of Providence, R.l, opened a steakhouse
I oss O tmin e cntenom s in his hometown featuring the same “je ne sais quoi”"—
s S vri et Mrm e - Chaz B tFubramhas and local paintings—as his favorite Paris bistro.

O Eraisrspas:

PP To capture the unique atmesphere, he included a video

e e — . g / - ¢ with his YELLOWPAGES.COM listing. These days, business

o v A% ' at Chez Ben/Fahrenheit is cooking.

prack8e
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Cmployees and
Communities

At the heart of our commitment to good

o
SR

corporate citizenship is a simple idea
Connections build cormmunities and
drive prosperity.

It starts with our community: the 309,000 talented AT&T
employees around the world. We spent $200 miltion on
training and S26 million on tuition assistance in 2007 to
prepare our employees for the future and to ensure that
they can deliver a superior experience to our customers
every day.

By combining our employees’ passion to serve with our
innovative technology and financial resources, we make
the communities in which we live and work stronger,
smarter and healthier. Qur deep commitment to the
community is our heritage and our future,

GIVING, In 2007, AT&T contributed more than $164 million
to nonprofit organizations through corporate-, employee-
and AT&T Foundation-sponsared giving. Cur philanthropy
is focused on education and workforce readiness. The
AT&T Foundation—widely recognized as one of the most
generous corporate foundations—provides more than
55 percent of its grants to underserved populations.

: participates in Proj
- ATET Ploneers argy



VOLUNTEERING. Through the ATST Pioneers, nearly
350,000 employees ang retirees contributed more than

10 million hours of volunteer time to Community outreach
activities nationwide in 2007.1n schools angd neighborhoods,
the Pioneers strengthen connections and build communities,

DIVERSITY. AT&T's diverse workforce and inclusive cuttura
are central to auy abitity to serve our equally diverse
global customear hase, Forty-six percent Of our US -hased
employees are women; 38 percent are people of color
We have a nearly 40-year legacy as a pioneer ip supplier
diversity and are oneofonly 12 s, tompanies that spend
more than 51 billion annually with women-, minority- or
dfsabted—veteran-owned businesses, AT&T's commitment
to diversity js widely fecognized, Including qur selection
as one of the top three among Diversityinc Magazine's
2007 Top 50 Companies for Diversity,

THE ENVIRONMENT. We are committed to being good
stewards of the environment— that Includes efficiently
Connecting peaple and businesseg worldwide with

Real Yellow Pages directoriesmwhfch are printad on

paper that contains at least 40 percent recycled material,

AT&Thasjoined with R

Vote, o nonparﬁsan, 10Npr
organization, to encourage
young people to register to yofe
and participate in the upcoming
U.S. presidentigr election. B

YOUTH. More than 20 percent of eligible voters in the
2008 presidential election will pe under 29--4 demo-
graphic that includes s0me of the heayijest users of
mobile phones angd text messaging. That's why we're
working with Rock the Vote, a Nonpartisan, nonprofit
OFrganization, to connect with these young citizens in

sending a text Mmessage, They can also download
exclusive celebrity ringtones that promote the
iImportance of voting,




Sometimes, even a global compony can follow the
lead of ¢ couple of tecnagers with o big ilea.

Every American Military Member
Protecting Our Freedom Overseas
Should Be Able to Call Home

That 1s the basic principle on which Massachusetts
teenagers Brittany and Robbie Berggquist founded Cell
Phones for Soldiers {CIPFS). The charity they created
collects and recycies wireless phones, then uses the
proceeds to buy prepaid phone cards to send to U.S.
troops serving ovarseas. Injust three years, the Bergquists
have raised more than 1 miltion and have sent more
than 400,000 phone cards Lo the troops.

Smce 2007, ATET has alded in the effort. All of our retail
slores across the nation serve as CPFS recycling drop-off
locations. We've also contributed 60,000 prepaid phone
cards~ -vatued at more tharnt $500,000. And we're awarding
four-yoar college scholarships, worth up to $100,000
zach, 1o Brittany and Robbie.

Why would a global company like AT&T get involved with
a charity run by a couple of tecnagers? It's simple. When
Brittany e-rnailed us to ask for our help, we recognized
that wo shared a common belief in the importance of
keeping military families connected.
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Golng beyond the call to keep
their community connected:
Inaugurcal Whitacre Awardd
winners Melissa Lucht and

Ed Stauth.

Winds up to 205 mph killed 10
people, snapped trees und utitity
poles and flattened or damaged
nearly every building in town.

May 4, 2007: The Tornado Hit Greensburg,
Kansas, Just Before 10 PM.

Melissa Lucht and Ed Stauth, Greenshurg's anly AT&T
employees, rode out the storm in their basements—then
headed to the AT&T Central Office (CO).

The CO was severely damaged. Much of the roof was gone,
and rain pelted telephone switching and transport
aquipment. Ankle deep in water, Lucht and Stauth slung
tarps and worked together through the night to keep the
CO operating until help arrived. Thanks to their efforts, the
people of Greensburg stayed connected—to the voices
of concerned friends and loved ones, to emergency
services, to the Internet. By daybreak, AT&T was providing
vital communications support 6 emergency responders,

For their heroic work to keep customers connected in the
hest AT&T tradition, Lucht and Stauth hecame the first
winners of the new Whitacre Award. Named for retired
Chairman and CEO Ed Whitacre—a tireless advocate for
serving customers—the annual Whitacre Award will honor
AT&T employees who go above and beyond to provide
waorld-class customer service,
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Selected Financial and Operating Data
Dollars in millions except per share amounts

At December 31 or for the year ended: 2007 20062 2005° 2004 2003
Financial Data®

Operating revenues $118,928 S 63,055 $ 43,764 S 40,733 $ 40,498
Operating expenses $ 98,524 $ 52,767 $ 37,596 $ 34,832 $ 34,214
Operating income $ 20,404 $ 10,288 $ 6,168 $ 5901 $ 6,284
Interest expense 5 3,507 S 1,843 $ 1,456 $ 1,023 $ 1,191
Equity in net income of affiliates 5 692 $ 2,043 S 609 $ 873 § 1,253
Other income (expense) — net S 615 S 393 $ 397 $ 1414 $ 2,370
Income taxes 5 6,253 $ 3525 $ 932 $ 2186 5 2857
Income from continuing operations $ 14,851 $ 7,356 $ 4,786 § 4979 $ 5,859
Income from discontinued operations, net of tax? $ — 3 — 3 - S 908 $ 112

Income before extraordinary item and
cumulative effect of accounting changes

Net income®

Earnings per common share:
Income from continuing operations S 1.95 S 189 S 142 5 1.50 $ 177
Income hefore extraordinary item and

i
W

11,951
11,951

I

7,356 4,786 $ 5887 S 5,971
7.356 S 4786 5 5887 8,505

«r
i 723
U

cumulative effect of accounting changes $ 1.95 5 1.89 $ 142 $ 178 $ 180

Net income® $ 1.95 $ 189 S 142 5§ 178 $ 256
Earnings per common share - assuming dilution:

income from continuing operations 5 1.24 S 189 $ 142 $ 150 $ 176

Income before extraordinary itern and

curnulative effect of accounting changes 5 124 5 189 S 142 $ 177 $ 180

Net income® 5 194 $ 189 5 1.42 S 17T S 256
Total assets $275,644 270,634 $145,632 $110,265 $102,016
Long-term debt $ 57,255 $ 50,063 $ 26,115 $ 21,231 $ 16,097
Construction and capital expendituras $ 17,717 S 8,320 $ 5,576 S 5,099 $ 5,219
Dividends declared per common share® 5 1.47 $ 135 $ 130 $ 126 § 141
Bock value per common share 5 19.09 $ 1852 5 1411 $ 1227 $ 1157
Ratio of earnings to fixed charges 4.91 5.01 4.11 6.32 6.55
Debt ratio 35.7% 34.1% 35.9% 40.0% 32.0%
Weighted-average common shares

outstanding (000,000) 6,127 3,882 3,368 3,310 3,318
Weighted-average common shares

outstanding with dilution (000,000) 6,170 3,902 3,379 3,322 3,328
End of period commaon shares outstanding (000,000) 6,044 6,239 3,877 3,301 3,305
Operating Data
Wireless customers {000V 70,052 60,962 54,144 49,132 24,027
In-region network access lines in service {000)® 61,582 66,469 49,413 52,356 54,683
Broadhand connections (000)° 14,156 12,170 6,921 5,104 3,515
Number of employees 309,050 304,180 189,950 162,700 168,950

tAmounts in the above table have been prepared in accordance with U.S. generally accepted accounting pringiples.

2Qur 2006 income statement amounts reflect results from BellSouth Corporation (BellSouth} and AT&T Mobility LLC (AT&T Mobility}, formerly Cingular Wireless LLC, for
the two days following the December 29, 2006 acquisition. Our 2006 balance sheet and end-of-year metrics include 100% of BellSouth and AT&T Mobility. Prior to the
Decembar 29, 2006 RellSouth acquisition, ATAT Mohility was a joint venture in which we owned 60% and was accounted for under the equity method.

*0ur 2005 income statement amounts reflect results from AT&T Corp. for the 43 days following the November 18, 2005 acquisition. Our 2005 balance sheet and
end-of-year metrics include 100% of AT&T Corp.

*Our financial statements reflect results from our sold directory advertising business in ilincis and northwaest Indiana as discontinued operations. The operational results
and the gain associated with the sale of that business are presented in “Income from discontinued operations, net of tax”

sAmounts include the following extraordinary item and cumulative effect of accounting changes: 2003, extraordinary loss of 57 related to the adoption of FIN 46
“Consolidation of Variabte Interest Entities, an Interpretation of ARB No. 51" and the cumulative eflect of accounting changes of 52,541, which includes a §3,677
henefit related to the adoption of SFAS No. 143, "Accounting far Asset Retirement Obligations” and a $1,136 charge related to the Jaauary 1, 2003 change in the
method in which we recognize revenues and expenses related to publishing directories from the “issue basis” method to the “amortization” method.

®Dividends declared per common share in 2003 included three additional dividends totaling $0.25 per share above our regular quarterly dividend payout.

The number presented represents 100% of AT&T Mobility cellular/PCS custonaers. The 2004 number includes customers from the acquisition of AT&T Wireless Services, inc.
“In-region represents access lines serviced by our incumbent local exchange companies (in 22 states since the BellSouth acquisition and in 13 states prior to that
acquisition). Beginning in 2006 the number includes BellSouth lines in service.

*Broadband connections include in-region DSL fines, in-region U-verse high-speed internet access and satellite broadband,
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Management’s Discussion and Analysis of Financial Condition and Results of Operations
Dollars in millions except per share amounts

For ease of reading, AT&T Inc. is referred to as "we,” "AT&T" or the “Company” throughout this document and the names of the
particular subsidiaties and affiliates providing the services generally have been omitted. AT&T is a holding company whose
subsidiaries and affiliates operate in the communications services industry both in the United States and internationally providing
wiretess and wireline telecommunications services and equipment as well as directory advertising and publishing services. You should
read this discussion in conjunction with the consolidated financial statements and accompanying notes. A reference to a “Note” in
this section refers to the accompanying Notes to Consolidated Financial Statements. In the tables throughout this section,
percentage increases and decreases that equal or exceed 100% are not considered meaningful and are denoted with a dash.

RESULTS OF OPERATIONS

Consolidated Results Our financial results are summarized in the table below. We then discuss factors affecting our overall
results for the past three years. These factors are discussed in more detail in our "Segment Resulis” section. We also discuss
our expected revenue and expense trends for 2008 in the "Operating Environment and Trends of the Business” section.

We completed our acquisition of BellSouth Corporation (BellSouth) on December 29, 2006. We thereby acquired BellSouth’s
40% economic interest in AT&T Mobility LLC (AT&T Mobility), formerly Cingular Wireless LLC (Cingular), resulting in 200%
ownership of AT&T Mobility. Our consolidated results in 2006 include BellSouth’s and AT&T Mobility's operational results for the
final two days of the year. Prior to the acquisiticn, we reparted the income from our 60% share of AT&T Mobhility as equity in
net income. We completed our acquisition of AT&T Corp. {ATTC) on November 18, 2005 and have included ATTC results during
2006 and for the 43-day period ended December 31, 2005. In accordance with U.S. generally accepted accounting principles
(GAAP), operating results from BellSouth, AT&T Mobility and ATTC prior to their respective acquisition dates are excluded.

Percent Change

2007 vs. 2006 vs.
2007 2006 2005 2006 2005

Operating revenues $118,928 $63,055 543,764 88.6% 44.1%
Operating expenses 88,524 52,767 37,596 86.7 40.4
Operating income 20,404 10,288 6,168 98.3 66.8
Income before income taxes 18,204 10,881 5718 67.3 90.3
Net income 11,951 7,356 4,786 62.5 537
Diluted earnings per share 1.94 1.89 1.42 2.6 331

Overview

Operating income  As noted above, 2007 revenues and
expenses reflect the addition of BellSouth's and AT&T Mobility's
results while our 2006 results only include two days of their
results. Additionally, 2006 revenues and expenses reflect the
addition of ATTC's results while our 2005 results include onty
43 days. Accordingly, the following discussion of changes

in our revenues and expenses is significantly affected by
these acquisitions.

Our operating income increased $10,116, or 98.3%, in 2007
and 54,120, or 66.8%, in 2006. Our operaling mcome margin
increased from 14.1% in 2005 to 16.3% in 2006 and to 17.2% in
2007. Operating income in 2007 increased primarily due to the
acquisition of BellSouth and increased in 2006 primarily due to
the acquisition of ATTC. The increased operating margins reflect
expense reductions through merger synergies, the addition of
the higher-margined wiretine operations at BellSouth in 2007
and operational improvements partially offset by additional
amortization expense on those intangibles identified at the
time of our acquisitions and hy non-mergéer severance. As we
amortize several merger-related intangible assets using the
sum-of-the-months-digits method, amortization expense
decreases as the amount of time we hold the asset increases.

Our operating income was slightly offset by the continued
decline of our retail access lines due to increased competition,
as customers continued to disconnect both primary and
additional lines and switched to competitors’ wireless, Voice
over Internet Protocol (VoIP) and cable offerings for voice and
data. While we lose the wireline voice revenues, we have the
opportunity to increase wireless service revenue should
customers choose AT&T Mobility as their alternative provider,

Operating revenues increased 555,873, or 88.6%, in 2007
and $19,291, or 44.1%, in 2006. These increases were primarily
due o our acquisitions and to an increased demand for data
products. The increases were slightly offset by continued
pressure on voice revenues, reflecting access line decreases,
and by decreased demand for local wholesale services,

Operating expenses increased $45,757, or 86.7%, in
2007 and $15,171, or 40.4%, in 2006, primarily due to our
acquisitions. Operating expenses included merger integration
costs of $1,272 in 2007 and 5774 in 2006, and amortization
expense on intangible assets identified at the time of
acquisition of $5,921 in 2007 and 5943 in 2006. We are
amortizing these intangibles using the sum-of-the-months-
digits method, which means that we will record higher
expenses in earlier periods. Partially offsetting these
increases were merger synergies of approximately $3,000
in 2007 and $1,000 in 2008, reflecting progress with the
integration of BellSouth, AT&T Mobility and ATTC, workforce
reductions and other cost-reduction initiatives.

Interest expense increased $1,664, or 90.3%, in 2007 and
5387, or 26.6%, in 2006. The increase in 2007 was primarily
due to higher average debt balances resulting from the
inclusion of BellSouth and AT&T Mobility outstanding debt
on our consolidated bhalance sheet. The increase in 2006
was primarily due to recording a full year of interest expense
on ATTC outstanding debt.

Equity in net income of affiliates Investments in partner-
ships, joint ventures and less-than-majority-owned subsidiaries
where we have significant influence are accounted for under
the equity method. Prior to the December 29, 2006 BellSouth
acquisition (see Note 2), we accounted for cur 60% economic
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Dollars in miltions except per share amounts

interest in ATR&T Mobility under the equity method since we
shared control equally with BellSouth. AT&T Mobility is now
a wholly-owned subsidiary of AT&T, and wireless results

are reflected in operating revenues and expenses in our
consolidated statements of income.

Equity in net income of affiliates decreased $1,351 in
2007. The decrease in 2007 was a result of the change in
accounting for AT&T Mability to a wholly-owned subsidiary,
partially offset by improved results from our investments in
América Maévil S.A. de CV. (América Movil) and Teléfonos
de México, S.A. de CV. (Teimex]. Equity in net income of
affiliates increased 51,434 in 2006. The increase in 2006
was primarily due to AT&T Mobility's improved results, of
which $1,308 was our proportionate share.

Other income (expense) - net We had other income of
$615 in 2007, $393 in 2006 and $397 in 2005. Results for
2007 included gains of $409 related to a wireless spectrum
license exchange, $166 in interest income, $148 from the sale
of administrative buildings and other non-strategic assets and
588 from other non-operating activities, These gains were
partially offset by $196 in minority interest expense.

Other income for 2006 included interest income of $377.
There were no individually significant other income or expense
transactions during 2006. Results for 2005 primarily included
interest income of $383, a gain of 3108 on the sales of shares
of Amdocs Limited, American Tower Corp. {American Tower)
and Yahoo! Inc. and other miscellaneous gains. These gains
were partially offset by other 2005 expenses of $126 to
reflect an increase in value of a third-party minority holder's
interest in an AT&T subsidiary’s preferred stock and other
miscellaneous expenses.

Supplemental Consoclidated Operating Revenues Information

income taxes increased $2,728, or 77.4%, in 2007 and
$2,593 in 2006. The increase in income taxes in 2007 was
primarily due to higher operating income in 2007 reflecting
the addition of BellSouth’s and its share of AT&T Mabtlity's
operating resuits. Our effective tax rate in 2007 was 34.4%,
compared to 32.4% in 2006 and 16.3% in 2005. The increase
in our effective tax rate for 2007 was primarily due to the
consolidation of AT&T Mobility and an increase in income
before income taxes. Prior to the consolidation of AT&T
Mobility, our income hefore income taxes included our equity
in AT&T Mobility's after-tax net income. With consclidation,
the AT&T Mobility income tax expense that was previously
netted in Income hefore income taxes is how included in
our consolidated income tax expense.

The increase in income tax expense in 2006 compared 1o
2005 was primarily due to the higher income before income
taxes in 2006 and our agreement in December 2005 with
the Internal Revenue Service {IRS) to settle certain claims
principally related to the utilization of capital losses and tax
credits for tax years 1997 ~ 1999. The settlement reduced
income tax expense by $902 in 2005, which also lowered
our effective tax rate for 2005. (See Note 10)

Supplemental Information

To provide improved comparability versus previous resutts,
below is a supplemental table providing pro forma
consolidated operating revenues for 2005 and 2008,
assuming the closing date for the BellSouth and ATTC
acquisitions was January 1, 2005,

Percent Change

Actuat Pro Forma Pro Forma 2007 vs. 2006 vs.
2007 2006 2005 2006 2005
Segment operating ravenues

Voice $ 40,798 $ 43,505 S 46,849 (6.2)% (7.1)%

Data 23,206 22,173 21,326 4.7 4.0

Wireless service 38,568 33,692 30,673 145 9.8

Directory 4,806 5,823 5,689 (17.5) 24

Other 11,550 11,861 12,268 (2.6) (3.3)
Total Operating Revenues $118,928 $117,054 $116,805 1.6% 0.2%

The pro forma voice revenue decline is consistent with trends
and is due to access line declines reflecting competition and
substitution of alternative technologfes, pricing pressures
due to competition, anticipated shifts of traffic by major
consolidated carriers to thelr own networks and a continuing
decline in the number of ATTC's mass-market customers,
which represent cansumer and small business.

Pro forma data growth was led by an increase in Internet
Protocol (IP) data revenues of 13.3% in 2007 and 14.1.%
in 20086, with sfrength in high-spead Internet, managed
internet, Virtual Private Network (VPN} and hosting services.
Data transport service revenues were up 0.7% in 2007
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and 3.3% In 2006, and packet-switched data revenues, which
include frame relay and asynchronaus transfer mode (ATM)
services, were down 7.0% and 12.5%, respectively, consistent
with the industry trend of customers switching to IP-based
services from traditional clrcuit-based services.

Pro forma wireless service growth was driven by subscriber
growth and strong increases in data usage, including
increased messaging, browsing, downloads, media bundles
and laptop and srnartphone connectivity. We have historically
discussed our wireless segment results on a basis that
included 100% of AT&T Mobhility results, and a detalled
wireless service revenue discussion can be found in our
“Wireless Segment Results” section.



Directory results were lower in 2007 due to the purchase
accounting treatment of directories delivered by BellSouth’s
advertising and publishing businesses in the 12 months prior
to the merger (see Note 4). In accordance with GAAP, the
deferred revenues from these books were not included in the
opening balance sheet and are therefore not included in the
2007 consolidated directory revenues. Had those deferred
revenues been included in 2007, directory revenues would
have increased by $964. The pro forma revenues for 2005
and 2006 do not reflect this purchase accounting treatment
of deferred directory revenues.

Pro forma other revenues decreased in 2007 and 2006
due to our decision to de-emphasize sales of lower-margin,
stand-alone customer premises equipment.

Segment Results

Our segments are strategic business units that offer different
products and services and are managed accordingly. As a
result of our acquisitions of BellSouth and ATTC, we revised
our segment reporting to represent how we now manage
our business, restating prior periods to conform to the
current segments. Our operating segment results presented
in Note 4 and discussed below for each segment follow
our internal management reporting. We analyze our various
operating segments hased on segment income before
income taxes (see Note 4). Each segment’s percentage of
total segment operating revenue and income calculations
is derived from our segment results table in Note 4

and reflects amounts before eliminations. We have four
reportable segments: {1) wireless, (2} wireline,

(3) advertising & publishing and (4) other.

The wireless segment accounted for approximately 35%
of our 2007 total segment operating revenues as compared
to 37% in 2006 and 32% of our 2007 total segment income
as compared to 27% in 2006, This segment offers wireless
voice and data communications services across the United
States, providing cellular and PCS services. This segment
reflects 100% of the results reported by AT&T Mobility, which
was our wireless joint venture with BellSouth prior to the
December 29, 2006 acquisition and is now a wholly-owned
subsidiary of AT&T. Prior to the acquisition, although we
analyzed AT&T Mobility’s revenues and expenses under the
wireless segment, we eliminated the wireless segment in
our consolidated financial statements. In our 2006 and prior
consolidated financial statements we reported our 60%
proportionate share of AT&T Mobility's results as equity in
net income of affiliates.

The wireline segment accounted for approximately 59%
of our 2007 total segment operating revenues as compared
to 57% in 2006 and 55% of our 2007 total segment income
as compared to 47% in 2006. This segment provides both
retail and wholesale landline communications services,

including local and long-distance voice, switched access,

IP and Internet access data, messaging services, managed
networking to business customers, AT&T U-verse™ TV service
(U-verse) and satellite television services through our
agency agreements with EchoStar Communications Corp.
(EchoStar) and the DIRECTV Group, Inc. (DIRECTV).

With the BellSouth acqguisition, we now provide local

service in 22 states (“in-region”).

The advertising & publishing segment accounted for
approximately 5% of our 2007 total segment operating
revenues as compared to 4% in 2006 and 9% of our 2007
total segment income as compared to 12% in 2006. This
segment includes our directory operations, which publish
Yellow and White Pages directories and sell directory and
Internet-based advertising. This segment also includes
the results of our Internet-based advertising business,
YELLOWPAGES.COM (YPC}, which was a joint venture with
BellSouth prior to the December 29, 2006 acquisition and
is now a wholly-owned subsidiary of AT&T. For segment
repcrting disclosure, we have carried forward the deferred
revenue and deferred cost balances for BellSouth at the
acquisition date in order to reflect how the segment is
managed. This is different from consolidated reporting
purposes as under Statement of Financial Accounting
Standards No. 141, "Business Combinations” (FAS 141),
BellSouth deferred revenue and expenses from directories
published during the 12-month period ending with the
December 29, 2006 acquisition date are not recognized
and therefore were not included in the opening balance
sheet. For management reporting purposes, we continue
to amortize these balances over the life of the directory
(typically 12 months). Thus, our advertising & publishing
segment results for 2007 include revenues of $964 and
expenses of $308, related to directories published in the
Southeast region during 2006, prior to our acquisition
of BellSouth. These amounts are eliminated in our
consolidated results {see Note 4).

The other segment accounted for approximately 1% of
our 2007 total segment operating revenues as compared
to 2% in 2006 and 4% of our 2007 total segment income
as compared to 14% in 2006. This segment includes results
from Sterling Commerce, Inc. (Sterling), customer information
services, payphone, and all corporate and other operations,
Additionally, this segment includes our portion of the
results from our international equity investments. Prior to
December 29, 2006, this segment also included our results
from AT&T Mability as equity in net income of affiliates, as
discussed above.

The following tables show components of results of
operations by segment. We discuss significant segment
results following each table. We discuss capital expenditures
for each segment in “Liquidity and Capital Resources.”
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Wireless
Segment Results

Percent Change

2007 vs. 2006 vs.
2007 2006 2005 2006 2005
Segment operating revenues
Service 538,678 $33,788 530,673 14.5% 10.2%
Equipment 4,006 3,749 3,795 6.9 (1.2)
Total Segment Operating Revenues 42,684 37,537 34,468 i3.7 8.9
Segment operating expenses
Cost of services and equipment sales 15,991 15,057 14,388 6.2 4.6
Selling, general and administrative 12,594 11,446 11,645 10.0 (1.7)
Depreciation and amortization 7,079 6,462 6,608 9.5 (2.2)
Total Segment Operating Expenses 35,664 32,965 32,641 8.2 1.0
Segment Operating Income 7,020 4,572 1,827 53.5 —
Equity in Net Income (Loss) of Affiliates 16 40 {11) (60.0) —
Minority Interest! (198) {169) {103} (17.2) (64.1)
Segment Income $ 6,838 $ 4,443 $ 1,713 53.9% -

Minority interest is recorded as "Other Income (Expense) - Net” in the consolidated statements of income.

Accounting for AT&T Mobility

The wireless segment reflects 100% of the results reported
by AT&T Mohility (formerly Cingular), which was our wireless
joint venture with BellSouth prior to the December 29, 2006
acquisition, at which time it became a wholly-owned
subsidiary of AT&T. Prior to the BellSouth acquisition (see
Nate 2), we accounted for our 60% economic interest in AT&T
Mahility under the equity method since we shared control
equally with BellSouth. This means that our consolidated
results in 2006 and 2005 included our 60% share of AT&T
Mobhility's results in “Equity in net income of affiliates” in our
consolidated statements of income. Following the BellSouth
acquisition, ATRT Mobility hecame a wholly-owned subsidiary
and AT&T Mobility's results are included as operating revenues
and expenses in our consolidated statements of income,
Accordingly, results from this segment for the last two days
of 2006 were included in our operating revenues and
expenses and not in the "Equity in net income (loss} of
affiliates” line. However, for all the periods presented, the
wireless segment reflects 100% of the results reported by
AT&T Mobhility based on the management of the business.

Dobson Acquisition

In November 2007, we acquired Dobson Communications
Corparation {Dobson). Dobson marketed wireless services
under the Cellular One brand and had provided roaming
services to AT&T subsidiaries since 1990. Dobson had

1.7 million-subscribers across 17 states, mastly in rural
and suburban areas with a population covered of more
than 12.6 miltion people. Dobson was incorporated into
our wireless operations subsequent to our acquisition.
Qur 2007 results included net revenue of $141 and
expense of $109 from Dobson.

Wireless Customer and Operating Trends

As of December 31, 2007, we served 70.1 million wireless
customers, compared to 61.0 million at December 31, 2006
and 54.1 million at December 31, 2005. Approximately T0%
of our wireless customer net additions in 2007 were retail
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customer additions, and 75% of these additions were postpaid
customer additions. Contributing to our net additions and
retail customer growth was improvement in customer
turnover {customer churn) levels due to our strong network
performance and attractive products and services offerings,
including the Apple iPhane, which were partiatty offset by
a slowing growth rate of new wireless users reflecting a
maturing domestic wireless industry. The improvement in
churn levels benefited from network and customer service
improvements and continued high levels of advertising.
Also contributing to the increase in net additions was a
significant increase in prepaid gross additions. Gross
customer additions were 20.1 million in 2007, 19.2 million
in 2006 and 18.5 million in 2005. Postpaid customer gross
additions declined primarily due to higher postpaid market
penetration and market maturation, as well as lower
industry postpaid churn.

As the wireless industry continues to mature, we believe
that future wireless growth will become increasingly
dependent on our ability to offer innovative services,
which will encourage existing customers to uparade their
current services and handsets and will attract customers
from other providers, as well as on our ability to minimize
customer churn. Average service revenue per user/customer
(ARPU) increased 2.2% compared to 2006 primarily due to
increased data services ARPU growth. In 2007, data services
ARPU grew 46.9% compared to 2006. The continued increase
in data revenue was related to increased use of text
messaging, Internet access, e-mail and other data services,
which we expect to grow as we continue expanding our
third-generation (3G) services. The growth in data ARPU
was partially offset by a decline in voice service ARPU of
4.1% compared to 2006, reflecting a higher percentage of
prepaid and reseller customers, which provide significantly
lower ARPU than postpaid customers, and continued shifts
to all-inclusive rate plans that offer lower monthly charges.
We expect continued pressure on voice service ARPU.

ARPU declined 1.1% in 2006 due to decreases in local
service, net roaming and other revenue per customer mostly



offset by a 44.8% increase in data ARPU and increased
long-distance revenue per customer. In 2008, local service
revenue per customer declined primarily due to the two
reasons discussed above as well as free mobile-to-mobile
plans that allow our wireless customers to call other
AT&T Mobility customers at no charge and, to a lesser
extent, Rollover® minutes. An increase in customers on
Rollover plans tends to lower ARFU, since unused minutes
(and associated revenue) are deferred until subsequent
months for up to one year.

The effective management of customer churn also is
critical to our ability to maximize revenue growth and to
maintain and improve margins. Customer churn is calculated
by dividing the aggregate number of wireless customers who
cancel service during each month in a period by the total
number of wireless customers at the beginning of each month
in that period. Our customer churn rate was 1.7% in 2007,
down from 1.8% in 2006 and 2.2% in 2005. The churn rate
for postpaid customers was 1.3% in 2007, down from 1.5%
in 2006 and 1.9% in 2005. The decline in postpaid churn
reflects higher network quality, more affordabte rate plans
and broader network coverage as well as exclusive devices
and free mobile-to-mobile calling among our wireless
customers. Churn levels were slightly negatively impacted
by ongoing transition of customers from our older anatog
and Time Division Multiple Access {TDMA) platforms to our
advanced Global System for Mobile Communication (GSM)
network. We plan to cease operating our analog and TDMA
networks in early 2008. The increasing mix of prepaid and
reseller customers in our customer hase are also expected
to pressure churn rates in the future.

Wireless Operating Results _

Our wireless segment operating income margin was 16.4%

in 2007, 12.2% in 2006 and 5.3% in 2005. The higher margin
in 2007 was primarily due to revenue growth of $5,147, which
exceeded our increase in operating expenses of $2,699.

The higher margin in 2006 was primarily due to revenue
growth of $3,069, which exceeded our increase in operating
expenses of $324,

Service revenues are comprised of local voice and data
services, roaming, long-distance and other revenue. Service
revenues increased $4,890, or 14.5%, in 2007 and $3,115,
or 10.2%, in 2006 and consisted of:

+ Data revenue increases of $2,692, or 63.3%, in 2007
and $1,579, or 59.0%, in 2006. The increase in 2007 is
primarily due to the increased number of data users
and an increase in data ARPU of 46.9%, which primarily
resulted from increased use of text messaging, e-mail,
data access and media bundling services. Our significant
data growth also reflects an increased number of
subscribers using our 3G network. The increase in
2006 was related to increased use of text messaging
and Internet access services, which resulted in an
increase in data ARPU of 44.8%. Data service revenues
represented approximately 18.0% of our wireless
segment service revenues in 2007 and 12.6% in 2006.

* Voice revenue increases of $2,135, or 7.3%, in 2007
and 51,592, or 5.8%, in 2006. The increase in 2007 was
primarily due to an increase in the number of average

wireless customers of approximately 12.1%, partially
offset by a decline in voice ARPU of 4.1%. The increase
in 2006 was primarily due to an increase in the average
number of wireless customers of 11.5%, partially offset
by competitive pricing pressures and the impact of
various all-inclusive calling and prepaid plans. Included
in voice revenues for both periods were increases in
long-distance and net roaming revenue due to increased
international usage.

Equipment revenues increased $257, or 6.9%, in 2007 and
decreased $46, or 1.2%, in 2006. The increase in 2007 was
due to higher handset revenues reflecting increased gross
customer additions and customer upgrades to more advanced
handsets, partially offset by increased equipment discounts
and rebate activity. The slight decrease in 2006 was due {0 a
dectine in handset revenues as a result of increased rebates
and equipment return credits and lower priced handsets,
mostly offset by increased sales of handset units, handset
upgrades and accessories.

Cost of services and equipment sales expenses increased
$934, or 6.2%, in 2007 and $669, or 4.6%, in 2006. The 2007
increase was primarily due to increased equipment sales
expense of $1,140 due to the overall increase in sales as well
as an increase in sales of higher-cost 3G devices, the intro-
duction of the Apple iPhone handset and an increase in the
number and per-unit cost of handset accessory sales. Total
equipment costs continue to be higher than equipment
revenues due to the sale of handsets below cost, through
direct sales sources, to customers who committed to one-year
or two-year contracts or in connection with other promotions.

Cost of services declined $206 in 2007, This decline was
due to lower interconnect, roaming and long-distance
expenses related to network and systems integration and
cost-reduction initiatives, as well as cost reductions from the
continued migration of network usage from the T-Mobile
USA (T-Mobile) network in California and Nevada to our
netwarks in these states. Our remaining purchase
commitment to T-Mobile for this transition period was
$51 at December 31, 2007. These decreases were partially
offset by higher network usage, with increases in total system
minutes of use (MOU) of 13.5%, and associated network
system expansion and increased network equipment costs,

Expenses increased in 2006 primarily due to increases in
network usage and associated network system expansion.
Cost of services increased $492, or 5.3%, in 2006 due to
the following:

* Increases in network usage with a total system MOU
increase of 20.6% related to the Increase in customers.
Additionally, average MOUs per customer increased 8.2%.

* Higher roaming and long-distance costs, partially offset
by a decline in reseller expenses. The reseller decrease
resulted from a decrease in MOUs on the T-Mobile
network of more than 50% for 2006.

= Integration costs, primarily for network integration,
of $229.

Equipment sales expenses increased 3177, or 3.5%, in 2006
due to increased handset upgrades of 11.2% and an increase
in the average cost per upgrade and accessory sold, partially
offset by a decline in the average cost per handset sold to
new customers.
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Selling, general and administrative expenses increased
51,148, or 10.0%, in 2007 and decreased $199, or 1.7%,
in 2006,

The increase in selling, general and administrative
expenses in 2007 was due to the following:

* Increases in selling expenses of $572 due to increases
in sales and advertising expenses and Apple iPhone-
related costs, partially offset by a decrease in net
commission expense, which was consistent with the
increase in prepaid plan sales as a percentage of total
retail sales.

Increases of 5572 in customer service and other expenses
primarily due to increased bad-debt expense of $338 and
other support costs of $234, partially offset by a decline
of $191 in billing expenses, lower information technology
(iT) costs and customer service expenses.

* Increases in upgrade commission and residual expenses
of $195 due to increased prepaid plan costs and higher
handset upgrade activity.

The decline in selling, general and administrative expenses

in 2006 was due to the following:

* Decreases in billing and bad-debt expense of $378
primarily due to fewer account write-offs and cost-
savings related to transitioning to one billing system.

* Decreases in ather administrative expense of $106 due
to a decline in legal-related expenses, lower employee
costs and employee-related benefits due to a decrease
in the number of employees, lower IT and other
professional services expense and a federal excise
tax refund accrual.

* Decreases in customer service expense of $87 due
to a decline in the number of outsourced call center
professionals and tower billing expenses.

* Increases of $147 primarily related to increased prepaid
card replenishment costs and higher migration and
upgrade transaction costs,
increases in other expense of $129 due to higher
warranty, refurbishment and freight costs.

©

Wireline
Segment Results

+ Increases in selling expense of $96 due to an increase
in sales expense, partially offset by a decrease in net
commission expenses. The decline in net commission
expense was due to reductions in average activation and
agent branding expense, partially offset by an increase
in direct commission expense.

The expenses ahove also include merger integration
costs of $123 in 2006, such as employee-termination costs,
rebranding and advertising and customer service and
systems integration costs.

Depreciation and amortization increased $617, or 9.5%,
in 2007 and decreased $146, or 2.2%, in 2006. The increase
in 2007 was primarily due to an increase of $1,522 in
amortization of identifiabte intangible assets related to our
acquisition of BellSouth's 40% ownership interest, partially
offset by declining amortization of identifiable AT&T Wireless
Services, Inc. (AWE]} intangible assets acquired by AT&T
Mobility in 2004, which are principally amortized using the
sum-of-the-months-digits method of amartization. Expenses
also increased due to accelerated depreciation on TDMA
assets and ongoing capital spending for network upgrades
and expansion. The 2007 increase was partially offset by
decreases in depreciation expense of $905 in 2007 due
to certain network assets becoming fully depreciated and
purchase accounting adjustments on certain network
assets related to acquiring BellSouth's 40% ownership
interest of AT&T Mohility.

The decline in 2006 was due to a decline in amortization
expenses of $449 attributable to the AWE intangible assets
mentioned above, which are amortized using an accelerated
method of amortization. This decline was partially offset by an
increase in depreciation expense of $303 in 2006 primarily
due to depreciation associated with the property, plant and
equipment related to ongoing capital spending for our GSM
network, which was slightly offset by expense declines due
to equipment that had become fully depreciated in 2006.

Percent Change

2007 vs. 2006 vs.
2007 2006 2005 2006 2005
Segment operating revenues
Voice $41,630 533,714 $24,180 23.5% 39.4%
Data 24,075 18,317 10,783 3i4 69.9
Other 5,872 5,447 3.491 7.8 56.0
Total Segment Operating Revenues 71,577 57,478 38,454 24.5 495
Segment operating expenses
Cost of sales 30,214 26,693 17,464 13.2 52.8
Selling, general and administrative 16,180 13,185 9,875 22,7 335
Depreciation and amortization 13,411 9,676 7,426 38.6 30.3
Total Segment Operating Expenses 59,805 49,554 34,765 20.7 42.5
Segment Income $11,772 $ 7,924 $ 3,689 48.6% —
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Operating Margin Trends

Our wireline segment operating income margin was 16.4% in
2007, compared to 13.8% in 2006 and 9.6% in 2005. Qur
wireline segment operating income increased $3,848, or
48.6%, in 2007 and $4,235 in 2006 primarily reflecting the
addition of BellSouth's operating results in 2007 and ATTC's
operating results in 2006. Results for 2007 reflect lower
expenses as a result of merger synergies and the addition of
higher-margined operations of BellSouth, partially offset by
merger-related charges and additional amortization expense
on those intangibles identified at the time of our acquisitions
of BellSouth and ATTC. Our operating income continued

to be pressured by access line declines due to increased
competition, as customers disconnected both primary and
additional lines and switched to alternative technologies,
such as wireless, VYolP and cable for voice and data.

Our strateqgy is to offset these line losses by increasing
non-access-line-related revenues from customer connections
for data, video and voice. For example, we have the
oppeortunity to increase wireless segment revenues if
customers choose AT&T Mobility as an alternative provider.

Operating income and margins increased in 2006 primarily

due to lower expenses as a result of merger synergies
partially offset by additional amortization expense on those
intangibles identified at the time of our acquisition of ATTC
and lower voice revenue as a result of continued in-region
access line declines due to the reasons mentioned above.

Voice revenues increased $7,916, or 23.5%, in 2007 and

$9,534 or 39.4%, in 2006 primarily due to the acquisitions of
BellSouth and ATTC. Included in voice revenues are revenues
from local voice, long-distance and local wholesale services.
Voice revenues do not include VolP revenues, which are
included in data revenues.

s Local voice revenues increased $6,831, or 38.4%, in 2007
and $826, or 4.9%, in 2006. The increase in 2007 was
primarily due to the acquisition of BellSouth, which
increased local voice revenues approximately $8,040.
Local voice revenues also increased in 2007 due 1o
pricing increases for regicnal telephone service, custom

calling features and inside wire maintenance agreements.

Local voice revenues in 2007 and 2006 were negatively
impacted by expected declines in revenues from ATTC's
mass-market customers to which no proactive marketing
occurs and from customer demand-related declines for
calling features and inside wire agreements. We expect
our local voice revenue to continue to be negatively
affected by increased competition, including customers
shifting to competitors’ alternative technologies and the
disconnection of additional lines for DSL service and
other reasons.

s Long-distance revenues increased $761, or 5.3%, in 2007
primarily due to the acquisition of BellSouth, which
increased long-distance revenues approximately $2,075
and $9,256 in 2006, primarily due to the acquisition of
ATTC. Contributing to the revenue increases in 2007 and
2006 were continuing higher long-distance penetration
levels in our ariginal 13-state region. These increases
were primarily offset by a continuing decrease in demand
for long-distance service, mostly due to an expected
decline in ATTC's mass-market customers. Our long-

distance revenue increase was also partially offset by
competitive pricing for large-business customers and

a decrease in demand for prepaid calling cards.

Local wholesale revenues increased $324, or 20.9%,

in 2007 and decreased $548, or 26.1%, in 2006.

The increase in 2007 was primarily due to the acquisition
of BellSouth, which increased local wholesale revenues
approximately $615. Wholesale revenue decreased in
2007 and 2006 due to industry consolidation as certain
customers moved more traffic to their own networks.
We expect this trend to stabilize during 2008, absent
additional consolidation.

Data revenues increased $5,758, or 31.4%, in 2007
primarily due to the acquisition of BellSouth, which increased
data revenues approximately $5,230, and increased $7,534,
or 69.9%, in 2006 primarily due to the acquisition of ATTC.
Data revenues accounted for approximately 34% of our
wireline operating revenues in 2007, 32% in 2006 and
28% in 2005. Data revenues include transport, IP and
packet-switched data services.

IP data revenues increased $3,080, or 47.6%, in 2007
primarily due to the acquisition of BellSouth, which increased
[P data approximately $2,235, and increased $3,044, or 88.7%,
in 2006 primarily due to the acquisition of ATTC. Included in
IP data revenues are DSL, dedicated Internet access, VPN and
other hosting services. VPN, hosting and dedicated Internet
access services contributed to IP data growth in 2007 and
2006 due to continued growth in the customer base and
migration from other traditional circuit-based products.

Our transport services, which include DS1s and DS3s
(types of dedicated high-capacity lines) and SONET (a
dedicated high-speed solution for multisite businesses),
increased $2,640, or 29.7%, in 2007 almost entirely due
to the acquisition of BellSouth, which increased transport
services revenues $2,730. In 2007, SONET and other
transport data revenues increased due to continuing
high-speed volume growth. These increases were almast
entirely offset by DS1 and D53 revenue decreases due to
continuing industry pricing pressures and higher levels of
customer adjustments. in 2006, transport services revenues
increased $2,362, or 36.3%, primarily due to the acquisition
of ATTC.

Our packet-switched services inctude frame relay, ATM
and managed packet services and increased $38, or 1.3%,
in 2007 primarily due to the acquisition of BellSouth, which
increased packet-switched service revenues $265. This
increase was almost entirely offset by both competitive
pricing and lower demand as customers continue to shift
to IP-based technology. We expect these services to
continue to decline as a percentage of our overall data
revenues. Packet-switched services increased $2,128 in
2006 primarily due to the acquisition of ATTC.

Other cperating revenues increased $425, or 7.8%, in
2007 and $1,956, or 56.0%, in 2006. The increases were
due to incremental revenue from our acquisitions of BellSouth
in 2007 and ATTC in 2006. Major items included in other
operating revenues are integration services and customer
premises equipment, government-related services,
outsourcing and state and municipal fees, which account
for more than 67% of total revenue for all periods.
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Equipment sales and related network integration and
management services decreased $274 in 2007 and 5176
in 2006 primarily due to less emphasis on the sale of
lower-margin equipment. Revenue also decreased by $70
in 2007 due to the recognition of intellectual property
license fees in 2006 that did not recur in 2007.

Cost of sales expenses increased $3,521, or 13.2%, in
2007 and $9,229, or 52.8%, in 2006. The increases were
primarily due to incremental expenses resulting from our
acquisitions of BellSouth in 2007 and ATTC in 2006. Cost
of sales consists of costs we incur in order to provide
our products and services, including costs of operating
and maintaining our networks and personnel costs, such
as salary, wage and bonus accruals. Costs in this category
include our repair technicians and repair services, certain
network ptanning and engineering expenses, operator
services, information technology and property taxes related
to elements of our network. Pension and postretirement
costs, net of amounts capitalized as part of construction
labor, are alse included to the extent that they are associated
with these employees.

In addition to the impact of the BellSouth acquisition, cost
of sales in 2007 increased due to the following:

+ Higher nonemployee-related expenses, such as contract
services, agent commissions and materials and supplies
costs, of $605.

+ Higher expenses of $225 in 2007 due to a 2006 change
in our policy regarding the timing for earning vacation
days, which reduced expense in 2006.

+ Salary and wage merit increases and other bonus accrual
adjustments of $165.

Partially offsetting these increases, cost of sales in 2007

decreased due to:

+ Lawer traffic compensation expenses (for access to
another carrier's network) of $831 primarily due to
migration of long-distance calls onto our network and
a lower volume of calls from ATTC's declining national
mass-market customer base.

« Lower net pension and postretirement cost of $398,
primarily due to changes in our actuarial assumptions,
including the increase of our discount rate from 5.75% to
6.00% {a decrease to expense) and favorable investment
returns on plan assets resulting in a decrease in the
recognition of net losses from pricr years.

+ Lower cost of equipment sales and related netwaork
integration services of $300, primarily due to less
emphasis on sales of lower-margin equipment, Costs
associated with equipment for large-business customers
(as well as DSL) typically are greater than costs
associated with services that are provided over
multiple years.

» Lower expenses of $163 in 2007 due to the discon-
tinuance of DSL Universal Service Fund fees in the
third quarter of 2006.

In addition to the impact of the ATTC acquisition, cost of

sales in 2006 increased due to the following:

« Higher nonemployee-related expenses, such as contract
services, agent commissions and materials and supplies
costs, of $163.
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» Higher benefit expenses, consisting primarily of our
combined net pension and postretirement cost, increased
expense 5159, primarily due to changes in our actuarial
assumptions, which included the reduction of our discount
rate from 6.00% to 5.75% (which increases expense), and
amortization of net losses on plan assets in prior years.

 Higher traffic compensation expenses (for access
to another carrier's network) of $109 primarily due
to increased volume of local traffic {telephone calls)
terminating on competitor networks and wireless
customers.

Partially offsetting these increases, cost of sales in 2006

decreased due to:

« A reduction in equipment sales and related network
integration services of $418, primarily due to lower
demand and as a result of the September 2005
amendment of our agreement for our co-branded
AT&T | DISH Network satellite TV service. Prior to
restructuring our relationship with EchoStar in
September 2003, we had been recording both
revenue and expenses for AT&T | DISH Network
satellite TV customers, resulting in relatively high
initial customer-acquisition costs,

* Lower employee levels, which decreased expenses,
primarily salary and wages, by $296.

* A change made during 2006 in our policy regarding
the timing for earning vacation days decreased
expenses $225.

* Merger severance expenses in 2005 were higher than
in 2006 hy $176.

* In-region weather-related repair costs incurred in 2005
that did not recur in 2006, which decreased expenses
$100 in 2006.

= Non-merger-related severance expenses in 2005,
which were higher than in 2006 by $73.

Selling, general and administrative expenses increased

$2,995, or 22.7%, in 2007 and $3,310, or 33.5%, in 2006.

The increases were primarily due to incremental expenses
resulting from our acquisitions of BellSouth in 2007 and
ATTC in 2006. Selling, general and administrative expenses
consist of our provision for uncollectible accounts; advertising
costs; sales and marketing functions, including our retail and
wholesale customer service centers; centrally managed real
estate costs, including maintenance and utilities on all owned
and leased buildings; credit and coliection functions; and
corporate overhead costs, such as finance, legal, human
resources and extéernal affairs. Pension and postretirement
costs are alsc included to the extent that they relate to
those employees.

In additicn to the impact of the BellSouth acquisition,
selling, general and administrative expenses in 2007 increased
due to the following:

» Salary and wage merit increases and other bonus accrual

adjustments of $102.

* Higher expenses of $36 in 2007 due to a 2006 change in
our policy regarding the timing for earning vacation days,
which reduced expense in 2006.

+ Higher provision for uncollectible accounts of $80.



Partially offsetting these increases, selling, general and

administrative expenses in 2007 decreased due to:

+ Lower net pension and postretirement cost of $243,
primarily due to changes in our actuarial assumptions,
including the increase of our discount rate from 5.75% to
6.00% (a decrease to expense) and favorable investment
returns on plan assets resulting in a decrease in the
recognition of net losses from prior years.

Lower employee levels, which decreased expenses,
primarily salary and wages, by $222.

Lower nonemployee-related expenses, such as contract
services, agent commissions and materials and supplies
costs, of $148.

In addition to the impact of the ATTC acquisition, selling,

general and administrative expenses in 2006 also increased
due to the following:

+ Other wireline segment costs of $809 primarily due to
advertising costs related to promotion of the AT&T brand
name. in addition, other advertising expenses increased
$117.

Higher nonemployee-related expenses, such as contract
services, agent commissions and materials and supplies
costs of $103.

Higher benefit expenses, consisting primarily of our
combined net pension and postretirement cost, increased
expense $73, primarily due to changes in our actuarial
assumptions, which included the reduction of our
discount rate from 6.00% to 5.75% {which increases
expense) and net losses on plan assets in prior years,

Wireline In-Region?

Partially offsetting these increases, selling, general and
administrative expenses in 2006 decreased due to:

* ATTC merger-related asset impairment charges of $349
and merger-related severance expense of $107 during
2005, which resulted in lower expenses in 2C086.

o Lower employee levels, which decreased expenses,
primarily salary and wages, by $239.

+ A charge of $236 in 2005 to terminate existing
agreements with WilTel Communications due to
our acquisition of ATTC.

* A change made during 2006 in our policy regarding
the timing for earning vacation days, which decreased
expenses $96.

¢ Our provision for uncollectible accounts decreased
$87, as we experienced fewer losses from our retail
customers and a decrease in bankruptcy filings by our
wholesale customers.

Depreciation and amortization expenses increased
$3,735, or 38.6%, in 2007 and $2,250, or 30.3%, in 2006
primarily due to higher depreciable and amortizable asset
bases as a result of the BellSouth acquisition in 2006 and
the ATTC acquisition in 2005.

Supplemental Information

Access Line, Breadband Connections and Video
Connections Summary Our in-region switched access

lines at December 31, 2007, 2006, and 2005 are shown
below and access line trends are addressed throughout this
segment discussion. Because our acquisition of BellSouth

has a significant effect on comparative infermation, we have
included pro-forma ameounts below as of 2006 for comparative
purposes, as if the companies had been combined.

Actual Pro Forma Actual Actual
(in 000s) 2007 2006 2006 2005
Switched Access Lines
Retail Consumer 35,047 37,120 25,308 26,683
Retail Business? 22,754 23,295 16,714 16,871
Retail Subtotal? 57,801 60,415 42,022 43,554
Percent of total switched access lines 93.9% 90.9% 90.7% 88.1%
Sold to ATTC 242 1,293 1,044 1,638
Sold to other CLECs?? 3,288 4,431 2,991 3,886
Wholesale Subtotal? 3,530 5724 4,035 5,524
Percent of total switched access lines 5.7% 8.6% 8.7% 11.2%
Payphone (Retail and Wholesale)* 251 330 250 335
Percent of total switched access lines 0.4% 0.5% 0.6% 0.7%
Total Switched Access Lines 61,582 66,469 46,307 49,413
Total Broadband Connections?® 14,156 12,170 8,538 6,921
Satellite service2® 2,116 1,507 689 513
U-verse video 231 3 3 —
Video Connections 2,347 1,510 692 513

"wireline in-region represents access lines served by AT&T's incumbent local exchange companies (ILECs).

*Prior period amounts restated to conform to current period reporting methodology.

3Competitive local exchange carriers (CLECs).

‘Payphone lines are presented above as previously reported. Revenue from these lines is reported in the Othér segment.

“Broadband connections include DSL, U-verse high-speed Internet access and satellite broadband.
5Satellite service includes connections under our agency and resale agreements with EchoStar and DIRECTV.
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Advertising & Publishing
Segment Results

Percent Change

2007 vs. 2006 vs.
2007 2006 2005 2006 2005
Total Segment Operating Revenues $5,851 $3,685 53,684 58.8% —
Segment operating expenses
Cost of sales 1,733 1,121 1,104 54.6 1.5
Selling, general and administrative 1,333 616 581 — 6.0
Depreciation and amortization 924 3 5 - (40.0)
Total Segment Operating Expenses 3,990 1,740 1,690 — 3.0
Segment Operating Income 1,861 1,945 1,994 {4.3) (2.5)
Equity in Net Income {Loss) of Affiliates - (17) {5) - -
Segment Income $1,861 $1,928 $1,989 (3.5)% (3.1)%

Ingenio Acquisition :

in December 2007, we acquired Ingenio® a provider of Pay
Per Call® technology. Ingenio will be integrated with YRPC
and will allow us to hetter serve business directory and
locat search customers across our entire advertising and
publishing portfolio.

Accounting Impacts From the BellSouth Acquisition

Prior to the BellSouth acquisition {see Note 2), we accounted
for our 66% economic interest in YPC under the equity
method since we shared control equally with BellSouth.
Following the BellSouth acquisition, YPC became a wholly-
owned subsidiary of AT&T and its results are reflected in
operating revenues and expenses in our consolidated
statement of income.

For segment disclosure purposes, we have carried forward
deferred revenue and deferred cost balances for BellSouth in
order to reflect how the segment is managed. This is different
from consolidated reporting purposes as under FAS 141
BellSouth deferred revenue and expenses from directories
published during the 12-month period ending with the
December 29, 2006 acquisition date are not recognized
and therefore were not included in the opening halance
sheet (see Note 4). For management reporting purposes,
we continued to amortize these halances over the life of
the directory {typically 12 months). Thus, our advertising
& publishing segment results include revenue of $964 and
expenses of $308 in 2007 related to directories published
in the Southeast region during 2006, pricr to our acquisition
of BellSouth.

Operating Results

Our advertising & publishing segment operating income
margin was 31.8% In 2007, 52.8% in 2006 and 54.1% in 2005.
The decrease in the segment operating income margin in
2007 was primarily due to the addition of BellSouth’s
operating results, Including the amaortization of BellSouth's
customer lists acquired as a part of the acquisition. The
decrease In the segment operating income margin in 2006
was primarily the result of increased operating expenses,
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Operating revenues increased 52,166, or 58.8%, in 2007,
primarily due to the addition of BellSouth's operating rasults,
which increased operating revenues approximately $2,220 in
2007. The increase was largely driven by print advertising
revenue of $1,859 and Internet advertising revenue of $200.
Operating revenues in 2006 remained relatively unchanged.

Operating expenses increased $2,250 in 2007 compared
to $50, or 3.0%, in 2006 primarily due to the addition of
BellSouth’s operating results, which increased total operating
expenses by approximately $2,110 in 2007. The increase in
2006 was primarily due to higher costs for Internet traffic,
brand advertising and employee benefits.

Cost of sales increased $612, or 54.6%, in 2007 compared
to $17, or 1.5%, in 2006, primarily due to the addition of
BellSouth’s operating results, which increased cost of sales by
approximately $550 in 2007. Publishing, commissions, paper
and printing costs represent the majority of cost of sales
expenses in 2007. The increase in 2006 was primarily due
to higher costs for Internet traffic.

Selling, general and administrative expenses increased
$717 in 2007 compared to $35, or 6.0%, in 2006 primarily
due to the addition of BellSouth’s operating results, which
increased selling, general and administrative expenses by
approximately 5645 in 2007. Employee, uncollectible and
advertising-related expenses represent the majority of
selting, general and administrative expenses in 2007.
Increased expenses in 2006 were primarily due to increases
in other advertising & publishing segment costs, including
brand advertising and employee henefits of $102, partially
offset by lower had-debt expense of $74.

Depreciation and amortization expenses increased
$921 in 2007, resulting from the amortization of customer
lists acquired as a part of the BellSouth acquisition, which
increased expenses by $915 in 2007. Depreciation and
amortization expensas In 2006 remalned relatively
unchanged.



Other
Segment Results

Percent Change

2007 vs. 2006 vs.

2007 2006 2005 2006 2005

Total Segment Operating Revenues $2,234 51,878 $1,731 19.0% 8.5%
Total Segment Operating Expenses 1,827 1,485 1,248 23.0 19.0
Segment Qperating Income 407 393 483 3.6 (18.6)
Equity in Net Income of Affiliates 676 2,020 629 (66.5) e
$1,083 $2,413 $1,112 (55.1)% —

Segment Income

Our other segment operating results consist primarily of Sterling,
customer information services, corporate and other operations.
Sterling provides business-integration software and services.

In late 2007, we announced our intention to cease our retail
payphone operations by the end of 2008, which is reflected

in the operating revenues and expenses discussion below.

Operating revenues Increased $3586, or 19.0%, in 2007 and
$147, or 8.5%, in 2006. The increase in 2007 was primarily due
to the addition of BellSouth’s other operations and increased
operating revenue at Sterling, partially offset by decreased
revenues from our retail payphone operations. The increase in
2006 was primarily due to increased intercompany revenue
from our captive insurance company {(shown as intersegment
revenue in Note 4) and improved operating revenue at Sterling,
partially offset by a decrease in revenue as a result of the sale
of our paging subsidiary in November 2005.

Operating expenses increased 5342, or 23.0%, in 2007 and
$237, or 19.0%, in 2006. The increase in 2007 was primarily due
to the addition of BellSouth’s other operations and increased
operating expenses at Sterling, partially offset by decreased
expenses from our retail payphone operations. The increase in
2006 was primarily due to increased operating expenses at
Sterling and at our captive insurance company, partially offset
by management fees paid in 2003 that did not recur in 2006.

Prior to the December 29, 2006 close of the BellSouth
acquisition, our other segment included our 60% proportion-
ate share of AT&T Mobility results as equity in net income
of affiliates. As a result of the BellSouth acquisition, we own
100% of AT&T Mobility and its results for the final two days
of 2006 and for the year 2007 have been excluded from
equity in net income of affiliates in this segment and in
our consolidated statements of income.

Our other segment also includes our equity investments in
international companies, the income from which we report as
equity in net income of affiliates. Our earnings from foreign
affiliates are sensitive to exchange-rate changes in the value
of the respective local currencies. Our foreign investments are
recorded under GAAP, which include adjustments for the
purchase method of accounting and exclude certain adjustments
required for local reporting in specific countries. Our equity in
net income of affiliates by major investment is listed below:

2007 2006 2005

América Mavil $381 S 274 $198

Telmex 265 222 212

AT&T Mobility - 1,508 200

Other 30 16 19
Other Segment Equity in

Net Income of Affiliates 5676 $2,020 $629

Equity in net income of affiliates decreased $1,344 in
2007 primarily due to a change in accounting for AT&T
Mobility, the results of which are no longer included In
equity in net income of affiliates in 2007 due to the
acquisition of BellSouth. This decrease was partially offset
by an increase of $150 from América Mévil and Telmex
primarily due to improved operating results. Equity in net
income increased $1,391 in 2006, primarily due to the
improved operating results at AT&T Mobility.

OPERATING ENVIRONMENT AND TRENDS OF THE BUSINESS
2008 Revenue Trends We expect continued expansion of
our operating revenues in 2008, reflecting continuing growth
in our wireless and broadband/data services. We expect our
primary driver of growth to be wireless and that all our major
customer categories will continue to increase their use of
Internet-based broadband/data services. For our enterprise
(largest) business customers, we achieved positive growth in
recurring service revenues beginning in the third quarter of
2007 and expect total enterprise revenues to grow throughout
2008. Revenue growth will also reflect the increased
information and technology services to be provided for
under our agreements with IBM. We also expect continued
revenue growth from our small and medium business
customers. We expect modest growth in our consumer wireline
revenues with continuing declines in traditionat access lines
being cffset by arowth in broadband and video services.
We expect solid growth in broadband revenues with
improvement in ARPU as customers continue to choose
higher-speed services. We expect to continue to expand
our U-verse service offerings with the goal of exceeding
one million subscribers in service by the end of 2008.

2008 Expense Trends Acquisition and related merger
costs and the costs involved in providing services under
the IBM agreements will adversely affect expenses in 2008,
We expect that our operating income margin, adjusted to
exclude these costs, will expand in 2008 due primarily to
expected improvement in our revenues and continued
cost-control measures. In particular, we expect to continue
net workforce reductions and other previously identified
merger synergies and to begin new cost-control initiatives
in network operations, information technology and customer
care, Expenses related to growth initiatives {see “Expected
Growth Areas”) will apply some pressure to our operating
income margin. :
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OPERATING ENVIRONMENT OVERVIEW

AT&T subsidiaries operating within the U.S. are subject to
federal and state regulatory authorities. AT&T subsidiaries
operating outside the U.S. are subject to the jurisdiction of
national and supranational regulatory authorities in the
markets where service is provided, and regulaticn is generally
limited to operational licensing authority for the provision of
services to enterprise customers,

In the Telecommunications Act of 1996 (Telecom Act),
Congress established a natienal policy framework intended to
bring the benefits of competition and investment in advanced
telecommunications facilities and services to all Americans
by opening all telecommunications markets to competition
and reducing or eliminating hurdensome regulation. Since
the Telecom Act was passed, the Federal Communications
Commission (FCC) and some state regulatory commissions
have maintained many of the extensive regulatory require-
ments applicable to our traditional wireline subsidiaries.

We are actively pursuing additional legislative and regulatory
measures to reduce or eliminate regulatory requirements

that inhibit our ability to provide the full range of services
demanded hy our customers. For example, we are supporting
regulatory and legislative efforts that would offer a stream-
lined process for new video service providers to compete with
traditional cable television providers. in March 2007, the FCC
released an order adopting rules that prohibit municipalities
from making unnecessary and unreasonabie demands on
competitive video service providers, and which require prompt
action by such localities on cable franchise applications by
new entrants. In addition, states representing a majority of
our local service access lines have adopted legislation that
enables new video entrants to acquire a statewide or state-
approved (as opposed to municipal-approved) franchise to
offer video services. We also are supporting efforts to update
regulatory treatment for retail services. Passage of legislation
is uncertain and depends on many factors.

Our wireless operations are likewise subject to substantial
governmental regulation, Wireless communications providers
must be licensed by the FCC to provide communications
services at specified spectrum frequencies within specified
geographic areas and must comply with the rules and policies
governing the use of the spectrum as adopted by the FCC.
While wireless communications providers' prices and service
offerings are generally not subject to state requlation, an
increasing number of states are attempting to regulate or
legislate various aspects of wireless services, such as in the
area of consumer protection. Additionally, we have noted our
opposition to proposals to impose “net neutrality” access
requlation an wireless providers. We believe that the wireless
industry is characterized by innovation, differentiation and
competition ameng handset manufacturers, carriers and
applications and that additional broadband regulation and
new wholesale requirements are unnecassary given the state
of competition and may be appropriate only in the case of
market failure.

We expect that our capital expenditures will continue to
be in the midteens as a percentage of total revenues in 2008.
This amount includes capital for U-verse services, wireless
high-speed networks and merger-integration projects
(discussed in "Expected Growth Areas”). Despite a more
positive regulatory outlook and these hroadhand opportunities,
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increasing competition and the growth of alternative
technologies such as cable, wireless and VoIP have created
significant challenges for our husiness.

Expected Growth Areas

We expect our wireless services and primary wireline products
to remain the most significant portion of our business and
have also discussed trends affecting the segments in which
we report results for these products (see “Wireless Segment
Results” and “Wireline Segment Results”). Over the next few
years we expect an increasing percentage of our growth to
come from: (1} our wireless service, and (2) data/broadband,
through existing and new services. We expect that our
previous acquisitions will enable us to strengthen the reach
and sophistication of our network facilities, increase our
large-business customer base and enhance the opportunity
to market wireless services to that customer base. Whether,
or the extent to which, growth in these areas will offset
declines in other areas of our business is not known.

Wireless Wireless is our fastest-growing revenue stream
and we expect to deliver continued revenue growth in the
coming years, We beiieve that we are at the beginning of the
wireless data growth curve and that there are substantial
opportunities available for next-generation converged services
that combine wireless, broadhand, voice and video.

Our Universal Mobile Telecommunications System/High-
Speed Downlink Packet Access 3G networl technology covers
most major metropolitan areas of the U.S. This technology
provides superior speeds for data and video services, and it
offers operating efficiencies by using the same spectrum and
infrastructure for voice and data on an IP-based platform,
Our wireless networks also rely on digital transmission
technologies known as GSM, General Packet Radio Services
and Enhanced Data Rates for GSM Evolution for data commu-
nications. As of December 31, 2007, we served more than
70 million customers and are the leading provider of mobile
wireless vaice and data communications services in the U.S.

As the wireless industry cantinues to mature, we believe
that future wireless growth will become increasingly
dependent on our ability to offer innovative services that
will encourage existing customers to upgrade their services,
either by adding additional or new services, such as data
enhancements, or through equipment upgrades, and will
attract customers from other providers, as well as our ability
to minimize customer churn. We intend to accomplish these
goals by continuing to expand our network coverage,

dmprove our network quality and offer a broad array of

products and services, including exclusive devices such as
the Apple iPhone and free mohile-to-mobile calling among
our wireless customers. The effective managerent of
customer churn is critical to our ability to maximize revenue
growth and to maintain and improve our operating margins.
U-verse Services We are continuing to expand our
deployment of U-verse high-speed broadband and TV services.
As of December 31, 2007, we have passed approximately
8 million living units {constructed housing units as well as
platted housing lots) and are marketing the services to almost
50 percent of those units. Our deployment strategy is to enter
each market on a limited basis in order to ensure that all
operating and back-office systems are functioning' successfully
and then expand within each market as we continue to



monitor these systems. In these market expansions, we expect
to continue to use contracted outside labor in addition to our
employees as installers; our rate of expansion will be slowed
if we cannot hire and train an adequate number of qualified
contractors and technicians to keep pace with customer
demand or if we cannot obtain all required local building
permits in a timely fashion. We alsc continue to work with

our vendors on improving, in a timely manner, the requisite
hardware and software technology. Cur deployment plans
could be delayed if we do not receive required equipment and
software on schedule. See our “Liquidity & Capital Resources”
discussion for an update on our U-verse capital spending.

We believe that our U-verse TV service is subject to federal
oversight as a "video service” under the Federal Communi-
cations Act. However, some cable providers and municipalities
have claimed that certain IP services should be treated
as a traditional cable service and therefore subject to the
applicable state and local cable regulation. Certain
municipalities have refused us permission to use our existing
right-of-ways to deploy or activate our U-verse-related
services and products, resulting in litigation. Pending
negotiations and current or threatened litigation involving
municipalities could delay our deployment plans in those
areas. If the courts having jurisdiction where we have
significant deployments of our U-verse services were to
decide that federal, state and/or local cable regulation
were applicable to our U-verse services, it could have a
material adverse effect on the cost, timing and extent of
our deployment plans.

REGULATORY DEVELOPMENTS

Set forth below is a summary of the most significant develop-
ments in our regulatory environment during 2007. While these
issues, for the most part, apply only to certain subsidiaries in
our wireline segment, the words “we,” "AT&T" and “our” are
used to simplify the discussion. The following discussions are
intended as a condensed summary of the issues rather than
as a precise legal description of all of those specific issues.
International Regulation Our subsidiaries operating
outside the U.S, are subject to the jurisdiction of reguiatory
authorities in the market where service is provided. Our
licensing, compliance and advocacy initiatives in foreign
countries primarily enable the provision of enterprise
(i.e. large business) services. AT&T is engaged in multiple
efforts with foreign regulators to open markets to
competition, reduce network costs and increase our
scope of fully authorized network services and products.

Federal Reguiation A summary of significant 2007 federal
regulatory developments follows.

Wireless
Wireless Broadband Order In March 2007, the FCC adopted
a declaratory ruling stating that wireless broadband Internet
access services are information services. The FCC's decision
thus places wireless broadband Internet access service on
the same largely-deregulated footing as cable and wireline
hroadband services.

Order on Recommendations of the Hurricane Katrina
Panel In October 2007, the FCC issued an order revising its
previously adopted rule that was designed to improve the

reliahility, interoperability and recovery cf telecommunications
in future disasters. The original order required carriers to
maintain backup power, for a specified number of hours, at
certain points in the network, such as cell sites and remote
terminals. The FCC revised the backup power rule due to
numerous concerns raised by providers about feasibility of |
compliance with the original rule. Although compliance with
the new rule will still require substantial effort by AT&T, it
gives us additional flexibility to meet our backup power
obligations by gauging compliance with reference to the
original design parameters of assets, exempting assets from
the backup power requirements where compliance is
infeasible and permitting us to satisfy our obligations by
creating a disaster recovery plan that relies on portable
generators and other backup power sources.

E911 Order In September 2007, the FCC adopted an
order (the E911 Order} that would substantially increase
accuracy requirements in connection with providing the
location of a caller to 911 to dispatchers of emergency
services. The E911 Order will become effective in April 2008.
Under FCC rules, carriers are required to attempt to deliver
location data to Public Safety Answering Points {PSAPs)
when callers dial 911. We use a network-based location
solution that employs triangulation to estimate the location
of the caller. Locaticn data for this network-based solution
must be accurate within 300 meters on 95 percent of all
calls and within 100 meters on 67 percent of all calls.

The current rules permit these percentages to be calculated
based on all calls, network-wide, for purposes of measuring
location accuracy. The E911 Order would require wireless
carriers to achieve £911 location accuracy measured in
each of the local areas served by the approximately 6,000
PSAPs across the country. Carriers weuld have until
September 2012 to achieve PSAP-level accuracy, and would
have to demonstrate compliance with certain incremental
location accuracy benchmarks in 2008 and 2010. The
PSAP-level accuracy requirement in the £911 Order is not
attainable throughout our wireless network using currently
available commercial technology.

We are considering all avenues for review of the E911 Order,
including through an appeal or a petition for reconsideration.
Pepending on technological developments, the interpretation
of the final order and the resolution of any appeals, we could
be required to make significant capital expenditures to
imptement and maintain compliance with this order,

Wireless Universal Service Our wireless subsidiary, AT&T
Mobility, is currently an Eligible Telecommunications Carrier
{ETC) for purposes of receiving federal universal service
support in certain states. To maintain these designations, the
state must certify that the carrier is entitled to receive the
funds for the subsequent calendar year based on federal and
applicable state ETC requirements. We are certified for each
relevant state for 2008, In May 2007, the Federal-State Joint
Board on Universal Service recommended applying a funding
cap to the amount of universal service support received by
competitive ETCs. Moreover, in order to obtain approval for
our acquisition of Dohson, we agreed to a voluntary cap on
our receipt of federal universal service high-cost support.
The cap will be set at the amount of wireless universal
service suppert we received as of June 30, 2007, which was
approximately $225. Additionally, the FCC is considering an
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order that would adopt the Joint Board’s recommendation to
cap all competitive ETC high-cost funding. If the FCC adopts
such an order, we anticipate that our company-specific cap on
high-cost support will be replaced with that industrywide cap.

Wireline

Video Service Grder In March 2007, the £CC issued an
order adopting rules to implement the Cable Act's prohibition
against lacal franchising authorities unreasonably refusing

to award competitive franchises for the delivery of cable
services, which it found had created unreasonable barriers to
entry that impede the goals of increasing ccmpetition and
promoting broadband deployment. This order should facilitate
our entry into the video market by reducing or removing
entry barriers posed by municipalities that have refused us
permission to use our existing right-of-ways to deploy or
activate our U-verse-related services and products, This order
does not preempt state laws that streamline the franchising
process by, for example, establishing state-wide cable
franchises. Such laws have been enacted in over half of

the states in which we operate.

Video Program Access Order In October 2007, the FCC
released an order and Further Notice of Proposed Rule Making
addressing video programming issues. The order extends
for five years the exclusive contract prohibition of the
Communications Act, which bans exclusive contracts for
satellite cable programming and satellite broadcast
programming between vertically integrated programming
vendors and cable operators. The order also improves the
FCC's program access complaint procedures by strengthening
the discovery rules and requiring production of information
necessary to adjudicate a complaint.

Speciat Access In January 2005, the FCC commenced a
broad examination of the regulatory framework applicable to
interstate special access services provided by price-capped
local exchange carriers. in a July 2007 notice, the FCC invited
interested parties to update the record in that proceeding in
light of industry developments since 2005. If the FCC were
to modify this regulatory framework (such as by mandating
further reductians in special access rates), it imight negatively
impact our operating results.

Broadband Forbearance Order In October 2007, the
FCC adopted an order eliminating some requlations and
certain "Computer Inquiry” rules previously applicable to
optical and packet-switched broadband transmission services
provided by our operating companies. Consequently, our
operating companies will no tonger be subject to, among
other things, the FCC's tariff filing requirements or price
cap rules for Frame Relay, ATM, Ethernet, Remote Network
Access, SONET, Optical Network or Wave-based hroadband
services. This order gives us substantial flexibility to offer
individually tailored contractual arrangements that better
meet our customers’ needs while enabling us to reduce
costs and operate more efficiently.

Long-Distance Non-Dominance Order In August 2007,
the FCC adopted an order granting regulatory relief to AT&T,
Verizon Commurnications inc. {(Verizon) and Qwest Communi-
cations International Inc. and their independent incumbent
local exchange carrier affiliates {e.q., AT&T Connecticut),

This refief allows us fo provide interstate long-distance
services free from both structural separation requirements
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and dominant carrier regulation (e.g., tariffing and price cap
requirements), subject to certain limited conditions. As a result
of the FCC's order, our business units will be able to integrate
functions across organizations and jointly plan business
operations more efficiently than previously possible. We
anticipate that this relief will lower our administrative costs
and improve our responsiveness to customers. In addition,
the FCC eliminated the equal access scripting requirement,
which had required AT&T’s customer service representatives
to inform new local telephone service customers of the
availability of long-distance service from other carriers and

to read a list of such carriers to the customer upon request.

State Regulation A summary of significant 2007 state
regulatory developments follows.

Video Service Legislation A number of states in which
we operate have adopted legislation or issued clarifying
opinions that will make it easier for telecommunications
companies to offer video service.

California High Cost Fund In June 2006, the California
Public Utilities Commission (CPUC) opened a rulemaking to
review the California High Cost Fund B (CHCF-B). The CHCF-B
program was established in 1996 and was designed to
support universal service goals by ensuring that basic
telephone service remains affordable in high-cost areas
within the service territories of the state's major incumbent
local exchange carriers, such as our AT&T subsidiaries. In
September 2007, the CPUC adopted a decision that changed
how the CHCF-B was calculated, which we estimate will
reduce our payments from the CHCF-B hy approximately
$160 in 2008 and $260 in 2009. In the same decision, the
CPUC stated that AT&T and other carriers could recover lost
payments from the fund by exercising pricing flexibility to
increase rates for services other than the basic residential
rate {such as bundles), authorized an increase in the hasic
residential rate by the Consumer Price Index In 2008 and a
lifting of the existing rate cap on the basic residential rate in
2009. In a December 2007 decision in the same proceeding,
the CPUC estahlished a $100 California Advanced Services
Fund to encourage the deployment of broadband facilities
to unserved and underserved areas of California to hecome
effective sometime in 2008. We are unable at this time
to determine the extent to which AT&T might be able to
qualify for payments from this fund.

COMPETITION

Competition continues to increase for telecommunications
and information services, Technological advances have
expanded the types and uses of services and products
available. In addition, lack of regutation of comparable
alternatives (e.g., cable, wireless and VolP providers) has
lowered costs for alternative communications service
providers. As a result, we face heightened competition

as well as some new opportunities in significant portions
of our business.

Wireless

We face substantial and increasing competition in all aspects
of the wireless communications industry. Under current FCC
rules, six or mare PCS licensees, two cellular licensees and



one or more enhanced specialized mobite radio licensees may
operate in each of our markets, which results in the presence
of multiple competitors. Our competitors are principally three
national (Verizon Wireless, Sprint Nextel Corp. and T-Mobile)
and a larger number of regional providers of cellular, PCS

and other wireless communications services. :

We may experience significant competition from companies
that provide similar services using other communications
technologies and services. While some of these technologies
and services are now operational, others are being developed
or may be developed in the future. We compete for customers
based principally on price, service offerings, call quality,
coverage area and customer service.

We are an eligible bidder in the FCC 700 MHz spectrum
auctions that began in January 2008, and in 2007, we agreed
to purchase additional spectrum licenses covering 196 million
people in the 700 MHz frequency band. (See "Wireless
Spectrum” discussed in “Other Business Matters”). The
availability of this additional spectrum from the auctions
could increase competition, the effectiveness of existing
competition, or result in new entrants in the wireless arena.

Wireline

Our wireline subsidiaries expect continued competitive pressure
in 2008 from multiple providers in various markets, including
wireless, cable and other VoIP providers, interexchange carriers
and resellers. At this time, we are unable to quantify the effect
of competition on the industry as a whole, or financially on this
segment. However, we expect both losses of market share in
local service and gains resulting from business initiatives,
especially in the area of bundling of products and services,
including wireless and videg, large-business data services,
broadband and long-distance service.

In most markets, we compete with large cable companies,
such as Comcast Corporation, Cox Communications, Inc. and
Time Warner Inc., for local, high-speed Internet and video
services customers and other smaller telecommunications
companies for both long-distance and local services customers.
Substitution of wireless and Internet-based services for
traditional local service lines also continues to increase,

Our wireline subsidiaries remain subject to regulation by
state requlatory commissions for intrastate services and by
the FCC for interstate services. In contrast, our competitors
are often subject to less or no requlation in providing
comparable voice and data services. Under the Telecom Act,
companies seeking to interconnect to our wireline
subsidiaries’ networks and exchange local calls enter into
interconnection agreements with us. Any unresolved issues
in negatiating those agreements are subject to arbitration
before the appropriate state commission. These agreements
{whether fully agreed-upon or arbitrated) are then subject to
review and approval by the appropriate state commission.

Recently, in a number of the states in which we operate
as an ILEC, state legislatures or the state public utility
commissions have concluded that the voice telecommuni-
cations market is competitive and have allowed for greater
pricing flexibility for non-basic residential retail services,
including bundles, promotions and new products and services.
While it has been a number of years since we have been
allowed to raise rates in certain states, some of these state
actions have been challenged by certain parties and are
pending court review.

In addition to these wholesale rate and service requlations
noted above, our wireline subsidiaries (excluding rural carrier
affiliates) operate under state-specific elective “price-cap
regulation” for retail services (also referred to as "alternative
regulaticn”) that was either legislatively enacted or authorized
by the appropriate state regulatory commission. Under
price-cap regulation, price caps are set for regulated services
and are not tied to the cost of providing the services or to
rate-of-return requirements. Price-cap rates may be subject
to or eligible for annual decreases or increases and also may
be eligible for deregulation or greater pricing flexibility if the
associated service is deemed competitive under some state
regulatory commission rules. Minimum customer service
standards may also be imposed and payments required if
we fail to meet the standards.

We continue to lose access lines due to competitors
{e.g.. wireless, cable and VoIP providers) who can provide
comparable services at lower prices because they are not
subject to traditional telephone industry requlation and
subsequently have lower cost structures. In response to these
competitive pressures, for several years we have utilized a
bundling strategy that rewards customers who consolidate
their services (e.g., local and long-distance telephone, DSL,
wireless and video) with us. We continue to focus on
bundling wireline and wireless services, including combined
packages of minutes and video service through our AT&T
U-verse service and our relationships with satellite television
providers. We will continue to develop innovative products
that capitalize on our expanding fiber network.

Additionally, we provide local, domestic intrastate and
interstate, international wholesale networking capacity
and switched services to other service providers, primarily
large Internet Service Providers using the largest class of
nationwide Internet networks (Internet backhone), wireless
carriers, CLECs, regional phone ILECs, cable companies and
systems integrators. These services are subject to additional
competitive pressures from the development of new
technologies and the increased availability of demestic
and international transmission capacity. The introduction of
new products and service offerings and increasing satellite,
wireless, fiber-optic and cable transmission capacity for
services similar to those provided by us continues to provide
competitive pressures. We face a number of international
competitors, including Equant, British Telecom and SingTel;
as well as competition from a number of large systems
integrators, such as Etectronic Data Systems.

Advertising & Publishing

Our advertising & publishing subsidiaries face competition

from approximately 100 publishers of printed directories in
their operating areas. Direct and indirect competition also

exists from other advertising media, including newspapers,
radio, television and direct-mail providers, as well as from

directories offered over the Internet. We actively compete

on the Internet through our wholly-owned subsidiary, YPC.

ACCOUNTING POLICIES AND STANDARDS

Significant Accounting Policies and Estimates Because of
the size of the financial statement line items they relate to,
some of our accounting policies and estimates have a more
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significant impact on our financial statements than others,
The policies helow are presented in the order in which the
topics appear in our consolidated statements of income.
Allowance for Uncollectibles We maintain an atiowance
far doubtful accounts for estimated losses that result from the
failure of our customers to make required payments. When
determining the allowance, we consider the probability of
recoverability based on past experience, taking into account
current collection trends; as well as general economic factors,
inciuding bankruptcy rates. Credit risks are assessed based on
historical write-offs, net of recoveries, and an analysis of the
aged accounts receivable balances with reserves generaily
increasing as the receivable ages. Accounts receivable may
be fully reserved for when specific collection issues are
known to exist, such as pending bankruptcy or catastrophes.
The analysis of receivables is performed monthly and the
bad-debt allowances are adjusted accordingly. A 10% change
in the amounts estimated tc be uncollectible would result
in a change in uncollectible expense of approximately $140.
Pension and Postretirement Benefits Our actuariat
estimates of retiree benefit expense and the associated
significant weighted-average assumptions are discussed in
Note 11. One of the most significant of these assumptions is
the return on assets assumption, which was 8.5% for the year
ended December 31, 2007. This assumption will remain
unchanged for 2008. if all other factors were to remain
unchanged, we expect that a 1% decrease in the expected
long-term rate of return would cause 2008 combined
pension and postretirement cost to increase $814 over 2007.
The 10-year return on our pension plan assets was 9.18%
through 2007. Under GAAP, the expected long-term rate of
return is calculated on the market-related value of assets
(MRVA). GAAP requires that actual gains and losses on
pension and postretirement plan assets be recognized in the
MRVA equally over a period of up to five years. We use a
methaodology, allowed under GAAP, under which we hold the
MRVA to within 20% of the actual fair value of plan assets,
which can have the effect of accelerating the recognition of
excess actual gains and losses into the MRVA in less than
five years. This methodology did not have a significant
additional effect on our 2007, 2006 or 2005 combined
net pension and postretirement costs. Note 11 also discusses
the effects of certain changes in assumptions related to
medical trend rates on retiree health care costs.
Depreciation Our depreciation of assets, including use of
composite group depreciation and estimates of useful lives, is
described in Notes 1 and 5. We assign useful lives based on
periodic studies of actual asset lives. Changes in those lives
with significant impact on the financial statements must be
disclosed, but no such changes have occurred in the three
years ended December 31, 2007. However, if all other factors
were to remain unchanged, we expect that a one-year
increase in the useful lives of the largest categories of our
plant in service (which accounts for more than three-fourths
of our total plant in service) would result in a decrease of
hetween approximately $1,810 and $1,860 in our 2008
depreciation expense and that a one-year decrease would
resutt in ah increase of hetween $2,230 and $2,330 in our
2008 depreciation expense.
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Asset Valuations and Impairments We account for
acquisitions using the purchase method as required by
FAS 141. Under FAS 141, we allocate the purchase price to
the assets acquired and liabilities assumed hased on their
estimated fair values. The estimated fair values of intangible
assets acquired are based on the expected discounted cash
flows of the identified customer relationships, patents, trade-
names and licenses. In determining the future cash flows we
consider demand, competition and other economic factors.

Customer relationships, which are finite-lived intangible
assets, are primarily amortized using the sum-of-the~-months-
digits method of amortization over the period in which those
relationships are expected to contribute to our future cash
flows. The sum-of-the-months-digits method is a process
of allocation, nat of valuation, and reflects our belief that
we expect greater revenue generation from these customer
relationships during the earlier years of their lives.
Alternatively, we could have chosen to amortize customer
relationships using the straight-line method, which would
allocate the cost equally over the amortization period.
Amoaortization of other intangibles, including patents and
amortizable tradenames, is determined using the straight-
line method of amortization over the expected remaining
useful lives. We do not amortize indefinite-lived intangibles,
such as wireless FCC licenses or certain tradenames.

(See Note 6)

Goodwill is not amortized but is tested for impairment in
accordance with Statement of Financial Accounting Standards
No. 142, "Goodwill and Other Intangible Assets” {FAS 142).
We review goodwill, indefinite-lived intangibles and other
long-lived assets for impairment under FAS 142 or Statement
of Financial Accounting Standards No. 144, “Accounting for
the Impairment or Disposal of Long-Lived Assets” either
annually or whenever events or circumstances indicate
that the carrying amount may not be recoverable over
the remaining life of the asset or asset group. In order to
determine that the asset is recoverable, we verify that the
expected future cash flows directly related to that asset
exceed its fair value, which is based on the undiscounted
cash flows. The discounted cash flow calculation uses
various assumptions and estimates regarding future revenue,
expense and cash flows projections over the estimated
remaining useful life of the asset.

Cost investments are evatuated to determine whether
mark-to-market declines are temporary and reflected in other
comprehensive income, or other than temporary and recorded
as an expense in the income statement. This evaluation is
based on the length of time and the severity of decline In
the investment’s value.

Income Taxes Qur estimates of income taxes and the
significant items giving rise to the deferred assets and
liahilities are shown in Note 10 and reflect our assessment
of actual future taxes to be paid on items reflected in the
financial statements, giving consideration to both timing and
probability of these estimates. Actual income taxes could
vary from these estimates due to future changes in income
tax law or results from the final review of our tax returns by
federal, state or foreign tax authorities. We have considered
these potential changes and, for years prior to 2007, have
provided amounts within our deferred tax assets and liabilities



that reflect our judgment of the probable outcome of tax
contingencies (see Note 10). In 2007, we adopted Financial
Accounting Standards Board Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes” {FIN 48) and
began accounting for uncertain tax positions under the
provisions of FIN 48 (see Note 1). As required by FIN 48, we
use our judgment to determine whether it is more likely than
not that we will sustain positions that we have taken on tax
returns and, if so, the amount of benefit to initially recognize
within our financial statements. We regularly review our
uncertain tax positions and adjust our unrecognized tax benefits
in light of changes in facts and circumstances, such as changes
in tax law, interactions with taxing authorities and develop-
ments in case law. These adjustments to our unrecognized
tax benefits may affect our income tax expense. Settlement
of uncertain tax positions may require use of our cash,

New Accounting Standards

FAS 141(R) In December 2007, the Financial Accounting
Standards Board (FASB) issued Statement of Financial
Accounting Standards No. 141 (revised 2007), “Business
Combinations” (FAS 141{R)). FAS 141(R) is a revision of

FAS 141 and requires that costs incurred to effect the
acquisition (i.e., acquisition-related costs) be recognized
separately from the acquisition. In addition, in accordance
with FAS 141, restructuring costs that the acquirer expected
but was not obligated to incur, which included changes to
benefit plans, were recognized as if they were a liability
assumed at the acquisition date. FAS 141(R) requires the
acquirer to recognize those costs separately from the business
combination. We are currently evaluating the impact that
FAS 141(R) has on our accounting for acquisitions prior to
the effective date of the first fiscal year beginning after
December 15, 2008.

FAS 159 In February 2007, the FASB issued Statement
of Financial Accounting Standards No. 159, “The Fair Value
Option for Financial Assets and Financial Liabilities” (FAS 159).
FAS 159 permits companies to choose to measure many
financial instruments and certain other items at fair value,
thereby providing the opportunity to mitigate volatility in
reported earnings caused by measuring related assets and
liabilities differently without having to apply complex hedge
accounting provisions. FAS 159 is effective for fiscal years
beginning after November 15, 2007. We elected not to
adopt the fair value option for valuation of those assets
and liabilities which are eligible, therefore there is no impact
on our financial position and results of operations.

FAS 160 In December 2007, the FASB issued Statement
of Financial Accounting Standards No. 160, “Noncontrolling
Interests in Consolidated Financial Statements, an amendment
of ARB No. 51" (FAS 160). FAS 160 requires noncontrolling
interests held by parties other than the parent in subsidiaries
be clearly identified, labeled, and presented in the
consolidated statement of financial position within equity,
but separate from the parent’s equity. FAS 160 is effective
for fiscal years heginning after December 15, 2008, We are
currently evaluating the impact FAS 160 will have on our
financial position and results of operations.

EITF 06-4 In March 2007, the Emerging Issues Task Force
(EITF} ratified the consensus on EITF 06-4, “Accounting for
Deferred Compensation and Postretirement Benefit Aspects
of Endorsement Split-Dollar Life Insurance Arrangements”

(EITF 06-4). EITF 06-4 covers endorsement split-dollar life
insurance arrangements (where the company owns and
controls the policy} and provides that an'employer should
recognize a liability for future benefits in accordance with
Statement of Financial Accounting Standards No. 106,
“"Employers’ Accounting for Postretirement Benefits Other
Than Pensions.” EITF 06-4 is effective for fiscal years
beginning after December 15, 2007. We are currently
evaluating the impact EITF 06-4 will have on our financial
position and results of operations. ' .
EITF 06-11 In June 2007, the EITF ratified the consensus
on EITF 06-11, “Accounting for Income Tax Benefits of
Dividends on Share-Based Payment Awards” (EITF 06-11).
EITF 06-11 provides that a realized income tax benefit from
dividends or dividend equivalents that are charged to retained
earnings and are paid to employees for nonvested equity-
classified share-based awards and equity-classified
outstanding share options should be recognized as an
increase to additional paid-in capital rather than a reduction
of income tax expense. EITF 06-11 applies prospectively to
the income tax benefits that result from dividends on
equity-classified employee share-based payment awards
that are declared in fiscal periods beginning after
December 15, 2007. EITF 06-11 will not have a material
impact on our financial position and results of operations.

OTHER BYUSINESS MATTERS

Spectrum Licenses In October 2007, we agreed to purchase
spectrum licenses covering 196 million people in the 700 MHz
frequency hand from Aloha Partners, L.P. for $2,500. The
spectrum covers many major metropolitan areas, including

72 of the top 100 and all of the top 10 markets in the U.S.
We closed this transaction in February 2008. Additionally,

we are an eligible bidder in the FCC wireless spectrum
auctions which began in January 2008.

Spectrum Sale In February 2007, we agreed to sell to
Clearwire Corporation (Clearwire), a national provider of
wireless broadband Internet access, education broadband
service spectrum and broadband radio service spectrum
valued at $300. The transaction received the necessary

.regulatory approvals and closed in May 2007. Sale of this

spectrum was required as a condition to the approval of
our acquisition of BellSouth,

Antitrust Litigation In 2002, two consumer class-actior:
antitrust cases were filed in the United States District Court
far the Southern District of New York (District Court) against
SBC Communications inc., Verizon, BellSouth and Qwest
Communications International Inc. alleging that they have
viclated federal and state antitrust laws by agreeing not to
compete with one another and acting together to impede
competition for lacal telephone services (Twombl){ v. Bell
Atlantic Corp., et al). In October 2003, the District Court
granted the joint defendants’ motion to dismiss and the
plaintiffs appealed. In Octoher 2005, the United States Court
of Appeals for the Second Circuit Court (Second Circuit)
reversed the District Court, thereby allowing the cases to
proceed. In June 2006, the Supreme Court of the United
States (Supreme Court) announced its decision to review the
case. In May 2007, the Supreme Court reversed the Second
Circuit's decision and remanded the case to the Second Circuit
for further proceedings consistent with its opinion; we are
awaiting formal dismissal of the case.
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Retiree Phone Concession Litigation In May 2005, we
were served with a purported class action in U.S. District
Court, Western District of Texas {Stoffels v. SBC Communi-
cations Inc.), in which the plaintiffs, who are retirees of
Pacific Bell Telephone Company, Southwestern Bell, and
Ameritech, contend that the telephone concession provided
by the company is, in essence, a “defined henefit plan” within
the meaning of the Employee Retirement Income Security
Act of 1974, as amended (ERISA). On October 3, 2006, the
Lourt certified two classes. The issue of whether the
concession is an ERISA pension plan was tried before the
judge the week of November 26, 2007. The court has
rendered no decision. We believe that an adverse outcome
having a material effect on our financial statements in this
case is unlikely, but will continue to evaluate the potential
impact of this suit on our financial results as it progresses,

NSA Litigation There are 24 pending lawsuits that allege
that we and other telecommunications carriers unlawfully
provided assistance to the National Security Agency (NSA} in
connection with intelligence activities that were initiated
following the events of September 11, 2001. In the first filed
case, Hepting et al v. AT&T Corp., AT&T Inc. and Does 1-20,

a purported class action filed in U.S, District Court in the
Narthern District of California, plaintiffs allege that the
defendants have disclosed and are currently disclosing to
the U.S. Gavernment content and call records concerning
communications to which Plaintiffs were a party. Plaintiffs
seek damages, a declaratory judgment, and injunctive relief
for violations of the First and Fourth Amendments to the
United States Constitution, the Foreign Intelligence Surveil-
lance Act, the Electronic Communications Privacy Act, and
other federal and California statutes. We filed a motion to
dismiss the complaint. The United States asserted the “state
secrets privilege” and related statutory privileges and also
fited a motion asking the court to either dismiss the complaint
or issue a summary judgment in favor of the defendants.
The Court denied the Motions to Dismiss of both parties.
Specifically, the Court ruled that the state secrets privilege
does not prevent AT&T from asserting any statutory defense
it may have, as appropriate, regarding allegations that it
assisted the government in monitoring communication content.
However, with regard to the calling records allegations, the
Court noted that it would not require AT&T to disclose what
relationship, if any, it has with the government. We and the
U.S. government filed interlocutory appeals in July 2006, The
case was argued hefore a panel of the U.S. Court of Appeals
for the Ninth Circuit on August 15, 2007. We are awaiting a
decision. Management believes these actions are without
merit and intends to vigorously defend these matters.

Prepaid Calling Card Patent Litigation On September
14, 2007, a jury in Texas found that ATTC willfully Infringed
two patents owned by TGIP Inc. {TGIP) relating to point-of-
sale prepaid cards sold by ATTC and awarded TGIP $156 In
damages. (TGIP Inc. v. AT&T Corp. et al,, U.S. District Court for
the Eastern District of Texas). The jury’s finding of willfuiness
also entitled TGIP to ask the judge to award additional
damages up to treble the jury verdict. On September 28,
2007, AT&T filed a motion requesting that the Court overturn
the jury's verdict as a matter of law. On October 29, 2007, the
Court overturned the jury's finding of infringement, the jury's
$156 award of damages and the jury's finding of willfulness.
TGIP has appealed the Court’s decision and aral argument
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on their appeal is likely to be held later in the third quarter
of 2008.

Broadcom Patent Dispute ‘A number of our handsets, as
well as those provided hy other wireless carriers, are subject
to a patent dispute at the U.S. International Trade Commission
{ITC) between Broadcom Corporation and Qualcomm Incorpo-
rated (Qualcormm). Currently, the U.S. ITC's exclusion order
applicable to certain Qualcomm technology is stayed pending
a decision by the appeals court. We anticipate a decision will
not occur before late in the second quarter of 2008. We
continue to take steps to mitigate the effects on us. However,
If no resolution were to occur, future costs and availability of
handsets using Qualcomm chips could be adversely affected.

LIQUIDITY AND CAPITAL RESOURCES

We had 51,970 in cash and cash equivalents available at
December 31, 2007. Cash and cash equivalents included cash
of 5889 and money market funds and other cash equivalents
of $1,081. Cash and cash equivalents decreased $448 since
December 31, 2006. During 2007, cash inflow was primarily
provided by cash receipts from operations, the issuance of
long-term debt, net cash received from dispositions of
non-strategic real estate and the sale of marketable securities
and other assets. These inflows were offset by cash used to
meet the needs of the business including, but not limited to,
payment of operating expenses, funding capital expenditures,
repurchase of comman shares, the repayment of debt,
dividends to stockhclders and payment of interest on debt.
We discuss many of these factors in detail below.

Cash Provided by or Used in Operating Activities

During 2007, cash provided by operating activities was
$34,072 compared to $15,615 in 2006, Operating cash flows
increased primarily due to an increase in operating income
reflecting additional cash provided by the BellSouth
acquisition and our success in achieving merger synergies
and operational efficiencies, partially offset by increased
interest payments of approximately $1,800 and tax payments
of $1,200. During 2007, tax payments were higher due
primarily to a $1,000 deposit related to the IRS examination
of our 2000 - 2002 income tax returns. The timing of cash
payments for income taxes, which is governed by the IRS
and other taxing jurisdictions, will differ from the timing

of recording tax expense and deferred income taxes,

which are reported in accordance with GAAP.

During 2006, our primary source of funds was cash from
operating activities of $15,615 compared to $12,974 in 2005.
Operating cash flows increased primarily due to an increase
in nhet income of mare than 52,500 and additional cash
provided hy the ATTC acquisition, partially offset by increased
tax payments of 5739 in 2006. Tax payments were higher
primarily due to increased income before income taxes.

Tax payments in 2006, include a refund from the completion
of the ATTC federal income tax audit covering 1997 - 2001,

Cash Used in or Provided by Investing Activities
During 2007, cash used in investing activities consisted of:

« $17,717 in construction and capital expenditures.

+ 52,200, net of cash acquired, related to the acquisition
of Dohson, a provider of rural and suburhan wireless
communications services,

» 5579 for investments in debt and equity securities.



+ 5316 related to the acquisition of Ingenio, a provider
of Pay Per Call search and directory solutions,
and Interwise, a provider of voice, Web and video
conferencing services.

+ $190 to satisfy an obligation to Alaska Native Wireless,

LLC to acquire wireless spectrum and the acquisition
of an additional ownership interest in Cellular
Communications of Puerto Rico.

« 5136 retated to the acquisition of wireless and media

rights, intellectual property and other strategic assets.

In October 2007, we agreed to purchase spectrum licenses
in the 700 MHz frequency band from Aloha Partners, L.P.
for approximately $2,500. We closed this transaction in
February 2008. Additionally, we are an eligible bidder in
the FCC wireless spectrum auctions which began in
January 2008.

Net cash provided by investing activities for 2007 was
$2,663 and consisted of net proceeds of $1,594 from
dispositions of non-strategic assets, $1,033 from the sale of
marketable and equity securities and $36 related to other
activities. Proceeds from dispositions included the following:

« 51,137 from the sale of properties and other non-

strategic assets.

* 5301 from the sale of spectrum to Clearwire Corporation,

which includes interest,

+ 3156 related to T-Mobile’s exercise of its option to

purchase an additional 10 MHz of spectrum in the
San Diego market, the sale of cost investments and
the sale of wireless towers.

To provide high-quality communications services to our
customers, we must make significant investments in property,
plant and equipment. The amount of capital investment is
influenced by demand for services and products, centinued
growth and regulatory considerations. Capital expenditures in
the wireline segment, which represented approximately 77%
of our capital expenditures, increased 68% in 2007, reflecting
the acquisition of BellSouth. Our capital expenditures are
primarily for our wireline subsidiaries’ networks, our U-verse
services, merger-integration projects and support systems for
our long-distance service. Because of opportunities made
available by the continued changing regulatory environment
and our acquisitions of ATTC and BellSouth, we expect that
our capital expenditures for 2008, which include wireless
network expansion and U-verse services, will be in the
midteens as a percentage of consolidated revenue. We expect
to fund 2008 capital expenditures for our wireline and
wireless segments, including international operations, using
cash from operations and incremental borrowings depending
on interest rate levels and averall market conditions.

During 2007, we spent $3,745 in the wireless segment
primarily for Universal Maobile Telecommunicaticns System/
High-Speed Packet Access (UMTS/HSPA) network expansion,
GSM/EDGE (Enhanced Data Rates for Global Evolution)
network capacity expansion and upgrades, as well as for IT
and other support systems for our wireless service. The
network capacity requirements and expansion of our UMTS/
HSPA wireless networks will continue to require substantial
amounts of capital through 2008. In 2008, our wireless capital
expenditures should be in the lower double-digit range as a
percent of our wireless revenues for the integration and
expansion of our networks and the installation of UMTS/HSPA
technology in a number of markets.

We spent approximately $2,500 on our U-verse services in
2007 and expect spending to be approximately $2,500 in 2008
for capital expenditures on our U-verse services for initial
network-related deployment costs. We expect to pass approxi-
mately 30 million living units by the end of 2010. Additional
customer activation capital expenditures are not included in
this capital spending forecast. We expect that the business
opportunities made available, specifically in the data/broad-
band area, will allow us to expand our products and services
(see “U-verse Services” discussed in "Expected Growth Areas”).

The other segment capital expenditures were less than
1.5% of total capital expenditures for 2007. Included in the
other segment are equity investments, which should be
self-funding as they are not direct AT&T operations; as well
as corporate, diversified business and Sterling operations,
which we expect to fund using cash from operations.

We expect to fund any advertising & publishing segment
capital expenditures using cash from operations.

Cash Used in or Provided by Financing Activities

We plan to fund our 2008 financing activities through a
combination of debt fssuances and cash from operations.
Our financing activities include funding share repurchases
and the repayment of debt. We will continue to examine
opportunities to fund our activities by issuing debt at
favorable rates and with cash from the disposition of
certain other non-strategic investments.

On March 4, 2006, our Board of Directors authorized the
repurchase of up to 400 million shares of AT&T common
stock. During 2007, we repurchased 267 million shares at a
cost of $10,390. Share repurchases under this plan totaled
approximately 351 million shares at a cost of 313,068.

On December 10, 2007, our Board of Directors authorized

a new share repurchase plan of 400 million shares, which
replaces our previous share repurchase authorization.

This new authorization represents approximately 6.6 percent
of AT&T's shares outstanding at December 31, 2007 and
expires at the end of 2009. We have repurchased, and intend
to continue to repurchase, a portion of the shares pursuant
to plans that comply with the requirements of Rule 10h5-1(c)
under the Securities Exchange Act of 1934, We will fund

our additional share repurchases through a combination

of cash from operations, borrowings dependent upon
market conditions, and cash from the disposition of certain
non-strategic investments.

We paid dividends of $8,743 in 2007, $5,153 in 2006 and
$4,256 in 2005, reflecting the issuance of additional shares
for the BellSouth and ATTC acquisitions and dividend increases.
In December 2007, our Board of Directors approved a
12.7% increase in the quarterly dividend from $0.355 to
$0.40 per share. This increase recognizes our strong growth
and positive outlook and follows a 6.8% dividend increase
approved by AT&T's Board in December 2006. Dividends
declared by our Board of Directors totaled $1.465 per share
in 2007, $1.35 per share in 2006 and $1.30 per share in 2005.
Our dividend policy considers both the expectations and
requirements of stockholders, internal requirements of AT&T
and long-term growth opportunities. It is our intent to provide
the financial flexibility to allow our Board of Directors to
consider dividend growth and to recommend an increase in
dividends to be paid in future periods. All dividends remain
subject to approval by cur Board of Directors.
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At December 31, 2007, we had $6,860 of debt maturing
within one year, which included $4,939 of long-term debt
maturities and $1,921 of commercial paper borrowings and
other borrowings. All of our commercial paper borrowings are
due within 90 days. We continue to examine our mix of
short- and long-term debt in light of interest rate trends.

During 2007, we received net proceeds of 511,367 from
the issuance of 511,499 in long-term debt. Debt proceeds
were used for general corporate purposes and parts of the
proceeds were used for repurchases of our common stock.
Long-term cebt issuances consisted of:

* 52,000 of 6.3% global notes due in 2038,

= $2,000 of 6.5% global notes due in 203T.

* €1.25 billion of 4.375% notes due in 2013 {equivalent
to US. $1,641 when issued).

* $1,500 of fioating-rate notes due in 2010.

* 51,200 of 6.375% retail notes due in 2056.

« £600 million of 5.5% notes due in 2027 (equivalent
to U.S. $1,158 when issued).

+ 51,000 of 4.95% global notes due in 2013.

» $500 of 5.625% notes due in 2016,

* 5500 of zero-coupon puttable notes due In 2022.

In February 2008, we received net proceeds of $3,972 from
the issuance of $4,000 in long-term debt. The long-term debt
issued consisted of the following:

¢ 52,500 of 5.5% global notes due in 2018,

= $750 of 4.95% global notes due in 2013,

« 5750 of 6.3% global notes due in 2038.

Beginning in May 2009, the $500 zero-coupon puttable
note may be presented for redemption by the holder at
specified dates but not more frequently than annually,
excluding 2011. If the note is held to maturity in 2022, the
redemption amount will be $1,030.

We entered into fixed-to-fixed cross-currency swaps on our
two foreign-currency-denominated debt instruments to hedge
our exposure to changes in foreign currency exchange rates.
These hedges also include interest rate swaps of a fixed
foreign-denominated rate to a fixed U.S.-denominated interest
rate, which results in a U.S.-denominated rate of 5.31% on
our Eurc-denominated notes and 5.97% on our British pound
sterling-denominated notes.

During 2007, debt repayments totaled $10,183 and
consisted of:

* 53,871 related to debt repayments with a weighted-
average interest rate of 6.1%, which included the early
redemption of debt related to a put exercise on $1,000
of our 4.2% Puttable Reset Securities and called debt of
$500 with an interest rate of 7.0%.

° $3,411 related to repayments of commercial paper and
other short-term bank borrowings.

* $1,735 related to the early redemption of Dobson debt
acquired with a par value of $1,599 and a weighied-
average interest rate of 9.1%.

* 5904 related to the early repayment of a Dobson
long-term credit facility.

+ 5218 related to the early redemption of a convertible
note hetd by Dobson.

¢ 544 related to scheduled principat payments on ather
debt and repayments of other borrowings.

We have a five-year $10,000 credit agreement with a

syndicate of investment and commercial banks, which we
have the right to increase up to an additional $2,000, provided
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no event of default under the credit agreement has occurred.
The current agreement will expire in July 2011, We also

have the right to terminate, in whole or in part, amounts
committed by the lenders under this agreement in excess

of any outstanding advances; however, any such terminated
commitments may not he reinstated. Advances under this
agreement may be used for general corporate purposes,
including support of commercial paper borrowings and other
short-term borrowings. There is no material adverse change
provision governing the drawdown of advances under this
credit agreement. This agreement contains a negative pledge
covenant, which requires that, if at any time we or a subsid-
iary pledge assets or otherwise permits a lien on its proper-
ties, advances under this agreement will be ratably secured,
subject to specified exceptions. We must maintain a debt-to-
EBITDA (earnings hefore interest, income taxes, depreciation
and amortization, and other modifications described in the
agreement) financial ratio covenant of nat more than three-
to-one as of the last day of each fiscal quarter for the four
quarters then ended. We comply with all covenants under the
agreement. At December 31, 2007, we had no borrowings
outstanding under this agreement. (See Note 8)

During 2007, proceeds of $1,986 from the issuance of
treasury shares were related to the exercise of stock-based
compensation.

During 2007, we paid $190 to minority interest holders
and $47 to terminate interest rate swaps with notional
amounts totaling $1,800 acquired as a result of our
acquisition of BellSouth.

Other

Our total capital consists of debt (long-term debt and

debt maturing within one year) and stockholders’ equity.

Our capital structure does not include debt issued by our
international equity investees. Our debt ratio was 35.7%,
34.1% and 35.9% at December 31, 2007, 2006 and 2005.
The debt ratio is affected hy the same factors that affect
total capital. Total capital increased 54,146 in 2007 compared
to more than $90,000 in 2006. The 2007 total capital
increase was due to an increase in debt of $4,319 related

to our financing activities. Our stockholders’ equity balance
was down $173 and included cur increase in net income and
current adjustments for unrealized pension and postretire-
ment gains, which were more than offset by our increased
share repurchase activity and dividend distributions.

The primary factor contributing to the decline in our 2006
debt ratio was the acquisition of BellSouth, which increased
our stockholders' equity approximately 105% and our total
long-term debt by 96%. The 2006 total capital increase was
primarily due to the purchase of BellSouth (see Note 2).

For 2006, our common stock outstanding and capital in
excess of par value increased by $60,850 and our current
and long-term debt increased hy $29,226. The increase in
total debt was primarily due to acquired debt from BellSouth
and AT&T Mobility of $28,321, an increase in commercial
paper and other short-term borrowings of 53,649 and debt
issuances of $1,500, partially offset hy long-term debt
repayments of $4,242 during 2006. Stockholders’ equity

also increased due to our net income and was partially offset
hy dividend payments and our repurchases of common shares
through our stock repurchase program.



CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENCIES

Current accounting standards require us to disclose our
material obligations and commitments to making future
payments under contracts, such as debt and lease agreements,
and under contingent commitments, such as debt guarantees.
We occasionally enter into third-party debt guarantees, but
they are not, nor are they reasonably likely to become, material,
We disclose our contractual tong-term debt repayment
obligations in Note 8 and our operating lease payments in
Note 5. Our contractual obligations do not include expected
pension and postretirement payments as we maintain pension
funds and Voluntary Employee Beneficiary Association trusts
to fully or partially fund these benefits {see Note 11). In the
ordinary course of husiness we routinely enter into commercial
commitments for various aspects of our operations, such as
plant additions and office supplies. However, we do not believe
that the commitments will have a material effect on our
financial condition, results of operations or cash flows.

Our contractual obligations as of December 31, 2007, are
in the following table. The purchase obligations that follow
are those for which we have guaranteed funds and will be
funded with cash provided by operations or through incre-
mental borrowings. The minimum commitment for certain
ohligations is based on termination penalties that could be
paid to exit the contract. Since termination penalties would
not be paid every year, such penalties are excluded from the

Contractual Obligations

table. Other long-term liabilities were included in the table
based on the year of required payment or an estimate of the
year of payment. Such estimate of payment is hased on a
review of past trends for these items, as well as a forecast

of future activities. Certain items were excluded from the
following table as the year of payment is unknown and could
not be reliably estimated since past trends were not deemed
to be an indicator of future payment.

Substantially all of our purchase obligations are in our
wireline and wireless segments. The table does not include the
fair value of our interest rate swaps. Our capital lease obliga-
tions have been excluded from the table due to the immaterial
value at December 31, 2007. Many of our other noncurrent
liabitities have been excluded from the following table due tc
the uncertainty of the timing of payments, combined with the
absence of historical trending to be used as a predictor of such
payments. Additionally, certain other long-term liabilities have
been excluded since settlement of such liabilities will not require
the use of cash. However, we have included in the following
table obligations which primarily relate to benefit funding and
severance due to the certainty of the timing of these future
payments. Our other long-term liabilities are: deferred income
taxes (see Note 10) of $24,939; postemployment benefit
obligations (see Note 11) of $24,011; and other noncurrent
liabilities of $14,648, which included deferred lease revenue
from our agreement with American Tower of $539 (see Note 5).

Payments Due By Period

Less than 1-3 3-5 More than

Total 1 Year Years Years 5 Years

Long-term debt obligations? $ 59,856 $ 4,926 $ 9,731 512,428 $32,771
Interest payments on long-term debt 54,835 3,582 6,562 5,151 39,540
Commercial paper obligations 1,859 1,859 — — —_
Other short-term borrowings 62 62 - — —
Operating lease obligations 15,147 2,088 3,479 2622 6,958
Unrecognized tax benefits? 6,579 685 — - 5,894
Purchase obligations®* 6,366 2,461 2,237 1,197 471
Other long-term obligations® 429 188 228 13 —
Total Contractual Obligations $145,133 $15,851 $22,237 $21,411 $85,634

The impact of premiums/discounts and derivative instruments included in debt amounts on the balance sheet are excluded from the table.
The non-current portion of the unrecognized tax benefits is included in the "More than 5 Years” column as we cannot reasonab.y estimate the timing or amounts of additional

cash payments, if any, at this time. See Note 10 for additional information.

*we have contractual obligations to utilize network facilities from local exchange carriers with terms greater than one year. Since the contracts have no minimum volume

requirements and are based on an interrelationship of volumes and discounted rates, we assessed our minimum commitment based on penalties to exit the contracts, assuming
that we had exited the contracts on December 31, 2007, At December 31, 2007, the penalties we would have incurred to exit all of these coniracts would have been $703. These
termination fees could be $374 in 2008, $132 in the aggregate for 2009 and 2010 and $4 for 2011, assuming that all contracts are exited. These termination fees are excluded
from the above table as the fees would not be paid every year and the timing of such payments, if any, is uncertain.

*We calculated the minimum obligation for certain agreements to purchase goods or services based on termination fees that can be paid to exit the contract. If we elect to exit
these contracts, termination fees for all such contracts in the year of termination could be approximately $642 in 2008, $720 in the aggregate for 2009 and 2010, $257 in the
aggregate for 2011 and 2012 and $137 in the aggregate, thereafter. Certain termination fees are excluded from the above table as the fees would not be paid every year and the

timing of such payments, if any, is uncertain.

*Other long-term obligations include commitments with local exchange carriers for dedicated leased lines.

MARKET RISK

We are exposed to market risks primarily from changes in
interest rates and foreign currency exchange rates. in managing
exposure to these fluctuations, we may engage in various
hedging transactions that have been authorized according to
documented policies and procedures. On a limited basis, we use
certain derivative financial instruments, including foreign currency
exchange contracts and combined interest rate foreign currency
contracts, to manage these risks. We do not use derivatives for
trading purposes, to generate income or to engage in speculative
activity. Our capital costs are directly linked to financial and

business risks. We seek to manage the potential negative effects
from market volatility and market risk, The majority of our
financiat instruments are medium- and long-term fixed rate notes
and debentures. Fluctuations in market interest rates can lead to
significant fluctuations in the fair value of these notes and
debentures. It is our policy to manage our debt structure and
foreign exchange exposure in order to manage capital costs,
control financial risks and maintain financial flexibility over the
long term. Where appropriate, we will take actions to limit the
negative effect of interest and foreign exchange rates, liquidity
and counterparty risks on stockhclder value.
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We enter into foreign currency contracts to minimize our
exposure to risk of adverse changes in currency exchange
rates. We are subject to foreign exchange risk for foreign
currency-denominated transactions, such as debt issued,
recognized payables and receivables and forecasted transac-
tions. At December 31, 2007, our foreign currency exposures
were principally Euros, British pound sterling, Danish krone
and Japanese yen.

QUANTITATIVE INFORMATION ABOUT MARKET RISK

In order to determine the changes in fair value of our various
financial instruments, we use certain financial modeling
techniques. We apply rate-sensitivity changes directly to our
interest rate swap transactions and forward rate sensitivity to
our foreign currency-forward contracts,

The changes in fair value, as discussed helow, assume the
occurrence of certain market conditions, which could have an
adverse financial impact on AT&T and do not represent

projected gains or losses in fair value that we expect to incur.
Future impacts would be based on actual developments in
global financial markets. We do not foresee any significant
changes in the strategies used to manage interest rate risk,
foreign currency rate risk or equity price risk in the near future.
Interest Rate Sensitivity The principal amounts by
expected maturity, average interest rate and fair value of our
liabilities that are exposed to interest rate risk are described
in Notes 8 and 9. Foliowing are our interest rate derivatives,
subject to interest rate risk as of December 31, 2007. The
interest rates illustrated in the interest rate swaps section
of the table below refer to the average expected rates we
would receive and the average expected rates we would
pay based on the contracts. The notional amount is the
principal amount of the debt subject to the interest rate
swap contracts. The net fair value asset (liability) represents
the amount we would receive or pay if we had exited the
contracts as of December 31, 200T7.

Maturity
After Fair Value

2008 2009 2010 2011 2012 2012 Total 12/31/07
Interest Rate Derivatives
interest Rate Swaps:
Receive Fixed/Pay Variable Notional Amount — — — 31,250  $2,000 — $3,250 $88
Variable Rate Payable* 4.6% 4.4% 51% 5.4% 5.3% —
Weighted-Average Fixed Rate Receivahle 6.0% 65.0% 6.0% 6.0% 5.9% —

‘interest payable based on current and implied forward rates for Three or Six Month LIBOR plus a spread ranging hetween approximately 64 and 170 basis points.

We had fair value interest rate swaps with a notional value
of $3,250 at December 31, 2007, and $5,050 at

December 31, 2006, with a net carrying and fair value asset
of $88 and liability of $80, respectively. The net fair vaiue
liahility at December 31, 2006, was comprised of a liability
of 586 and an asset of $6. Included in the fair value interest
rate swap notional amount for 2006 were interest rate swaps
with a notional value of $1,800, which were acquired as a
result of our acquisition of BellSouth on December 29, 2006.
These swaps were unwound in January 2007,

Foreign Exchange Forward Contracts The fair value of
foreign exchange contracts is subject to changes in foreign
currency exchange rates. For the purpose of assessing specific
risks, we use a sensitivity analysis to determine the effects
that market risk exposures may have on the fair value of our
financial instruments and results of operations. To perform
the sensitivity analysis, we assess the risk of loss in fair
values from the effect of a hypothetical 10% change in the
value of foreign currencies {negative change in the value
of the U.S. dollar), assuming no change in interest rates.

See Note 9 to the consolidated financial statements for
additional information relating to notional amounts and
fair values of financial instruments.

For foreign exchange forward contracts outstanding at
December 31, 2007, assuming a hypothetical 10% depreciation
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of the U.S. dollar against foreign currencies from the
prevailing foreign currency exchange rates, the fair value of
the foreign exchange forward contracts (net liability} would
have decreased approximately $29. Because our foreign
exchange contracts are entered into for hedging purposes,
we believe that these losses would be largely offset by
gains on the underlying transactions.

The risk of loss in fair values of all other financial instru-
ments resulting from a hypothetical 10% change in market
prices was not significant as of December 31, 2007.

QUALITATIVE INFORMATION ABOUT MARKET RISK

Foreign Exchange Risk From time to time, we make
investments in businesses in foreign countries, are paid
dividends and receive proceeds from sales or horrow funds
in foreign currency. Before making an investment, or in
anticipation of a foreign currency receipt, we often will enter
into forward foreign exchange contracts. The confracts are
used to provide currency at a fixed rate. Our policy is to
measure the risk of adverse currency fluctuations by
calculating the potential dollar losses rasulting from
changes in exchange rates that have a reasonable
probability of occurring. We cover the exposure that
resulis from changes that exceed acceptable amounts.

We do not speculate in foreign exchange markets.



Interest Rate Risk We issue debt in fixed and floating

rate instruments. Interest rate swaps are used for the purpose

of controlling interest expense by managing the mix of fixed
and floating rate debt. Interest rate forward contracts are
utilized to hedge interest expense related to debt financing.
We do not seek to make a profit from changes in interest
rates. We manage interest rate sensitivity by measuring

potential increases in interest expense that would result from

a probable change in interest rates. When the potential
increase in interest expense exceeds an acceptable amount,
we reduce risk through the issuance of fixed-rate {in lieu of
variable-rate) instruments and the purchase of derivatives,

Issuer Equity Repurchases
On March 4, 20086, our Board of Directors authorized the
repurchase of up to 400 million shares of AT&T comman

stock. During the fourth quarter of 2007, we repurchased
37 million shares at a cost of $1,478. Share repurchases
under this plan totaled approximately 351 million shares at
a cost of $13,068. On December 10, 2007, our Board of
Directors authorized a new share repurchase plan of

400 million shares, which replaces our previous share
repurchase authorization. This new authorization represents
approximately 6.6% of AT&T's shares outstanding at
December 31, 2007 and expires at the end of 2009.

We have repurchased, and intend to continue to repurchase,
a portion of the shares pursuant to plans that comply with
the requirements of Rule 10b5-1{c} under the Securities
Exchange Act of 1934. We will fund our share repurchases
through a combination of cash from operations, borrowings
dependent upon market conditions, and cash from the
disposition of certain non-strategic investments,

Total Number of

Purchase Period Shares Purchased

Total Number of
Shares Purchased as
Part of Publicly
Announced Plans

or Programs

Average Price
Paid per Share!

Maximum Number
of Shares that May
Yet Be Purchased
Under the Plans
or Programs?

Cctober 1, 2007 ~ October 31, 2007 11,500,000 $41.94 11,500,000 74,708,783
November 1, 2007 - November 30, 2007 23,500,000 $39.13 23,500,000 51,208,783
December 3, 2007 - December 5, 2007 2,000,000 $37.81 2,000,000 46,208,783
Total 37,000,000 $39.93 37,000,000 49,208,783

*Average Price Paid per Share excludes transaction costs,
*Replaced by new authorization on December 10, 2007.

STOCK PERFORMANCE GRAPH
Comparison of Five-Year Cumulative Total Return

AT&T Inc., S&P 500 Index and S&P 500 Integrated Telecom Index
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The comparison above assumes $100 invested on December 31, 2002, in AT&T common stock, Standard & Poor's 500 Index

{S&P 500), and Standard & Poor’s 500 Integrated Telecom Index (Telecom Index). Total return equals stock price appreciation plus

reinvestment of dividends on a guarterly basis.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations (continucd)

Dollars in millions except per share amounts

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER

As required under the rules of the New York Stock Exchange
(NYSE), our chief executive officer has timely submitted to
the NYSE his annual certification that he is not aware of any
violation by the company of NYSE corporate governance
standards. Also as required under the rules of the NYSE,
readers are advised that the certifications required under
Section 302 of the Sarbanes-Oxley Act of 2002 are not
included in this report but instead are included as exhibits
to our Annual Report on Form 10-K for 2007.

RISK FACTORS

In addition to the other information set forth in this document,
including the matters contained under the caption “Cautionary
Language Cencerning Forward-Looking Statements,” you
should carefully read the matters descrihed below. We helieve

that each of these matters could materially affect our business.

We recognize that most of these factors are heyond our
ahility to control and therefore to predict an outcome.
Accordingly, we have organized them by first addressing
general factors, then industry factors and, finally, items
specifically applicable to us.

Adverse changes in the U.S. economy could materially
hamper our customers’ abilities to purchase our products
and services,

We provide services and products to consumers and large
and small businesses in the United States and to larger
businesses throughout the world. While our wireless customers
are located throughout the United States, our wireline
consumer and small business customers are located in the
22 states in which we provide local exchange services.
Adverse changes in the U.S. economy are likely to adversely
affect these customers’ ability to pay for existing services
and to decrease their interest in purchasing new services.
Should this customer pullback occur, we likely would
experience both a decrease in revenues and an increase in
certain expenses, including expenses relating to bad debt,
We are also likely to experience pressure on pricing and
margins as we coniinue to compete for customers who
would have less discretionary income. While our large-
business customers are less likely to be affected by adverse
changes in any particular economy, a lengthy U.S. or a glohat
racession would tend to affect them in a similar manner.

Adverse changes in medical costs and the U.S. securities
markets and interest rates could materially increase our
henefit plan costs.

Our pension and postretirement costs are subject to
increases, primarily due to continuing increases in medical
and prescription drug costs and can be affected by lower
returns in prior years on funds held by our pension and other
benefit plans, which are reflected in our financial statements
over several years. Investment returns on these funds depend
largely on trends in the U.S. securities markets and the U.S.
economy. In calculating the annual costs included on our
financial statements of providing benefits under our plans, we
have made certain assumptions regarding future investment
returns, medical costs and interest rates. If actual investment
returns, medical costs and interest rates are worse than those
previously assumed, our annual costs will increase.
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The FASB required companies to recognize the funded
status of defined benefit pension and postretirement plans as
an asset or labhility in our statement of financial position and
to recognize changes in that funded status in the year in
which the changes occur through comprehensive income.
Therefore, an increase in our costs will have a negative effect
on our balance sheet.

Changes in available technology could increase
competition and our capital costs,

The telecommunications industry has experienced rapid
changes in the last several years. The development of
wireless, cable and IP technologies has significantly increased
the commercial viability of alternatives to traditional wiretine
telephone service and enhanced the capabilities of wireless
networks. In order to remain competitive, we have begun to
deploy a more sophisticated wireline network and continue
to deploy a more sophisticated wireless network, as well as
research other new technologies. If the new technologies
we have adopted or on which we have focused our research
efforts fail to be cost-effective and accepted by customers,
our ability to remain competitive could be materially
adversely affected.

Changes to federal, state and foreign government
regulations and decisions in regulatory proceedings
could materially adversely affect us.

Our wireline subsidiaries are subject to significant federal
and state regulation while many of our competitors are not.
In addition, our subsidiaries and affiliates operating outside
the US. are also subject to the jurisdiction of national and
supranational regulatory authorities in the market where
service is provided. Our wireless subsidiaries are regulated
to varying degrees by the FCC and some state and local
agencies. The adoption of new regulations or changes to
existing regulations could significantly increase our costs,
which either would reduce our operating margins or
potentially increase customer turnover should we attempt
o increase prices to cover our increased costs. In addition,
the development of new technologies, such as IP-hased
services, has created or potentially could create conflicting
regulation between the FCC and various state and local
authorities, which may involve lengthy litigation to resolve
and may result in outcomes unfavorable to us.

Increasing competition in our wireline markets could
adversely affect wireline operating margins.

We expect competition in the telecommunications industry
to continue to intensify. We expect this competition will
continue to put pressure on pricing, margins and customer
retention. A number of our competitors that rely on
alternative technologies (e.qg., wireless, cable and VolIP) are
typically subject to less {or no) regulation than our wireline
and ATTC subsidiaries and therefore are able to operate with
lower costs. These competitors also have cost advantages
compared to us, due in part to a nonunionized workforce,
lower employee benefits and fewer retirees (as most of the
competitors are relatively new companles). We believe
such advantages can be offset by continuing to increase
the efficiency of our operating systems and by improving
employee training and productivity; however, there can be
no guarantee that our efforts in these areas will be successful.



Increasing competition in the wireless industry could
adversely affect our operating results.

On average, we have three to four other wireless competi-
tors in each of our service areas and compete for customers
based principally on price, service offerings, call quality,
coverage area and customer service. In addition, we are
likely to experience growing competition from providers
offering services using alternative wireless technologies and
IP-based networks as well as traditional wireline networks.
We expect intense industry competition and market
saturation may cause the wireless industry’s customer
growth rate to moderate in comparison with historical growth
rates. We expect that the availability of additicnal T00 MHz
spectrum to be licensed through the FCC's ongoing spectrum
auction could increase competition, the effectiveness of
existing competition, or result in new entrants in the wireless
arena. This competition will continue to put pressure on
pricing and margins as companies compete for potential
customers. Qur ahility to respond will depend, among other
things, on continued improvement in network quality and
customer service and effective marketing of attractive
products and services, and cost management. These efforts
will involve significant expenses and require strategic
management decisions on, and timely imptementation of
equipment choices, marketing plans and financial budgets.

Equipment failures, natural disasters and terrorist attacks
may materially adversely affect our cperations.

Major equipment failures or natural disasters, including
severe weather, terrorist acts or other breaches of network
or IT security that affect our wireline and wireless networks,
including telephone switching offices, microwave links,
third-party owned local and long-distance networks on
which we rely, our cell sites or other equipment, could have
a material adverse effect on our operations. While we have
insurance coverage for some of these events, our inability to
operate our wireline or wireless systems, even for a limited
time period, may result in significant expenses, a loss of
customers or impair our ability to attract new customers,
which could have a material adverse effect on our business,
results of operations and financial condition.

The success of our U-verse services initiative will depend
on the timing, extent and cost of deployment; the
development of attractive and profitable service offerings;
the extent to which regulatory, franchise fees and
build-out requirements apply to this initiative; and the
availahility and reliability of the various technologies
required to provide such offerings.

The trend in telecommunications technology is to shift
from the traditional circuit- and wire-based technology to
IP-based technology. IP-based technology can transport
voice and data, as well as video, from both wired and wireless
networks. IP-based networks also potentially cost less to
operate than traditional networks. Our competitors, many
of which are newer companies, are deploying this IP-based
technology. In order to continue to offer attractive and

competitively priced services, we are deploying a new
broadband network to offer IP-based voice, data and video
services. Using a new and sophisticated technology on a
very large scale entails risks but also presents opportunities

to expand service offerings to customers. Should deployment
of our network be delayed or costs exceed expected amounts,

our margins would be adversely affected and such effects

could be material. Should regulatory requirements he different

than we anticipated, our deployment could be delayed,
perhaps significantly, or limited to only those geographical
areas where regulation is not burdensome. In addition,
should the delivery of services expected to be deployed on
our network be delayed due to technological or regulatory
constraints, performance of suppliers, or other reasons,

or the cost of providing such services becomes higher than
expected, customers may decide to purchase services from
our competitors, which would adversely affect our revenues
and margins, and such effects could be material.

The impact of our year-end 2006 acquisition of
BellSouth, including the risk that the businesses will
not be integrated successfully; the risk that the cost-
savings and any other synergies from the acquisition
may take longer to realize than expected or may not
be fully realized; and disruption from the acquisition
may make it maore difficult to maintain relationships
with customers, employees or suppliers.

We acquired BellSouth in order to streamline the owner-
ship and operations of AT&T Mobility and to combine the
AT&T Mobility, BellSouth and AT&T IP networks into a single
IP network; to speed the deployment, and at [ower cost, of
next-generation IP video and other services; to provide
business customers with the benefits of combining AT&T's
national and international networks and services with
BellSouth’s local exchange and broadband services; and to
create potential cost-savings, technological development
and other benefits. Achieving these results will depend in
part on successfully integrating three large corporations,
which could involve significant management attention and
create uncertainties for employees. To date, this integration
has proceeded on schedule and within our budget
assumptions. We have not experienced any significant
customer cr supplier disruptions. However, this process is
lengthy and we expect that it will continue to involve
significant management attention. We atso expect to incur
substantial expenses related to the integration of these
companies. We must integrate a large number of systems,
hoth operational and administrative. These integration
expenses may result in our taking significant charges
against earnings, hoth cash and noncash, primarily from
the amortization of intangibles. Delays in this process could
have a material adverse effect on our revenues, expenses,
operating results and financial condition. In addition, events

outside of our ¢ontrol, including changes in state and federal

regulation and laws as well as economic trends, also could
adversely affect our ability to realize the expected benefits
from this acquisition.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations (continued)

Dollars in millions except per share amounts

CAUTIONARY LANGUAGE CONCERNING
FORWARD-LOOKING STATEMENTS

Information set forth in this report contains forward-looking
statements that are subject to risks and uncertainties, and
actual results could differ materially. Many of these factors are
discussed in more detail in the "Risk Factors” section. We
ctaim the protection of the safe harbor for forward-looking
statements provided by the Private Securities Litigation
Reform Act of 1995.

The following factors could cause our future results to
differ materially from those expressed in the forward-looking
statements:

+ Adverse economic changes in the markets served by us

or in countries in which we have significant investments,

* Changes in available technology and the effects of such
changes including product substitutions and deployment
costs,

Increases in our benefit plans’ costs including increases

due to adverse changes in the U.S. and foreign securities

markets, resulting in worse-than-assumed investment
returns and discount rates, and adverse medical cost
trends.

* The final outcome of Federal Communications Commission
proceedings and reopenings of such proceedings and
judicial review, if any, of such proceedings, including
issues relating to access charges, broadband
deployment, unbundled loop and transport elements
and wireless services.

« The final outcome of requlatory proceedings in the states

in which we operate and reopenings of such proceed-

ings, and judicial review, if any, of such proceedings,
including proceedings retating to interconnection terms,
access charges, universal service, unbundled network
elements and resale and wholesale rates, broadband
deployment including our U-verse services, performance
measurement plans, service standards and traffic
compensation.

Enactment of additional state, federal and/or foreign

requlatory and tax laws and requlations pertaining to

our subsidiaries and foreign investments.

Qur ability to absorb revenue losses caused by increasing

competition, including offerings using alternative

technologies (e.g., cable, wireless and VolP), and our
apility to maintain capital expenditures.

The extent of competition and the resulting pressure

on access line totals and wireline and wireless

operating margins.
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e Our abhility to develop attractive and profitable product/
service offerings to offset increasing competition in our
wireless and wireline markets.

¢ The ability of our competitors to offer product/service
offerings at lower prices due to lower cost structures and
regulatory and legislative actions adverse to us, including
state regulatory proceedings relating to unbundled
network elements and nonregulation of comparable
alternative technologies (e.qg., VoIP).

* The timing, extent and cost of deployment of our U-verse
services (our Lightspeed initiative); the development of
attractive and profitable service offerings; the extent to
which regulatory, franchise fees and build-out require-
ments apply to this initiative; and the availability, cost
and/or reliability of the various technologies and/or
content required to provide such offerings.

« The outcome of pending or threatened litigation
including patent claims by or against third parties.

* The impact on our networks and business of major
equipment failures, severe weather conditions, natural
disasters or terrorist attacks.

¢ The issuance by the Financial Accounting Standards
Board or other accounting oversight bodies of new
accounting standards or changes to existing standards.

* The issuance hy the Internal Revenue Service and/or
state tax authorities of new tax regulations or changes to
existing standards and actions by federal, state or local
tax agencies and judicial authorities with respect to
applying applicable tax laws and regulations; and the
resolution of disputes with any taxing jurisdictions.

+ Qur ability to adequately fund our wireless operations,
including access to additional spectrum; network
upgrades and technological advancements.

= The impact of our acquisition of BellSouth, including
the risk that the businesses will not he integrated
successfully; the risk that the cost savings and any
other synergies from the acquisition may take longer
to realize than expected or may not be fully realized;
and disrupticn from the acquisition may make it more
difficult to maintain refationships with customers,
employees or suppliers.

= Changes in our corporate strategies, such as changing
network requirements or acquisitions and dispaositions,
to respond to competiticn and regulatory, legislative
and technological developments.

Readers are cautioned that other factors discussed in this

report, atlthough not enumerated here, also could materially
affect our future earnings.



Consolidated Statements of Income
" Dollars in millions except per share amounts

2007 2006 2005

Operating Revenues
Voice $ 40,798 $33,714 $24,180
Data 23,206 18,317 10,783
Wireless service 38,568 223 35
Directory 4,806 3,634 3,625
Other 11,550 7.167 5,141
Total operating revenues 118,928 63,055 43,764
Operating Expenses
Cost of services and sales (exclusive of depreciation and

amortization shown separately below) 46,055 28,542 19,173
Selling, general and administrative 30,892 14,318 10,780
Depreciation and amortization 21,577 Q9,907 7,643
Total operating expenses 98,524 52,767 37,596
Operating Income 20,404 10,288 6,168
Other Income (Expense)
Interest expense (3,50T7) (1,843) {1,456)
Equity in net income of affiliates 692 2,043 609
Other income (expense) — net 615 393 397
Total other income (expense) (2,200) 593 (450}
Income Before Income Taxes 18,204 10,681 5,718
Income taxes 6,253 3,525 932
Net Income $ 11,851 $ 7,356 5 4,786
Basic Earnings Per Share $ 195 5 189 $ 142
Diluted Earnings Per Share 5 194 5 189 $ 142

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Balance Sheets
Dollars in millions except per share amounts

December 31,

2007 2006
Assets
Current Assets
Cash and cash equivalents $ 1,970 $ 2418
Accounts receivable — net of allowances for uncollectibles of $1,364 and $1,276 16,185 16,194
Prepaid expenses 1,524 1,477
Deferred income taxes 2,044 3,034
Other current assets 2,963 2,430
Total current assets 24,686 25,553
Property, Plant and Equipment - Net 95,890 94,596
Goodwill 70,713 67,657
Licenses 37,985 34,252
Customer Lists and Relationships - Net 14,505 18,922
Other Intangible Assets — Net 5,812 6,566
investments in Equity Affiliates 2,270 1,995
Postemployment Benefit 17,291 14,228
Other Assets 6,392 6,865
Total Assets $275,644 $270,634
Liabilities and Stockholders” Equity
Current Liahilities
Debt maturing within one vear $ 6,860 S 9,733
Accounts payable and accrued liahilities 21,399 22,106
Advanced hilling and customer deposits 3,571 3,402
Accrued taxes 5,027 3,026
Dividends payable 2,417 2,215
Total current liabilities 39,274 40,482
Long-Term Deht 57,255 50,063
Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes 24,939 27,406
Postemployment benefit obligation 24,011 28,901
Unamortized investment iax credits 150 181
Other noncurrent Liabilities 14,648 8,061
Total deferred credits and other noncurrent liabilities 63,748 64,549
Stockholders” Equity '
Common shares ($1 par value, 7,000,000,000 authorized:

issued 6,495,231,088 at December 31, 2007 and 2006) 6,495 6,495
Capital in excess of par value 91,638 91,352
Retained earnings 33,297 30,375
Treasury shares (451,685,839 at December 31, 2007

and 256,484,793 at December 31, 2006, at cost) (15,683) (7,368)
Accumulated other comprehensive loss (380) (5,314)
Total stockholders' equity 115,367 115,540
Total Liabilities and Stockholders’ Equity 5275,644 $270,634

The accampanylng notes are an integral part of the canselidated financlal statements.
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Consolidated Statements of Cash Flows
Dollars in millions, increase (decrease) in cash and cash equivalents

2007 2006 2005
Operating Activities
Net income $ 11,951 $ 7,356 S 4,786
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 21,577 9,907 7,643
Undistributed earnings from investments in equity affiliates {297) (1,948) (451)
Provision for uncollectible accounts 1,617 586 744
Amortization of investment tax credits (31) (28) {21)
Deferred income tax henefit (240) (87) {658)
Net gain on sales of investments (11} (10) {135)
Gain on ticense exchange {409} — —
Changes in operating assets and liabilities:
Accounts receivable (1,491) 519 {94)
Other current assets (1,020) 30 34
Accounts payable and accrued liabilities 672 (2,213) 74
Stock-based compensation tax benefit (173) (18) (3)
Other — net 1,927 1,519 1,055
Total adjustments 22,121 8,259 8,188
Net Cash Provided by Operating Activities 34,072 15,615 12,974
Investing Activities
Construction and capital expenditures (17,717) (8,320) (5,576)
Net investments in affiliates — (1,104) 2,436
Dispositions 1,594 56 526
Acquisitions, net of cash acquired (2,873) 368 1,504
Proceeds from sale of marketable securities ' 471 — —
Proceeds from sale of debt and equity securities 562 — —
Investments in debt and equity securities {(579) — —
Maturities of held-to-maturity securities — — 99
Proceeds from note repayment — — 37
Other 36 7 —
Net Cash Used in Investing Activities (18,5086) (8,293} (974)
Financing Activities
Net change in short-term borrowings with original maturities of three months or less {3,411) 3,649 {4,119)
Issuance of long-term debt 11,367 1,491 1,973
Repayment of long-term debt (6,772) (4,242) (2,682)
Purchase of treasury shares (10,390} (2,678) {1,843)
Issuance of treasury shares 1,986 589 432
Repurchase of preferred shares of subsidiaries - — (128)
Dividends paid (8,743) {(5,153) (4,256}
Stock-hased compensation tax benefit 173 18 3
Other (224) 198 (6)
Net Cash Used in Financing Activities (16,014) (6,128) (11,226}
Net increase (decrease) in cash and cash equivalents from continuing operations {448) 1,194 774
Net Cash Used in Operating Activities From Discontinued Operations - — (310)
Net increase (decrease) in cash and cash equivalents (448) 1,194 464
Cash and cash equivalents beginning of year 2,418 1,224 760
Cash and Cash Equivalents End of Year $ 1,970 $ 2,418 $ 1224

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statements of Stockholders’ Equity
Dollars and shares in millions except per share amounts

2007 2008 2005
. Shares Amount Shares Amount Shares Amount
Commaon Stock
Balance at heginning of year 6,495 $ 6,495 4,065 5 4,065 3,433 $ 3,433
Issuance of shares —_ — 2,430 2,430 632 632

Balance at end of year 6,495 & 6,495 6,495 5 6,495 4,065 $ 4,065
Capital in Excess of Par Volue

Balance at beginning of year $ 91,352 $27,499 $13,350
Issuance of shares 225 63,637 14,087
Stock-based compensation 61 216 62
Balance at end of year $ 91,638 $91,352 $27,499
Retained Earnings

Balance at beginning of year $ 30,375 $29,106 $28,806
Net income ($1.94, $1.89 and $1.42 per share) 11,951 7.356 4,786
Dividends to stockholders ($1.47, $1.35 and $1.30 per share) {8,945) {6,079) {(4,480)
Adoption of FIN 48 (50) — —
Other (34) (8) (6)
Balance at end of year $ 33,297 $30,375 $29,106

Treasury Shares

Batance at beginning of year (256) $ (7,368)
Purchase of shares (267) (10,390)
Issuance of shares 72 2,075

(188) S (5,406)
(84)  (2,678)
16 716

(132) $(4.535)
(76)  {1,843)
20 972

Balance at end of year (451} $(15,683)

{256} $(7,368)

{188} $(5,406)

Additional Minimum Pension Liability Adfustment

Balance at beginning of year $ - $ (218) $ (190)
Required adjustments, net of tax $6 and $(17) - 10 (28)
Adoption of FAS 158 - 208 —
Batance at end of year 5 — 3 — $ (218)
Accumulated Other Comprehensive income (Loss), net of tax
Balance at beginning of year 5 (5,314) S (356) $ (360)
Foreign currency translation adjustments,
net of taxes of $10, $9 and $27 19 17 50
Net unrealized gains (losses) on securities:
Unrealized gains, net of taxes of $35, $7 and $3 65 13 5
Less reclassification adjusiment realized in net income,
net of taxes of $(19), $(4} and 3(30) (35) (8) (56)
Net unrealized gains (losses) on cash flow hedges:
Unrealized gains {losses), net of taxes of $(38), $2 and $(1) (7T1) 2 (1)
Less reclassification adjustment realized in net income,
net of taxes of $9, $8 and 53 17 15 7
Defined benefit postretirement plans (see Note 11):
Net actuarial gains and prior service cost arising during period,
net of taxes of $3,411 4,734 — —
Amortization of net actuarial loss and prior service benefit
included in net income, net of taxes of $125 206 — —
Other . (1) 2 (1)
Other comprehensive income 4,934 41 4
Adoption of FAS 158, net of tax - (4,999) —
Balance at end of year $ (380) $(5,314) $ (356)
Total Comprehensive Income
Net income $ 11,951 5 7,356 S 4,786
Additional minimum pension liability adjustments per above - 10 (28)
Other comprehensive income per above 4,934 41 4
Total Comprehensive Income $ 16,885 $ 7,407 S 4,762

The accompanying notes are an integral part of the consolidated financial statements.
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Notes to Consolidated Financial Statements
Doltars in millions except per share amounts

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation Throughout this document, AT&T inc.
is referred to as "AT&T” “we” or the "Company.” The
consolidated financial statements include the accounts of the
Company and our majority-owned subsidiaries and affiliates.
Our subsidiaries and affiliates operate in the communications
services industry throughout the U.S. and internationally,
providing wireless and wireline telecommunications services
and equipment as well as directory advertising and publishing
services. On December 29, 2006, we acquired 100% of

the outstanding common shares of BellSouth Corporation
(BellSouth). BellSouth is a wholly-owned subsidiary, and

the results of BellSouth’s operations have been included

in our consolidated financial statements after the

December 29, 2006 acquisition date. For a detailed
discussion of our acquisition, see Note 2.

All significant intercompany transactions are eliminated in
the consolidation process. Investments in partnerships, joint
ventures, and less-than-majority-owned subsidiaries where
we have significant influence are accounted for under the
equity method. Prior to the closing of the BellSouth
acquisition on December 29, 2006, we accounted for our
joint ventures with BellSouth under the equity method since
we shared control equally. Thus, for 2006 we recorded as
equity income our proporticnate share of economic owner-
ship in these joint ventures, namely, 60% of AT&T Mohility LLC
(AT&T Mobility), formerly Cingular Wireless LLC, and 66% of
YELLOWPAGES.COM (YPC). AT&T Mobility and YPC became
wholly-owned subsidiaries of AT&T on December 29, 2006.
Earnings from certain foreign equity investments accounted
for using the equity method are included for periods ended
within up to one month of our year end (see Note 7).

The preparation of financial statements in conformity with
U.S. generally accepted accounting principles (GAAP) requires
management to make estimates and assumptions that affect
the amounts reported in the financial statements and
accompanying notes, including estimates of probable losses

and expenses. Actual results could differ from those estimates,

FAS 159 In February 2007, the Financial Accounting
Standards Board (FASB) issued Statement of Financial
Accounting Standards No. 159, “The Fair Value Option for
Financial Assets and Financial Liabilities” (FAS 158). FAS 159
permits companies to choose to measure many financial
instruments and certain other items at fair value, providing the
opportunity to mitigate volatility in reported earnings caused
by measuring related assets and liabilities differently without
having to apply complex hedge accounting provisions. FAS 159
is effective for fiscal years beginning after November 15, 2007.
We elected not to adopt the fair value option for valuation of
those assets and liabilities which are eligible, therefore there is
no impact on our financial position and results of operations,

FAS 160 In December 2007, the FASB issued Statement
of Financial Accounting Standards No. 160, “Noncontrolling
Interests in Consolidated Financial Statements - an amendment
of ARB No. 51" {FAS 160). FAS 160 requires noncontrolling
interests held by parties other than the parent in subsidiaries
be clearly identified, labeled, and presented in the
consolidated statement of financial position within equity,
but separate from the parent’s equity. FAS 160 is effective
for fiscal years beginning after December 15, 2008,

We are currently evaluating the impact FAS 160 will have
on our financial position and results of operations.

FAS 141(R) In December 2007, the FASB issued State-
ment of Financial Accounting Standards No. 141 (revised
2007), “Business Combinations” (FAS 141(R)). FAS 141(R) is a
revision of FAS 141 and requires that costs incurred to effect
the acquisition (i.e, acquisition-related costs) be recognized
separately from the acquisition. In addition, in accordance
with Statement of Financial Accounting Standards No. 141,
“Business Combinations” (FAS 141), restructuring costs that
the acquirer expected but was not obtigated to incur, which
included changes to benefit plans, were recognized as if they
were a liability assumed at the acquisition date. FAS 141(R)
requires the acquirer to recognize those costs separately from
the business combination. We are currently evaluating the
impact that FAS 141(R) will have on our accounting for
acquisitions prior to the effective date of the first fiscal year
beginning after December 15, 2008.

FIN 48 We adopted FASB Interpretation No. 48, “Accounting
for Uncertainty in Income Taxes” (FIN 48) on January 1, 2007.
FIN 48 clarifies the accounting for uncertainty in income taxes
recognized in an enterprise’s financial statements in accordance
with Statement of Financial Accounting Standards No. 109,
“Accounting for Income Taxes.’ The interpretation prescribes
a threshold for the financial statement recognition and
measurement of a tax position taken or expected to be
taken within an income tax return. For each tax position, the
enterprise must determine whether it is more likely than not
that the position will be sustained upon examination based on

-the technical merits of the position, including resolution of

any related appeals or litigation. A tax position that meets the
moere likely than not recognition threshold is then measured
to determine the amount of benefit to recognize within the
financial statements. No benefits may be recognized for tax
positions that do not meet the more likely than not threshold.
As required by FIN 48, on January 1, 2007, we reclassified
deferred income tax liabilities of $6,225 from our "Deferred
income taxes” for unrecognized tax benefits, of which $6,100
was included in “Other noncurrent liabilities” and $175 was
included in "Accrued taxes” on our consolidated balance
sheets and the remaining $50 was recorded as a reduction

to the beginning-of-year retained earnings to reflect the
cumulative effect of adoption of FIN 48 in the first quarter.

In May 2007, the FASB issued further guidance on whether

a tax position is effectively settled, the adoption of which

did not have a material impact on our financial position.

EITF 06-11 In June 2007, the Emerging Issues Task Force
(EITF) ratified the consensus on EITF 06-11, "Accounting for
Income Tax Benefits of Dividends on Share-Based Payment
Awards!” EITF 06-11 provides that a realized income tax
benefit from dividends or dividend equivalents that are
charged to retained earnings and are paid to employees for
nonvested equity-classified share-based awards and equity-
classified outstanding share options should be recognized
as an increase to additional paid-in capital rather than a
reduction of income tax expense. EITF 06-11 applies
prospectively to the income tax benefits that result from
dividends on equity-classified employee share-based payment
awards that are declared in fiscal periods beginning after
December 15, 2007. EITF 06-11 will not have a material
impact on our financfal position and results of operations.

Reclassifications We have reclassified certain amounts
in prior-period financial statements to conform to the current
period’s presentation. Included among these, as a result of
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integration activities following our December 2006 acquisition
of BellSouth, we revised our segment reporting in 2007 (see
Note 4),

lhcome Taxes As discussed previously in this footnote,
we adopted FIN 48 on January 1, 2007. Prior to our adoption
of FIN 48, we provided deferred income taxes for temparary
differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts
used for tax purposes. With our adoption of FIN 48, we provide
deferred income taxes for temporary differences hetween the
carrying amounts of assets and liabilities for financial reporting
purposes and the tax basis of assets and liabilities computed
pursuant to FIN 48. Under FIN 48, the tax bases of assets
and liabilities are based on amounts that meet the FIN 48
recognition threshold and are measured pursuant to the
measurement requirement in FIN 48. To the extent allowed
by GAAP, we provide valuation allowances against the
deferred tax assets for which the realization is uncertain.

We review these items regularly in light of changes in federal
and state tax laws and changes in our husiness.

lnvestment tax credits earned prior to their repeal by the
Tax Reform Act of 1986 are amortized as reductions in income
tax expense over the lives of the assets, which gave rise to the
credits. Additionally, we report taxes imposed by governmental
authorities on revenue-producing transactions between us
and our customers in the income statement on a net basis.

Cash Equivalents Cash and cash equivalents include all
highly-liquid investments with original maturities of three
months or less and the carrying amounts’ approximate fair
value. At December 31, 2007, we held $889 in cash and
$1,081 in money market funds and other cash equivalents.

Investment Securities Investments in securities principally
consist of available-for-sale instruments. Short-term and
long-term investments in money market securities are carried
as held-to-maturity securities. Available-for-sale securities
consist of various debt and equity securities that are long
term in nature. Unrealized gains and losses, net of tax, on
available-for-sale securities are recorded in accumulated other
comprehensive income. Our investment securities maturing
within one year are recorded in “"Other current assets” and
instruments with maturities of more than one year are
recorded in "Other Assets” on the consolidated balance sheets.

Revenue Recognition Revenues derived from wireless, local
telephone, long-distance, data and video services are recognized
when services are provided. This is based upon either usage
{e.g., minutes of traffic processed), period of time (e.g., monthly
service fees) or other estabtished fee schedules. Our wireless
service revenues are billed either in advance, arrears or are
prepaid. Our wireless Rollover® rate plans include a feature
whereby unused anytime minutes do not expire each month
but rather are available, under certain conditions, for future
use for a period not to exceed one year from the date of
purchase. Using historical subscriber usage patterns, we
defer these revenues based on an estimate of the portion of
unused minutes expected to he utilized prior to expiration,

We record an estimated revenue reduction for fuiure
adjustments to customer accounts, other than a provision for
doubtful accounts, at the time revenue is recognized based on
historical experience. Service revenues also include billings to
our customers for various regulatory fees imposed on us by
governmental authorities. Cash incentives given to customers
are recorded as a reduction of revenue. When required as part
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of providing service, revenues and associated expenses related
to nonrefundable, upfront service activation and setup fees
are deferred and recognized over the associated service
contract period. if no service contract exists, those fees are
recognized over the average customer relationship period.
Associated expenses are deferred only to the extent of such
deferred revenue. For contracts that involve the bundling

of services, revenue is allocated to the services based on

their relative fair value. We record the sale of equipment to
customers as gross revenue when we are the primary obligor
in the arrangement, when title is passed and when the
products are accepted by customers. For agreements involving
the resale of third-party services in which we are not
considered the primary obligor of the arrangement, we

record the revenue net of the associated costs incurred.

For contracts where we provide customers with an indefeasible
right to use network capacity, we recognize revenue ratably
over the stated tife of the agreement. '

We recognize revenues and expenses related to publishing
directories on the amortization method, which recognizes
revenues and expenses ratably over the life of the directory
title, typically 12 months.

Traffic Compensation Expense We use various estimates
and assumptions to determine the amount of traffic
compensation expenses recognized during any reparting
period. Switched traffic compensation costs are accrued
utilizing estimated rates by product, formulated from
historical data and adjusted for known rate changes and
volume levels, Such estimates are adjusted monthly to
reflect newly-available information, such as rate changes
and new contractual agreements. Bills reflecting actual
incurred information are generally not received until three
to nine months subsequent to the end of the reporting
period, at which point a final adjustment is made to the
accrued switched traffic compensation expense. Dedicated
traffic compensation costs are estimated based on the
number of circuits and the average projected circuit costs.
These costs are adjusted to reflect actual expenses over
the three months following the end of the reperting period
as bills are received.

Allowance for Uncollectibles We maintain an allowance
for doubtful accounts for estimated losses that resuit from
the failure or inability of our customers to make required
payments. When determining the allowance, we consider
the probability of recoverability of accounts raceivable hased
on past experience, taking into account current collection
trends as well as general economic factors, including
bankruptcy rates. Credit risks are assessed based on historical
write-offs, net of recoveries, as well as an analysis of the
aged accounts receivable balances with reserves generally
increasing as the receivable ages. Accounts receivable may
be fully reserved for when specific collection issues are
known to exist, such as pending bankruptcy or catastrophes.
The analysis of receivables is performed monthly, and the
bad-debt allowances are adjusted accordingly.

Inventory Inventories are included in “Other current
assets” on our consolidated balance sheet and were $1,119
and $756 at December 31, 2007 and 2006, respectively.
Wireless handsets and accessories, which are valued at the
lower of cost or market value {determined using current
replacement cost) amount to $836 and $467 for the years
2007 and 2006. The remainder of our inventory includes new



and reusable supplies and network equipment of our local
telephone operations, which are stated principally at average
original cost, except that specific costs are used in the case of
large individual items. Inventories of our other subsidiaries are
stated at the lower of cost or market.

Property, Plant and Equipment Property, plant and
equipment is stated at cost, except for assets acquired using
purchase accounting, which are recorded at fair value (see
Note 2). The cost of additions and substantial improvements
to property, plant and equipment is capitalized. The cost of
maintenance and repairs of property, plant and equipment is
charged to operating expenses. Property, plant and equipment
is depreciated using straight-line methods over their estimated
economic tives, Certain subsidiaries follow composite group
depreciation methodology; accordingly, when a portion of
their depreciable property, plant and equipment is retired in
the ordinary course of business, the gross book value is
reclassified to accumulated depreciation; no gain or loss is
recognized on the disposition of this plant.

Property, plant and equipment is reviewed for recoverability
whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. An impairment
loss shall be recognized only if the carrying amount of a
long-lived asset is not recoverable and exceeds its fair value.
The carrying amount of a long-lived asset is not recoverable
if it exceeds the sum of the undiscounted cash flows expected
to result from the use and eventual disposition of the asset.

The fair value of a liability for an asset retirement
obligation is recorded in the period in which it is incurred
if a reasonable estimate of fair value can hbe made. In periods
subsequent to initial measurement, period-to-period changes
in the liability for an asset retirement obligation resulting
from the passage of time and revisions to either the timing
or the amount of the original estimate of undiscounted cash
flows are recognized. The increase in the carrying value of
the associated long-lived asset is depreciated over the
corresponding estimated economic life,

Software Costs It is our policy to capitalize certain costs
incurred in connection with developing or obtaining internal-
use software. Capitalized software costs are included in
“Property, Plant and Equipment” on our consolidated balance
sheets and are primarily amortized over a three-year period.
Software costs that do not meet capitalization criteria are
expensed immediately.

Goodwill and Other Intangible Assets Goodwill repre-
sents the excess of consideration paid over the fair value of
net assets acquired in business combinations. Goodwill and
other indefinite-lived intangible assets are not amortized
but are tested at least annually for impairment. We have
completed our annual impairment testing for 2007 and
determined that no impairment exists. The significant
increase in the carrying amount of our goodwill in 2006
primarily resulted from our acquisition of BellSouth.

Intangible assets that have finite useful lives are amortized
over their useful lives, a weighted average of 7.4 years.
Customer relationships are amortized using primarily the
sum-of-the-months-digits method of amortization over the
expected period in which those relationships are expected
to contribute to our future cash flows hased in such a way
as to allocate it as equitably as possible to periods during
which we expect to benefit from those relationships.

A significant portion of intangible assets in our wireless
segment are Federal Communications Commission (FCC)
licenses that provide us with the exclusive right to utilize
certain radio frequency spectrum to provide wireless communi-
cations services. While FCC licenses are issued for a fixed time,
renewals of FCC licenses have occurred routinely and at nominal
cost. Moreover, we have determined that there are currently
no legal, regulatory, contractual, competitive, economic or
other factors that limit the useful lives of our FCC licenses, and
therefore the FCC licenses are an indefinite-lived intangible
asset under the provisions of Statement of Financial Accounting
Standards No. 142, “Goodwill and Other Intangible Assets”

In accordance with EITF No. 02-7, “Unit of Accounting
for Testing Impairment of Indefinite-Lived Intangible Assets,”
we test FCC licenses for impairment on an aggregate basis,
consistent with the management of the business on a
national scope. We utilize a fair value approach, incorporating
discounted cash flows, to complete the test. This approach
determines the fair value of the FCC licenses and, accordingly,
incorporates cash flow assumptions regarding the investment
in a network, the development of distribution channels and
other inputs for making the business operational. As these
inputs are included in determining free cash flows of the
business, the present value of the free cash flows is
attributabte to the licenses. The discount rate applied to
the cash flows is consistent with our weighted-average
cost of capital. During the fourth quarter of 2007, we
completed the annual impairment tests for indefinite-lived
FCC licenses. These annual impairment tests resulted in
no impairment of indefinite-lived FCC licenses.

Advertising Costs Advertising costs for advertising
products and services or for promoting our corporate image
are expensed as incurred.

Foreign Currency Translation Our foreign investments
and foreign subsidiaries generally report their earnings in their
local currencies. We transtate our share of their foreign assets
and liahilities at exchange rates in effect at the balance sheet
dates. We translate our share of their revenues and expenses
using average rates during the year. The resuiting foreign
currency translation adjustments are recorded as a separate
component of accumulated other comprehensive income in
the accempanying consolidated balance sheets. Gains and
losses resulting from exchange-rate changes on transactions
denominated in a currency other than the local currency are
included in earnings as incurred.

We have also entered into foreign currency contracts to
minimize our exposure to risk of adverse changes in currency
exchange rates. We are subject to foreign exchange risk for
foreign currency-denominated transactions, such as debt
issued, recognized payables and receivables and forecasted
transactions. At December 31, 2007, our foreign currency
exposures were principally Euros, British pound sterling,
Danish krone and Japanese yen.

Derivative Financial Instruments We record derivatives
on the balance sheet at fair value. We do not invest in
derivatives for trading purposes. We use derivatives from time
to time as part of our strategy to manage risks associated
with our contractual commitments. These derivatives are
designated as either a hedge of the fair value of a recognized
asset or liability or of an unrecognized firm commitment (fair
value hedge), or a hedge of a forecasted transaction or of
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the variability of cash flows to be received or paid related to a
recognized asset or {iability (cash flow hedge). Qur derivative
financial instruments primarily include intéerest rate swap
agreements and foreign currency exchange contracts. For
example, we use interest rate swaps to manage our exposure
to changes in interest rates on our debt obligations (see
Note 9). We account for our interest rate swaps using mark-
to-market accounting and include gains or losses from
interest rate swaps when paid or received in interest expense
in our consolidated statements of income. Amounts paid or
received on interest rate forward contracts are amortized
over the period of the related interest payments.

All other derivatives are not formally designated for
accounting purposes (undesignated). These derivatives,
although undesignated for accounting purposes, are entered
into to hedge economic risks.

We record changes in the fair value of fair value hedges,
along with the changes in the fair value of the hedged asset or
liability that is attributable to the hedged risk. Gains or losses
upon termination of our fair value hedges are recognized as
interest expense when the hedge instrument is settied.

We record changes in the fair value of cash flow hedges,
along with the changes in the fair value of the hedged asset
or liability that is attributable to the hedged risk, in "Accumu-
lated other comprehensive income,” which is a component of
Stackholders’ Equity. The settiement gains or costs on our
cash flow hedges are amortized as interest expense over the
term of the interest payments of the related debt issuances.

Changes in the fair value of undesignated derivatives
are recorded in other income (expense), net, along with
the change in fair value of the underlying asset or liability,
as applicable.

Cash flows associated with derivative instruments are
presented in the same category on the consolidated
statements of cash flows as the item being hedged.

When hedge accounting is discontinued, the derivative
is adjusted for changes in fair value through other income
{(expense), net. For fair value hedges, the underlying asset or
liability will no longer be adjusted for changes in fair value,
and any asset or liability recorded In connection with the
hedging relationship (including firm commitments) will be
remaved from the balance sheet and recorded in current-
period earnings. For cash flow hedges, gains and losses that
were accumulated in other comprehensive income as a
component of stockholders’ equity in connection with hedged
assets or liabilities or forecasted transactions will be recog-
nized in other income (expense) ~ net, in the same period the
hedged item affects earnings.

Employee Separations In accordance with Statement
of Financial Accounting Standards No. 112, “Employers’
Accounting for Postemployment Benefits” (FAS 112} we
establish obligations for expected termination benefits
provided under existing plans to former or inactive employees
after employment but before retirement. These benefits
include severance payments, workers’ compensation,
disahility, medical continuation coverage and other benefits.
At December 31, 2007, we had severance accruals under
FAS 112 of $153, of which $99 was established as
merger-related severance accruals. At December 31, 20086,
we had severance accruals of $286.
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Pension and Postretirement Benefits See Note 11 for a
comprehensive discussion of our pension and postretirement
henefit expense, including a discussion of the actuarial
assumptions.

NOTE 2. ACQUISITIONS, DISPOSITIONS, VALUATION AND
OTHER ADJUSTMENTS

Acquisitions

Dobson In November 2007, we acquired Cobson Cemmu-
nications Corporation {Dobson) for approximately $2,500.
Under the purchase method of accounting, the transaction
was valued, for accounting purposes, at $2,580. Our
December 31, 2007 consolidated balance sheet includes
the preliminary vaiuation of the fair value of Dobson’s assets
and liabilities, including goodwill of $2,623, licensas of
$2,230, customer lists of $517 and other intangible assets
totaling $8 associated with this transaction. The values of
the assets and liabilities are subject to adjustment as
additional information becomes available. When finalized,
material adjustments to goodwill may result.

Dobson marketed wireless services under the Cellular One
brand and had provided roaming services to AT&T subsidiaries
since 1990. Dobson had 1.7 million subscribers across
17 states, mostly in rural and suburban areas with a population
covered of more than 12.6 million people. Dobson’s
operations were incorporated into our wireless operations
following the date of acquisition.

BellSouth Corporation In December 2006, we acquired
BellSouth, issuing 2.4 billion shares. BellSauth was the teading
communications service provider in the southeastern U.S,,
providing wireline communications services, including local
exchange, network access, long-distance services and Interpst
services to substantial portions of the population across
nine states. BellSouth also provided tong-distance services
to enterprise customers throughout the country.

We and BellSouth jointly owned AT&T Mohility and the
Internet-based publisher YPC. In the AT&T Mobility joint
venture, we held a 60% economic interest and BellSouth
held a 40% economic interest, and in the YPC joint venture,
we held a 66% economic interest and BellSouth held a 34%
economic interest. For each joint venture, control was shared
equatly. We and BellSouth each accounted for the joint
ventures under the equity method of accounting, recording
the proportional share of AT&T Mobhility's and YPC’'s income
as equity in net income of affiliates on the respective
consolidated statements of income and reporting the
ownership percentage of AT&T Mobility’s net assets as
“Investments in and Advances to AT&T Mohility” and the
ownership percentage of YPC's net assets as “Investments
in Equity Affiliates” on the respective consolidated balance
sheets. After the BellSouth acquisition, BeliSouth, AT&T
Mobility and YPC became wholly-owned subsidiaries -of
AT&T, and the operational results of these companies have
been included in our consolidated financial statements
since the December 29, 2006 acquisition date.

Under the purchase method of accounting, the transaction
was valued, for accounting purposes, at approximately
$66,800. We conducted an appraisal of the assets and
liabilities of BellSouth and AT&T Mobility for inclusion in the



balance sheet, adjusting 100% of BellSouth’s and 40% of AT&T
Mobility’s values. Long-lived assets such as property, plant and
equipment reflect a value of replacing the assets, which takes
into account changes in technology, usage, and relative
obsolescence and depreciation of the assets, sometimes
referred to as a “Greenfield approach.” This approach often
results in differences, sometimes material, from recorded book
values even if, absent the acquisition, the assets would not be
impaired. In addition, assets and liabilities that would not
normally be recorded in ordinary operations (i.e.. customer
relationships) were recorded at their acquisition values.
Debt instruments and investments were valued in relation
to current market conditions and other assets and liabilities
were valued based on the acquiring company's estimates.
After all values were assigned to assets and liabilities, the
remainder of the purchase price was recorded as goodwill.
The following table summarizes the preliminary estimated
fair values of the BellSouth assets acquired and liabilities
assumed and related deferred income taxes as of the
acquisition date and final adjustments made thereto.

BellSouth Purchase
Price Allocation

Adjustments were primarily related to finalization of participant
count estimates used in the opening balance sheet valuation
for the pension and postretirement plans, a gain on a
contingency related to an insurance claim recovery for
Hurricane Katrina damages, AT&T Mobility's purchase
accounting adjustments and tax impacts related thereto,

the valuation of certain licenses and a decrease in the
estimate of relative obsolescence of property, plant and
equipment resulting in an increase in value and longer
average remaining economic life. Deferred tax adjustments
are associated with the above-mentioned items.

BellSouth’s 40% economic ownership of AT&T Mobility
was recorded above as “Investment in AT&T Mobility” and
was eliminated on our consolidated balance sheets.

We recorded the consolidation of AT&T Mobility as a step
acquisition, retaining 60% of AT&T Mobility’s prior book value
and adjusting the remaining 40% to fair value. The following
table summarizes the preliminary estimated fair values

{40%) and historical book values (60%) of the AT&T Mobility
assets acquired and liabilities assumed and related deferred
income taxes as of the acquisition date and final adjustments
made thereto,

As of Adjust- As of

Fair Value Adjustments

12/31/06 ments  12/29/07 AT&T Mobility
Assets acquired As of Adjust- As of
Current assets $ 4875 S 6 $ 4881 12/31/06 ments  12/29/07
Property, plant and equipment 18,498 225 18,723 Assets acquired
Intangible assets not subject Current assets $698 35 (1) $ 6987
to amortization: Property, plant and equipment 19,687 (569) 19,118
Trademark/name 330 - 330 Intangible assets not subject
Licenses 214 100 314 to amortization:
Intangible assets subject Licenses 33,979 887 34,866
to amortization: Intangible assets subject
Customer lists and to amortization:
relationships 9,230 (25) 9,205 Customer lists and
Patents i00 — 100 relationships 7,583 479 8,062
Trademark/name 211 — 211 Trademark/names 343 (127) 216
Investments in AT&T Mobility 32,759 2,039 34,798 Other 176 (44) 132
Other investments 2,446 (3) 2,443 Other assets 1,086 13 1,099
Other assets 11,211 {168) 11,043 Goodwill 27,429 1,989 29,418
Goodwill 26467  (1,554) 24,913 Total assets acquired 97,271 2,627 99,898
Total assets acquired 106,341 620 106,961 Liabilities assumed
Liabilities assumed Current liabilities, exciuding
Current liabilities, excluding current portion of
current portion of long-term debt 7.014 647 7,661
long-term debt 5,288 (427) 4,861 Intercompany debt 9,043 — 9,043
Long-term debt 15,628 (4) 15624 Long-term debt 12,559 — 12,559
Deferred income taxes 10,318 (89) 10,229 Deferred income taxes 5,453 (1) 5,458
Postemployment benefit Postemployment benefit
obligation 7,086 163 7,249 obligation 301 93 394
Other noncurrent liabilities 1,223 941 2,164 Other noncurrent liabilities 2,007 (106) 1,901
Total liabilities assumed 39,543 584 40,127 Total liabilities assumed 36,383 633 37,016
Net assets acquired $ 66798 S5 36 S 66834 Net assets acquired $60,888 51,994 562,882
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Adjustments were primarily related to valuation estimates
that, due to the proximity of the merger to year-end, were
based on data from periods prior to the close of the
December 29, 2006 acquisition. Using the December 29, 2006
data, purchase price allocations decreased the opening
balance sheet values of property, plant and equipment,
trademark/names and other intangibles, offset by an
increased value of licenses and customer lists and relation-
ships acquired. Deferred tax adjustments are associated
with the above-mentioned items.

Substantially all of the licenses acquired have an indefinite
life, and accordingly, are not subject to amortization. The
majority of customer relationship intangible assets are being
amortized over a weighted-average period of 6.4 years using
the sum-of-the-months-digits method. This method hest
reflects the estimated pattern in which the economic benefits
will be consumed. Other intangible assets and other
noncurrent liabilities include lease and sublease contracts,
which are amortized over the remaining terms of the
underlying leases and have a weighted-average amortization
period of 6.4 years.

AT&T Corp. In November 2005, we acquired ATTC in a
transaction accounted for under FAS 141, issuing 632 million
shares. ATTC was one of the nation’s leading business service
communications providers, offering a variety of global
communications services, including large domestic and
multinational businesses, smail and medium-size businesses
and government agencies, and operated one of the leading
telecommunications networks in the U.S. ATTC also provided
domestic and international long-distance and usage-based-
communications services to consumer customers. ATTC is now
a wholly-owned subsidiary of AT&T and the results of ATTC's
operations have been included in cur consolidated financial
statements after the November 18, 2005 acquisition date.

Under the purchase method of accounting, the transaction
was valued, for accounting purposes, at $15,517 and the
assets and liabilities of ATTC were recorded at their respective
fair values as of the date of the acquisition.

Other Acquisitions During 2007, we acquired Interwise®,
a global provider of voice, Web and video conferencing
services to businesses for $122 and Ingenio®, a provider
of Pay Per Call* technology for directory and local search
business for $195, net of cash. We recorded $304 of goodwill
related to these acquisitions.

During 2006, we acquired Comergent Technologies, Nistevo
Corporation and USinternetworking, Inc., for a comhined
$500, recording $333 in goodwill. The acquisitions of these
companies are designed to enhance our service offerings for
Web hosting and application management. In January 2005,
we acquired Yantra Carporation (Yantra) for $169 in cash and
recorded goodwill of $98. Yantra is a provider of distributed
order management and supply-chain fulfillment services.

Dispositions

In May 2007, we sold to Clearwire Corporation (Clearwire),
a national provider of wireless broadband Internet access,
education broadband service spectrum and broadband radio
service spectrum valued at $300. Sale of this spectrum was
required as a condition to the approval of our acquisition of
BellSouth.

Valuation and Other Adjustments

As ATTC and BellSouth stock options that were converted
at the time of the respective acquisitions are exercised, the
tax effect on those options may further reduce goodwill.
During 2007, we recorded $9 in related goodwill reductions
for ATTC and $33 for BellSouth.

Included in the current liabilities reparted on our
consolidated balance sheet are accruals established under
EITF Issue No. 95-3, "Recognition of Liabilities in Connection
with a Purchase Business Combination” (E[TF 95-3). The
liabilities include accruals for severance, lease terminations
and equipment removal costs associated with our
acquisitions of ATTC and BeliSouth.

Included in the liabilities valued for the December 2006
acquisition of BellSouth was accrued severance of $535 for
BellSouth employees and $44 for AT&T Mobility employees,
all of which will be paid from company cash. In addition,
we also reviewed, confirmed and developed plans affecting
the integration cof retail stores, administrative space and
networks, including those acquired in AT&T Mobility's
acquisition of AT&T Wireless Services, Inc. When these
acquisition plans were finalized during 2007, we recorded
additional accruals for severance, lease terminations and
equipment removal costs at AT&T Mobility.

Following is a summary of the accruals recorded at
December 31, 2008, cash payments made during 2007
and the purchase accounting adjustments thereto, for
the acquisitions of ATTC and BellSouth.

12/31/06 Cash Additionat 12/31/07
Balance Payments Accruals Adjustments Balance

Severance accruals paid from:
Company funds 5 986 5(417) $ 42 $ (71) $ 540
Pension and postemployment benefit plans 183 (54) — — 129
Lease terminations 146 (149) 422 6 425
Equipment removal and other related costs 117 {125) 214 {(45) 161
Total $1,432 $(745) 5678 $(110) $1,255
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NOTE 3. EARNINGS PER SHARE

A reconciliation of the numerators and denominators of basic
earnings per share and diluted earnings per share for the
years ended December 31, 2007, 2006 and 2005 are shown
in the table below:

Year Ended December 31, 2007 2006 2005
Numerators
Numerator for basijc earnings
per share:
Net Income $11,951 S$7,356 54,786
Dilutive potential common shares:
Other stock-based compensation 8 7 10
Numerator for diluted
earnings per share $11,959 $7,363 $4,796
Denominators (000,000)
Denominator for basit earnings
per share:
Weighted-average number
of common shares outstanding 6,127 3,882 3,368
Dilutive potential common shares:
Stock options 24 4 1
Other stock-based compensation 19 16 10
Denominator for diluted
earnings per share 6,170 3,902 3,379
Basic earnings per share $ 195 $ 189 $ 142
Diluted earnings per share $ 194 S5 189 S 142

At December 31, 2007, 2006 and 2005, we had issued and
outstanding options to purchase approximately 231 million,
309 million and 277 million shares of AT&T common stock.
The exercise prices of options to purchase a weighted-average
of 93 million, 201 million and 257 million shares in 2007,
2006, and 2005 exceeded the average market price of AT&T
stock. Accordingly, we did not include these amounts in
determining the dilutive potential common shares for the
respective periods. At December 31, 2007, the exercise prices
of 162 million share options were below market price.

NOTE 4. SEGMENT INFORMATION

Our segments are strategic business units that offer different
products and services and are managed accordingly. We analyze
our various operating segments based on segment income
before income taxes. Interest expense, interest income and
other income {expense) - net are managed only on a total
company basis and are, accordingly, reflected only in
consolidated results. The wireless segment includes minority
interest reported as other income (expense) — net in the
consolidated statements of income. Therefore, these items
are not included in the calculation of each segment’s
percentage of our consolidated results. As a result of the
December 29, 2006 acquisition of BellSouth, we have revised
our segment reparting to represent how we now manage
our business, restating prior periods to conform to the
current segments. The customers and long-lived assets

of our reportable segments are predominantly in the

United States. We have four reportable segments: (1) wireless,
(2) wireline, (3) advertising & publishing and (4) other.

The wireless segment provides voice, data and other
wireless communications services, and includes 100% of the
results of AT&T Mobility, which was our wireless joint venture
with BellSouth prior to the December 29, 2006 acquisition
and is now a wholly-owned subsidiary of AT&T. Prior to the

_acquisition, we analyzed AT&T Mobility’s revenues and

expenses under the wireless segment, and we eliminated the
wireless segment in our consolidated financial statements,

In our 2006 and prior consoelidated financial statements,

we reported our 60% proportionate share of AT&T Mobility's
results as equity in net inceme of affiliates.

The wireline segment provides both retail and wholesale
landline communications services, including local and long-
distance voice, switched access, Internet protocol and Internet
access data, messaging services, managed networking to
business customers, AT&T U-verse™ TV service (U-verse) and
satellite television services through our agency agreements
with EchoStar Communications Corp. (EchoStar} and the
DIRECTV Group, Inc.

The advertising & publishing segment includes our directory
operations, which publish Yellow and White Pages directories
and sell directory and Internet-based advertising. This segment
also includes the results of YPC, which was a joint venture with
BellSouth prior to the December 29, 2006 acquisition and is
now a wholly-owned subsidiary of AT&T. For segment reporting
disclosure, we have carried forward the deferred revenue and
deferred cost balances for BellSouth at the acquisition date in
order to reflect how the segment is managed. This is different
for consclidated reporting purposes as under FAS 141,
BellSouth deferred revenue and expenses from directories
published during the 12-month period ending with the
December 29, 2006 acquisition date, are not recognized and
therefore were not included in the opening balance sheet.

For management reporting purposes, we continue to amortize
these balances over the life of the directory. Thus, our advertis-
ing & publishing segment results in 2007 include revenue of
5964 and expenses of $308, related to directories published in
the Southeast region during 2006, prior to our acquisition of
BellSouth. These amounts are eliminated in the consolidations
and eliminations column in the reconciliation below.

The other segment includes results from Sterling
Commerce, Inc., customer information services and all
corporate and other operations. This segment includes
our portion of the results from our international equity
investments. Prior to December 29, 2006, this segment
also included our results from AT&T Mobility as equity in
net income of affiliates, as discussed above.

In the following tables, we show how our segment results
are reconciled to our consolidated resuits reported in accor-
dance with GAAP. The Wireless, Wireline, Advertising & Publish-
ing and Other columns represent the segment results of each
such operating segment. The Consolidation and Elimination
column adds in those line items that we manage on a consoli-
dated hasis only: interest expense, interest income and other
income (expense) — net. This column also eliminates any
intercompany transactions included in each segment’s results
as well as the advertising & publishing revenue and expenses in
2007 related to directories published in the Southeast region
during 2006, mentioned previously. In 2006, since our 60%
share of the results from AT&T Mobility is already included in
the Other column, the Wireless Elimination column removes the
non-consolidated results shown in the wireless segment.
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Notes to Consolidated Financial S5tatements (continued)

Dollars in millions except per share amounts

Segment results, including a reconciliation to AT&T consolidated results, for 2007, 2006 and 2005 are as follows:

Advertising & Consolidation Consolidated

At December 31, 2007 or for the year ended Wireless Wireline Publishing Other  and Elimination Results
Revenues from external customers $ 42,574 $ 69,565 $ 5771 $ 1,982 5 {964) $118,928
intersegment revenues 110 2,012 80 252 (2,454) -
Total segment operating revenues 42,684 71,577 5,851 2,234 (3,418) 118,928
Operations and support expenses 28,585 46,394 3,066 1,664 (2,762) 76,947
Depreciation and amortization expenses 7,079 13,411 924 163 - 21,577
Total segment operating expenses 35,664 59,805 3,990 1,827 (2,762} 98,524
Segment operating income 7,020 11,772 1,861 407 (656} 20,404
interest expense - - - - 3,507 3,507
Equity in net income of affiliates 16 —_ -— 676 - 692
Minority interest (198) — - — 198 -
Other income (expense} — net — — - - 615 615
Segment income hefore income taxes % 6,838 5 11,772 $ 1,861 $ 1,083 $ (3,350) $ 18,204
Segment assets 5105,953 5168,048 $14,910 5$183,075 $(196,342) 5275,644
Investment in equity method investees 13 — — 2,257 - 2,270
Expenditures for additions to long-lived assets 3,745 13,693 25 254 -— 17,717
Advertising & Consolidation Wireless Consolidated

At December 31, 2006 or for the year ended Wireless Wireline Publishing Other and Elimination Elimination Results
Revenues from external customers $37,537 $§ 57,473 $ 3634 S 1702 8§ - $(37,291) $ 63,055
Intersegment revenues — 5 51 176 (232) — —
Total segment operating revenues 37,537 57,478 3,685 1,878 (232) {37,291} 63,055
Operations and support expenses 26,503 39,878 1,737 1,318 (233) {26,343} 42,860
Depreciation and amortization expenses 6,462 9,676 3 167 — (6,401} 9,907
Total segment operating expenses 32,965 49,554 1,740 1,485 (233) (32,744) 52,767
Segment operating income 4,572 7.924 1,945 393 1 (4,547) 10,288
Interest expense — — — — 1,843 — 1,843
Equity in net income (loss) of affiliates 40 - (17) 2,020 — — 2,043
Minority interest (169) — — - 4 165 —
Other income (expense) - net — — — — 393 — 393
Segment income before income taxes S 4443 5§ 7,924 $1,928 $ 2413 $ {1445} $ (4382) S 10,881
Segment assets $98,563 S$166,178 $14,791  $166,187  $(175,085) $ — $270,634
tnvestment in equity method investees 3 — — 1,992 — — 1,995
Expenditures for additions to long-lived assets 7,039 8,147 2 171 - (7,039) 8,320
Advertising & Consolidation Wireless Consotidated

At December 31, 2005 or for the year ended Wireless Wireline Publishing Other and Elimination Elimination Results
Revenues from external customers $34,468 S 38,454 $ 3625 § 1650 S5 - §(34,433) $ 43,764
Intersegment revenues — - 59 81 (140) - —
Total segment operating revenues 34,468 38,454 3,684 1,731 (140) (34,433) 43,764
Operations and support expenses 26,033 27,339 1,685 1,066 (137) (26,033) 29,953
Depreciation and amortization expenses 6,608 7,426 5 182 (2) (6,576) 7,643
Total segment cperating expenses 32,641 34,765 1,680 1,248 {139) (32,609) 37,596
Segment operating income 1,827 3,689 1,994 483 (1) (1,824) 6,168
Interest expense — — — — 1,456 - 1,456
Equity in net income (loss) of affiliates (11) — (5) 629 — (4) 609
Minority interest (103) — - - 2 101 —
Other income {expense) — net - - — — 397 — 397
Segment income before income taxes $ 1,713 % 3,688 $ 1,089 5 1412 s (1,058 s (L72T) § 5,718
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NOTE 5. PROPERTY, PLANT AND EQUIPMENT Certain facilities and equipment used in operations are
leased under operating or capital leases. Rental expenses

Property, plant and equipment is summarized as follows at under operating leases were 52,566 for 2007, $869 for 2006,

December 31: and $473 for 2005. The future minimum rental payments
Lives under noncancelable operating leases for the years 2008
{years) 2007 2006 through 2012 are $2,088, $1,850, $1,629, $1,399 and

Land — § 1,860 S 1,925 $1,223, with $6,958 due thereafter. Capital leases are

Buildings 35-45 23,670 23,481 not significant.

Central office equipment 3-10 70,632 63,997 .

Cable, wiring and conduit 10-50 68,676 64,483 American Tower Corp. Agreement

Other equipment 5.15 32,606 33,448 In August 2000, we reached an agreement with American
Software 3.5 9,298 11,678 Tower Corp. (American Tower) under which we granted
Under construction _ 3,776 3,137 American Tower the exclusive rights to lease space on a
210518 202149 number of our communications towers. In exchange, we
! . received a combination of cash and equity instruments as

Accumulated depreciation complete prepayment of rent with the closing of each leasing
and amortization 114,628 107,553 agreement. The value of the prepayments was recorded as

Property, plant and deferred revenue and recognized in income as revenue over
equipment — net $ 95890 $ 94,596 the life of the leases. The balance of deferred revenue was

$539 in 2007, $568 in 2006, and $598 in 2005,
Our depreciation expense was $15,625 in 2007, 58,874 in
2006 and $7,372 in 2005,

NOTE 6. GOODWILL AND OTHER INTANGIBLE ASSETS
Changes in the carrying amounts of goodwill, by segment, for the years ended December 31, 2007 and 2006, are as follows:

Advertising
Wireless Wireline & Publishing Other Total
Balance as of January 1, 2006 S — $12,795 S 8 $1,252 $ 14,055
Goodwill acquired:
BellSouth acquisition 27,429 20,939 5,528 - 53,896
Other — 197 128 139 464
Goodwill adjustment related to ATTC acquisition — (989) — — (989)
Cther 681 — — {450) 231
Balance as of December 31, 2006 28,110 32,942 5,664 941 67,657
Goodwill acquired 2,623 133 171 — 2,927
Goodwill adjustment related to BellSouth acquisition 1,989 {1,554) - — 435
Settlement of IRS audit — {123) — - (123)
Goodwill adjustments for prior-year acquisitions and FIN 48 - (44) (51} (32} (127)
QOther (9) (53) 4 2 (56)
Balance as of December 31, 2007 $32,713 $31,301 $5,788 $ 911 $70,713

Goodwill is tested annually for impairment, with any impairments being expensed in that period’s income statement. Due to the
proximity of our acquisition of BellSouth to year-end 2006, we originally recorded all BellSouth assets, inciuding goodwill, in our
other segment. In 2007, in conjunction with our segment realignment {see Note 4} we moved the initial BellSouth goodwill to our
wireline and advertising & publishing segments. During our allocation period, we completed purchase accounting adjustments to
the ATAT Mobility and 8ellSouth goodwill (see Note 2). Other changes to goodwill include adjustments totaling $42 for the tax
effect of stock options exercised.
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Our other Intangible assets are summarized as follows:

December 31, 2007 December 31, 2006
Gross Carrying Accumulated Gross Carrying Accumulated
Other Intangible Assets Amount Amortization Amount Amortization
Amortized intangible assets:
Customer lists and relationships:
AT&T Mobility $10,526 $4,540 $ 9,530 $1,948
BellSouth 9,205 2,205 9,230 —
ATTC 3,050 1,653 3,050 1,082
Other 429 298 395 253
Subtotal 23,210 8,705 22,205 3,283
Other 1,873 1,191 1,873 T14
Total $25,083 $9,896 $24,178 $3,997
Indefinite life intangible assets not subject to amortization:
Licenses $37,985 $34,252
Trade name 5,230 5,307
Total $43,215 $39,559

Amortized intangible assets are definite-life assets, and as such, we record amortization expense based on a method that most
appropriately reflects our expected cash flows from these assets with a weighted-average amortization period of 7.4 years

(7.3 years for customer lists and relationships and 9.6 years for other). Amortization expense for definite-life intangible assets
was $5,952, $1,033 and 5271 for the years ended December 31, 2007, 2006 and 2005, respectively. Amartization expense is
estimated to be $4,430 in 2008, $3,540 in 2009, $2,740 in 2010, $1,820 in 2011 and $1,200 in 2012.

Licenses include FCC licenses of $37,948 that provide us with the exclusive right to utilize certain radio frequency spectrum to
provide wireless communications services. While FCC licenses are issued for a fixed time, renewals of FCC licenses have occurred
routinely and at nominal cost. Moreogver, we have determined that there are currently no legal, regulatory, contractual, competitive,
economic or ather factors that limit the useful lives of our FCC licenses and therefore, treat the FCC licenses as an indefinite-lived
intangible asset. '

NOTE 7. EQUITY METHOD INVESTMENTS Equity Method investments Our investments in equity
affiliates include primarily international investments.

As of December 31, 2007, our investments in equity
affiliates included a 9.3% interest in Teléfonos de México,
S.A. de CV. (Telmex), Mexico's national telecommunications
company, and an 8.2% interest in América Moévil S.A. de CV.
(América Mavil), primarity a wireless provider in Mexico,
with telecommunications investments in the United States
and Latin America. We are a member of a consortium

that holds all of the class AA shares of Telmex stock,
representing voting control of the company. Another
member of the consortium, Carso Global Telecom,

S.A. de CV, has the right to appoint a majority of the
directors of Telmex. We also are a member of a consortium
that holds all of the class AA shares of América Movil stock,
representing voting control of the company. Another
member of the consortium, Americas Telecom S.A. de CV,
has the right to appoint a majority of the directors of

Investments in partnerships, joint ventures, and less-than-
majority-owned subsidiaries where we have significant
influence are accounted for under the equity method.
Until our acquisition of BellSouth in December 2006 (see
Note 2}, we accounted for our 60% economic interest in
AT&T Mobility under the equity method since we shared
control equally with BellSouth, our 40% economic partner.
We had equal voting rights and representation on the board
of directors that controlled AT&T Mobility. As a result of the
BellSouth acquisition, AT&T Mobility became a wholly-owned
subsidiary of AT&T and is reported In our wireless segment
and our consolidated statements of income.

AT&T Mobility As of December 28, 2006, we report
AT&T Mobility as a wholly-owned suhsidiary.

The following table presents summarized cperating results
for AT&T Mobility prior to the December 29, 2006 BellSouth

acquisition: América Mévil. On November 14, 2007, Telmex's board
2006 2005 of directors approved a strategic initiative to divide the
Income Statements company into two separate companies. The initiative
Operating revenues $37,201 $34,433 calls for Telmex to split off all of its Latin American
Operating income 4,547 1,824 businesses and its Mexican yellow pages business to a
Net income 2513 333 new holding company, Telmex Internacional. The spin-off

was approved by shareholders on December 21, 2007.
The proposed spin-off will be subject to compliance with
the regulatory requirements in Mexico and other jurisdictions.
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The following table is a reconciliation of our investments
in equity affiliates as presented on our consclidated balance
sheets:

2007 2006
Beginning of year $1,995 $2,031
Additional investments 8 5
Equity in net income of affiliates 692 535
Dividends received {395) (97)
Currency translation adjustments (18) (22)
Other adjustments {12) {457)
End of year $2,270 $1,995

Undistributed earnings fram equity affiliates were $2,335
and 52,038 at December 31, 2007 and 2006, respectively.
The currency translation adjustment for 2007 and 2006
primarily reflects the effect of exchange rate fluctuations
on our investments in Telmex and América Movil. “Other
adjustments” for 2006 consisted primarily of $375
representing the consolidation of Cellular Communications
of Puerto Rico, YPC and other domestic wireless investments
as wholly-owned subsidiaries of AT&T as a result of the
BellSouth acquisition and $75 representing purchase
accounting revaluation of equity investments in ATTC.

The fair value of our investment in Telmex, based on the
equivalent value of Telmex L shares at December 31, 2007,
was $3,315. The fair value of our Investment in América Movil,
hased on the equivalent value of América Movil L shares at
December 31, 2007, was $8,808.

NOTE 8. DEBT

Long-term deht of AT&T and its subsidiaries, including interest
rates and maturities, is summarized as follows at December 31:

2007 2006
Notes and debentures

Interest Rates Maturities
4.03% - 5.98% 2007 - 2054 $23,324 $18,571
6.00% - 7.88% 2007 - 2097 29,282 24,685
8.00% - 9.10% 2007 - 2031 7,114 8,626
Other 136 141
Fair value of interest rate swaps 88 (80)
59,944 51,943
Unamortized premium, net of discount 2,049 2,323
Total notes and cdehentures 61,993 54,266

Capitalized leases 201 211
Total long-term debt, including

current maturities 62,194 54,477
Current maturities of long-term debt {4,939) (4.414)
Total long-term debt $57,255 $50,063

On December 29, 2006, we included on our balance sheet
$28,321 in long-term debt and capital leases related to our
acquisition of BellSouth (see Note 2). The debt of AT&T
Mobility was included in that amount since it is now a
subsidiary of AT&T. BellSouth’s and AT&T Mobhility’s long-term
debt included both fixed and floating interest rates with a
weighted-average rate of 6.7% (ranging from 4.2% to 8.8%)

and had maturities ranging from 2007 to 2097. Included in
our “Total notes and debentures” balance in the table above
was the face value of acquired debt from BellSouth and
AT&T Mohility of $25,234, which had a carrying amount of
$26,968 at December 31, 2006.

Included in the table above at December 31, 2006, was
$1,734 representing the remaining excess of the fair value
over the recorded value of debt in connection with the
acquisition of BellSouth and AT&T Mobility. The excess is
amortized over the remaining lives of the underlying debt
obligations.

We have debt instruments that may require us to repur-
chase the debt or which may alter the interest rate associated
with that debt, We have $1,000 of Puttable Reset Securities
(PURS) at 4.2% maturing in 2021 with an annual put option
by the holder. If the holders of our PURS do not require us
to repurchase the securities, the interest rate will be reset
based on current market conditions. Since these securities
can be put to us annually, the balance is included in current
maturities of long-term debt in our balance sheet.

Beginning in May 20089, our $500 zero-coupon puttable
note may be presented for redemption by the hoider at
specified dates, but not more frequently than annually,
excluding 2011. If the note is held to maturity in 2022, the
redemption amount will be $1,030.

As of December 31, 2007 and 2006, we were in compliance
with all covenants and conditions of instruments governing
our debt. Substantially all of our outstanding long-term debt
is unsecured. Excluding capitalized leases and the effect of
interest rate swaps, the aggregate principal amounts of
long-term debt and the corresponding weighted-average
interest rate scheduled for repayment are as follows:

There-
2008 2009 2010 2011 2012 after
Debt
repayments  $4,926 $5,965 $3,766 57,534 54,894 $32,771
Weighted-
average

interest rate 55% 49% 6.2% 71% 6.6% 6.4%

Financing Activities
Debt During 2007, debt repayments totaled $10,183 and
consisted of:

» $3,871 related to debt repayments with a weighted-
average interest rate of 6.1%, which included the early
redemption of debt related to a put exercise on $1,000
of our 4.2% PURS and called debt of $500 with an
interest rate of 7.0%.

* 53,411 related to repayments of commercial paper and
other short-term bank borrowings.

* 51,735 related to the early redemption of Dobson debt
acquired with a par value of 31,599 and a weighted-
average interest rate of 9.1%.

¢ $904 related to the early repayment of a Dobson
tong-term credit facility.

» 5218 related to the early redemption of a convertible

note held by Dobson.
544 related to scheduled principal payments on other
debt and repayments of other horrowings.
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During 2007, we received net proceeds of $11,367 from
the issuance of $11,499 in long-term debt. Debt proceeds
were used for general corporate purposes, and parts of the
proceeds were used for repurchases of our common stock.
Long-term debt issuances consisted of:

+ 52,000 of 6.3% global notes due in 2038.

= 52,000 of 6.5% global notes due in 2037.

« €1.25 billion of 4.375% notes due in 2013 {equivalent

to US. $1,641 when issued).

+ 51,500 of floating-rate notes due in 2010,

* 51,200 of 6.375% retail notes due in 2056.

+ £600 million of 5.5% notes due in 2027 {(equivalent

to US. $1,158 when issued).

* 51,000 of 4.95% notes due in 2013,

* 5500 of 5.625% notes due in 2016,

* 5500 of zero-coupon puttabie notes due in 2022.

In February 2008, we received net proceeds of $3,972 from
the issuance of $4,000 in long-term debt. The long-term debt
issued consisted of the following:

* 52,500 of 5.5% global notes due in 2018.

+ 5750 of 4.95% global notes due in 2013.

+ $750 of 6.3% global notes due in 2038.

Debt maturing within one year consists of the following
at December 3L

2007 2006
Commercial paper $1,859 $5,214
Current maturities of long-term debt 4,939 4,414
Bank borrowings® 62 105
Total $6,860 $9,733

'Primarily represents borrowings, the évailabilily of which is contingent on the level of
cash held by some of our foreign subsidiaries.

The weighted-average interest rate on commercial paper debt at
December 31, 2007 and 2006 was 4.2% and 5.3%, respectively.
Credit Facility We have a five-year $10,000 credit
agreement with a syndicate of investment and commercial
banks, which we have the right to increase up to an
additional $2,000, provided no event of default under the
credit agreement has occurred. The current agreement will
expire in July 2011. We also have the right to terminate, in
whole or in part, amounts committed by the lenders under
this agreement in excess of any outstanding advances;
however, any such terminated commitments may not be
reinstated. Advances under this agreement may be used
for general corporate purposes, including support of com-
mercial paper borrowings and other short-term borrowings.
There is no material adverse change provision governing
the drawdown of advances under this credit agreement.
This agreement contains a negative pledge covenant, which
requires that, if at any time we or a subsidiary pledge assets
or otherwise permits a lien on its properties, advances
under this agreement will be ratably secured, subject to
specified exceptions. We must maintain a debt-fo-EBITDA
(earnings before interest, income taxes, depreciation and
amortization, and other modifications described in the
agreement) financial ratio covenant of not more than three-
to-one as of the last day of each fiscal quarter for the four
quarters then ended. We comply with all covenants under
the agreement. We had no berrowings outstanding under
committed lines of credit as of December 31, 2007 or 2006.
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Defaults under the agreement, which would permit the
lenders to accelerate required payment, include nonpayment
of principal or interest beyond any applicable grace period;
failure by AT&T or any subsidiary to pay when due other debt
above a threshold amount that results in acceleration of that
debt (commonly referred to as “cross-acceleration”) or
commencement by a creditor of enforcement proceedings
within a specified period after a money judgment above a
threshold amount has become final; acquisition by any person
of beneficial ownership of more than 50% of AT&T common
shares or a change of more than a majority of AT&T's directors
in any 24-month period other than as elected by the
remaining directors (commonly referred to as a “change-
of-contral”); material breaches of representations in the
agreement; failure to comply with the negative pledge or
debt-to-EBITDA ratio covenants described above; failure to
comply with other covenants for a specified period after
notice; failure by AT&T or certain affiliates to make certain
minimum funding payments under Employee Retirement
Income Security Act of 1974, as amended (ERISA); and
specified events of bankruptcy or insolvency.

NOTE 9. FINANCIAL INSTRUMENTS

The carrying amounts and estimated fair values of our long-
term debt, including current maturities, and other financial
instruments, are summarized as follows at December 31:

2007 2006

Carrying Fair Carrying Fair

Amount Value Amount Value

Notes and debentures $61,993 $62,544 $54,266 $54,566

Commercial paper 1,859 1,859 5,214 5,214

Bank borrowings 62 62 105 105
Available-for-sale

equity securities 2,735 2,735 2,731 2,731

EchoStar note receivable 491 489 478 467

The fair values of our notes and debentures were estimated
based on quoted market prices, where available, or on the
net present value method of expected future cash flows
using current interest rates. The carrying value of debt with
an original maturity of less than one year approximates
market value.

The fair value of our EchoStar note receivable was
estimated based on a valuation. The carrying amount of this
note was based on the present value of cash and interest
payments, which will be accreted on the note up to the face
value of $500 on a straight-line basis through August 2008,

Cur available-for-sale equity securities are carried at fair
value, and realized gains and losses on these equity securities
were included in “Other income (expense) — net” in the
consolidated statements of income. The fair value of our
available-for-sale equity securities was principally determined
based on quoted market prices, and the carrying amount
of the remaining securities approximates fair value.

Our short-term investments, other short-term and long-
term held-to-maturity investments and customer deposits
are recorded at amortized cost, and the carrying amounts
approximate fair values. We held other short-term marketable
securities of $1 at December 31, 2007 compared to $477
at December 31, 2006.



Derivatives We use interest rate swaps, interest rate
forward contracts and foreign currency exchange contracts to
manage our market risk changes in interest rates and foreign
exchange rates. We do not use financial instruments for
trading or speculative purposes. Each swap matches the exact
maturity dates of the underlying debt to which they are
related, allowing for perfectly-effective hedges. Each utilized
forward contract matches the interest payments of the
underlying debt to which they are related, allowing for
perfectly-effective hedges.

Interest Rate Swaps We had falr value interest rate swaps
with a notional value of $3,250 at December 31, 2007, and
$5,050 at December 31, 2006, with a net carrying and fair
value asset of $88 and liability of $80, respectively. The net fair
value liability at December 31, 2006 was comprised of a
liability of $86 and an asset of $6. Included in the fair value
interest rate swap notional amount for 2006 were interest rate
swaps with a notional value of $1,800, which were acquired as
a result of our acquisition of BellSouth on December 29, 2006.
These swaps were unwound in January 2007,

Interest Rate Foreign Currency Swaps We have combined
interest rate foreign currency swap agreements for Euro-
denominated debt and British pound sterling-denominated
debt, which hedge our risk to both interest rate and currency

~movements. In March 2007, we entered into fixed-to-fixed
crass-currency swaps on foreign-currency-denominated debt
instruments with a U.S. dollar notional value of $2,799 to
hedge our exposure to changes in foreign currency exchange
rates. These hedges include initial and final exchanges of
principal from fixed foreign denominations to fixed
U.S.-denominated amounts, tc be exchanged at a specified
rate, which was determined by the market spot rate upon
issuance. They also include an interest rate swap of a fixed
foreign-denominated rate to a fixed U.S.-denominated interest
rate. These derivatives have been designated at inception and
qualify as cash flow hedges with a net fair value of $114 at
December 31, 2007. These swaps are valued using current
market quotes, which were obtained from dealers.

In November 2006, we repaid the notional amount of a
foreign currency swap of $636. Upon repayment we unwound
our swap asset of $284. Additionally, we repaid the collateral
associated with the swap contract of $150, which was
received by us over the term of the swap agreement.

interest Rate Locks We entered into interest rate forward
contracts to partially hedge interest expense related to our
debt issuances. During 2008, we expect to reclassify into
earnings net settlement expenses of approximately $8 to $9,
net of tax. The following table summarizes our interest rate
lock activity:

Utilized Settlement
Rate Lock Notional Notional  Settlement Gain/(Cost) —
Execution Period Amount Amount  Gain/(Cost) net of tax
2007 $1,800 $1,800 $ {B) S (5)
2006 750 600 4 3
2005 500 500 (2) (1)
2004 5,250 5,250 (302} (196)

Foreign Currency Forward Contracts We enter into foreign
currency forward contracts to manage our exposure to

changes in currency exchange rates related to foreign-
currency-denominated transactions. At December 31, 2007
and 2006, our foreign exchange contracts consisted principally
of Euros, British pound sterling, Danish krone and Japanese
yen. At December 31, 2007, the notional amounts under
contract were $345, of which none were designated as net
investment hedges. At December 31, 20086, the notional
amounts under contract were $440, of which 36 were
designated as net investment hedges. The remaining contracts
in both periods were not designated for accounting purposes.
At December 31, 2007 and 2006, these foreign exchange
contracts had a net carrying and fair value liability of less
than $2. These contracts were valued using current market
quotes, which were obtained from independent sources,

NOTE 10. INCOME TAXES

Significant components of our deferred tax liabilities (assets)
are as follows at December 31:

2007 2006
Depreciation and amortization $17,004 $21,016
Intangibles (nonamortizable) 1,990 2,271
Equity in foreign affiliates 231 515
Employee benefits (6,121) (9,667)
Currency translation adjustments {287} (261)
Allowance for uncollectibles (388} (385)
Net operating loss and other carryforwards (2,838} {2,981)
Investment in wireless partnership 13,997 12,580
Other - net (1,763} 300
Subtotal 21,825 23,388
Deferred tax assets valuation allowance 1,070 Q84
Net deferred tax liabilities $22,895 $24,372
Net long-term deferred tax liabilities 524,939 $27,406
Less: Net current deferred tax assets (2,044) {3,034)
Net deferred tax liahilities $22,895 $24,372

At December 31, 2007, we had combined net operating and
capital loss carryforwards (tax effected) for federal, and for
state and foreign income tax purposes of $1,289 and $1,207,
respectively, expiring through 2026. The federal net operating
loss carryforward primarily relates to the acquisitions of
AT&T Wireless Services, Inc. in 2004 and Dobscn in 2007.
Additionatly, we had federal and state credit carryforwards of
$100 and $242, respectively, expiring primarily through 2024,
We recognize a valuation allowance if, based on the
weight of available evidence, it is more-likely-than-not that
some portion, or all, of a deferred tax asset will not be
realized. Our valuation allowances at December 31, 2006 and
2007 relate primarily to state net operating loss carryforwards.
The net increase in the valuation allowance for 2007 results
from the acquisition of Dobson and the generation of
additional state net operating losses, the ultimate realization
of which are not more-likely-than-not. Future adjustments
(prior to the effective date of FAS 141(R)) to the valuation
allowance attributable to the ATTC, BellSouth, AT&T Mobility,
and Dobson opening balance sheet items may be required
to be allocated to gocdwill and other purchased intangibles.
After the effective date of FAS 141(R), changes to these
valuation allowances may be reflected in income tax expense.
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On January 1, 2007, we adopted FIN 48 (see Note 1) and, as required, we reclassified $6,225 from net deferred tax
liabilities to unrecognized tax benefits. As a result of the implementation of FIN 48, we recognized a $50 increase in
the liability for unrecognized tax benefits, which was accounted for as a reduction to the January 1, 2007 balance of
retained earnings. A reconciliation of the change in our unrecognized tax benefits (UTB) balance from January 1, 2007

to December 31, 2007, is as follows:

Unrecognized
Income

Gross Deferred Tax Benefits,

Federal, Accrued Unrecognized Federal and  Net of Deferred

State and Interest Income State Income Federal and

Foreign Tax and Penalties Tax Benefits Tax Benefits State Benefits

Balance at January 1, 2007 $ 4,895 $1,380 $ 6,275 $ (846) $ 5,429

Increases for tax positions related to the current year 429 — 429 (30) 399

Increases for tax positions related to prior years 1,324 606 1,930 (315) 1,615

Decreases for tax positions related to prior years (478) (298) (T76) 93 {683)

Settlements (269) (10) (279) 17 (262)

Batance at December 31, 2007 5,901 1,678 7,579 (1,081) 6,498

Less: tax attributable to timing items included above {3,911) —. (3,911) 189 (3.,722)

Less: UTB included above that relate to acquired entities

that would impact goodwill if recognized {623} (174) (797) 216 (581)
Total UTB that, if recognized, would impact the effective

income tax rate as of December 31, 2007 $1,367 51,504 $2,871 $ (676) $2,195

In the fourth quarter of 2007, we made a deposit of 51,000
related to the AT&T Inc. 2000 — 2002 RS examination cycle.
This deposit is not included in the reconciliation above but
reduces our unrecognized tax benefits balance. Net of this
deposit, our unrecognized tax henefits balance at
December 31, 2007, was $6,579, of which $5,894 was
included in “Other noncurrent liabilities” and $685 was
included in "Accrued taxes” on our consolidated balance
sheets. We expect to pay $685 within one year, but we
cannot reasonably estimate the timing or amounts of
additional cash payments, if any, at this time.

A portion of our unrecognized tax benefits relates to
pre-acquisition uncertain tax positions of ATTC, BellScuth and
AT&T Mobility. Future adjustments (prior to the effective date
of FAS 141(R)) to these unrecognized tax benefits may be
required to be allocated to goodwill and other purchased
intangibles, After the effective date of FAS 141{R), adjustment
of these unrecognized tax benefits may be reflected in
income tax expense.

We record interest and penalties related to federal, state
and foreign unrecognized tax benefits in income tax expense.
Accrued interest and penalties included in unrecognized tax
benefits were $1,380 and $1,678 as of January 1, 2007 and
December 31, 2007, respectively. Interest and penalties
included in our consolidated statements of income were
$303 for both December 31, 2007 and 2006.

The Company and our subsidiaries file income tax returns
in the U.S, federal jurisdiction and various state and foreign
jurisdictions. Our income tax returns are regularly audited
and reviewed hy the IRS as well as by state and foreign
taxing authaorities.

The IRS has completed field examinations of AT&T's
tax returns through 2002, and all audit periods prior to
1998 are closed for federal purposes. We were unable
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to reach agreement with the IRS on one issue related to

our 1998 and 1999 tax returns and, as a resLlt, we have filed
a refund suit in U.S. District Court. We are engaged with the
IRS Appeals Division (Appeals) in settling our 2000 — 2002
returns and may reach a resolution of this examination cycle
during the next 12 months. At this time, we are not able to
determine the impact that resolution may have on our
unrecognized tax benefits. The IRS is currently examining the
AT&T 2003 — 2005 tax returns, and we expect their fieldwork
to be completed during 2008.

The IRS has completed the examination of all acquired
entity tax returns through 2003 (ATTC through 2004) and, with
the exception of BellSouth, all years through 2001 are closed.
We expect to settle the ATTC 2005 examination within the next
12 months with an immaterial impact on our unrecognized tax
benefits. Appeals has issued BellSouth an assessment for years
1999 — 2001, which was paid during the second quarter, and
we are reviewing our options with this case.

The components of income tax expense are as follows:

2007 2006 2005
Federal:
Current $5,903 33,344 51,385
Deferred — net (413) (139) (681)
Amortization of investment
tax credits (31) (28) (21)
5,459 3,177 683
State, local and foreign:
Current 621 295 226
Deferred - net 173 53 23
794 348 249
Total $6,253 53,525 S 932




A reconciliation of income tax expense and the amount
computed by applying the statutory federal income tax rate
(35%) to income before income taxes, income from
discontinued operations, extraordinary items and cumulative
effect of accounting changes is as follows:

2007 2006 2005
Taxes computed at federal
statutory rate $6,371 $3,809 $2,001
Increases (decreases) in
income taxes resulting from:
State and local income
taxes — net of federal
income tax benefit 549 234 176
Effects of international operations (178} {200) (7o)
Medicare reimbursements (120} {123) (95)
Equity in net income of affiliates —_ {218) (35)
Tax settlements — — (902)
Other — net (369) 23 (143)
Total $6,253 $3525 S 932
Effective Tax Rate 34.4% 32.4% 16.3%

In December 2005, we reached an agreement with the IRS to
settle certain claims, principally retated to the utilization of
capital losses and tax credits for years 1997 — 1999. Included
In the settlement was relief from previous assessments and
agreement on multiple items challenged by the IRS in the
course of routine audits. As we had previously paid the
assessments in full and filed refund claims with the IRS, the
settlement resulted in our recognition of approximately $902
of reduced income tax expense in 2005.

Effects of international operations include items such as
foreign tax credits, sales of foreign investments and the
effects of undistributed earnings from international operations.
We do not provide deferred taxes on the undistributed
earnings of subsidiaries operating outside the United States
that have been or are intended to be permanently reinvested.
The amount of undistributed earnings for which we have not
recorded deferred taxes is not material.

NOTE 11. PENSION AND POSTRETIREMENT BENEFITS

Pension Benefits

Substantially all of our U.S. employees are covered by one of
our noncontributory pension and death benefit plans. Many of
our management employees participate in pension plans that
have a traditional pension formula (i.e, a stated percentage

of employees’ adjusted career income) and a frozen cash
balance or defined lump sum formula. In 2005, the
management pension plan for those employees was amended
to freeze benefit accruals previously earned under a cash
balance formula. Each employee’s existing cash balance
continues to earn interest at a variable annual rate, After this
change, those management employees, at retirement, may
elect to receive the portion of their pension henefit derived
under the cash balance or defined lump sum as a lump sum
or an annuity. The remaining pension benefit, if any, will be
paid as an annuity if its value exceeds a stated monthly
amount, Management employees of former ATTC, BellSouth
and AT&T Mobility participate in cash balance pension plans.
Nonmanagement employees” pension benefits are generally
calculated using one of two formulas: benefits are based on

a flat dollar amount per year according to job classification or
are calculated under a cash balance plan that is based on an

initial cash balance amount and a negotiated annual pension

band and interest credits. Most nonmanagement employees

- can elect to receive their pension benefits in either a lump

sum payment or an annuity.

In April 2007, we announced a one-time increase to certain
retiree pension annuity payments, an average increase of
3.2% by group of retiree count. This pension adjustment is for
pre-1996 retirees and is reflected below as a plan amendment.

At December 31, 2007, defined pension plans formerly
sponsored by Ameritech Publishing Ventures and AT&T
Mobility were merged in the AT&T Pension Benefit Plan.

At December 31, 2006, certain defined pension plans
formerly sponsored by ATTC and AT&T Mobility were also
merged into the AT&T Pension Benefit Plan.

Postretirement Benefits

We provide a variety of medical, dental and life insurance
benefits to certain retired employees under various plans
and accrue actuarially-determined postretirement benefit
costs as active employees earn these benefits.

Obligations and Funded Status

For defined benefit pension plans, the benefit obligation is
the “projected benefit obligation,” the actuarial present value,
as of our December 31 measurement date, of all benefits
attributed by the pension benefit formula to employee service
rendered to that date. The amount of benefit to be paid
depends on a number of future events incorporated into the
pension benefit formula, including estimates of the average
life of employees/survivors and average years of service
rendered. It is measured based on assumptions cancerning
future interest rates and future employee compensation levels.

For postretirement benefit plans, the henefit obligation is
the “accumulated postretirement benefit obligation,” the
actuarial present value as of a date of all future benefits
attributed under the terms of the postretirement benefit plan
to employee service rendered to that date.

In conjunction with the 2006 BellSouth acquisition, AT&T
Mobility became a wholly-owned subsidiary. BellSouth and
AT&T Mobility sponsored noncontributory defined benefit
pension plans covering the majority of their U.S. employees.

In accordance with GAAP, when an employer is acquired as part
of a merger, any excess of projected benefit obligation over the
plan assets is recognized as a liability and any excess of plan
assets over the projected henefit obligation is recognized as a
plan asset. The recognition of a new liability or a new asset by
the acquirer, at the date of the merger, results in the elimina-
tion of any {(a) previously existing unrecognized net gain or loss,
(b) unrecognized prior service cost and (c) unrecognized net
transition obligation. In addition, the accumulated postretire-
ment benefit obligations are to be measured using actuarial
assumptions and terms of the substantive plans, as determined
by the purchaser. As such, and consistent with our practice, we
did not account for the annual dollar value cap of medical and
dental henefits in the value of the accumulated postretirement
benefit obligation for the BellSouth or AT&T Mobility post-
retirement benefit plans {i.e., we assumed the cap would be
waived in the future). All other significant weighted-average
assumptions used were determined based on our policies that
are discussed bhelow in “Assumptions.”
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Our December 31, 2006, obligations and funded status include benefit obligations of $11,013 for pension benefits and
$11,461 for postretirement benefits, and plan assets of $17,628 and $5,269, respectively, related to BellSouth. Additionally,
our December 31, 2006, obligations and funded status include henefit obligations of $635 for pension benefits and $209
for postretirement benefits, and plan assets of $548 and $0, respectively, related to AT&T Mobility.

The following table presents this reconciliation and shows the change in the projected benefit obligation for the years ended

December 31

Pension Benefits Postretirement Benefits

2007 2006 2007 2006
Benefit obligation at beginning of year $55,949 $46,176 $44,137 $35,225
Service cost — benefits earned during the period 1,257 1,050 511 435
Interest cost on projected benefit obligation 3,220 2,507 2,588 1,943
Amendments 246 — — -
Actuariat loss (gain) (2,044) (1,499) (4,752) {3,386)
Special termination benefits 56 25 7 2
Settlements (15) — — —
Benefits paid (5,312) (3,958) (2,316) (1,772)
Transferred from AT&T Mobility — 635 - 209
Transferred from BellScuth - 11,013 - 11,461
Other 165 — 210 20
Benefit obligation at end of year $53,522 $55,049 $40,385 $44,137

The following table presents the change in the value of plan assets for the years ended December 31 and the plans’ funded status

at December 31:

Pension Benefits Postretirement Benefits

2007 2006 2007 2006
Fair value of plan assets at beginning of year $69,284 548,755 $ 17,145 $11,417
Actual return on plan assets 6,833 6,311 1,209 1,379
Benefits paid! (5,312) (3,958) (1,694) (920}
Contributions - — 255 —
Transferred from AT&T Mobility - 548 - -
Transferred from BellSouth — 17,628 - 5,269
Other 5 — 84 —
Fair value of plan assets at end of year $70,810 $69,284 $ 16,999 $17,145
Funded {unfunded) status at end of year? $17,288 $13,335 5(23,386) $(26,992)

LAt our discretion, certain postretirement benefits are paid from AT&T cash accounts and do not reduce Voluntary Employee Beneficiary Association (VEBA} assets, Future benefit

payments may he made from VEBA trusts and thus reduce those asset halances.

Funded status is not ndicative of our ahility to pay ongoing pension bencfits nar of our obligation to fund retirement trusts. Required pension funding is determined in accordance with

ERISA regulaticns.

Amounts recognized on our consolidated halance sheets at
December 31 are listed hetow:

Pension Benefits Postretirement Benefits

2007 2006 2007 2006
Postemployment
benefit $17,288 513,335 $ — 5§ 772
Current portion
employee henefit
obligation? - — (249) (973}
Employee benefit
obligation? — —  {23,137) (25,791)

Met amount recognized $17,288 $13,335 $(23,386) $(26,992)

Uncluded In "Accounts payable and accrued labilities”
ZIncluded In "Postemplayment benefit obligation.”
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Amounts included in our accumulated other comprehensive
income that have not yet been recognized in net periodic
benefit cost at December 31 are listed below:

Pensfon Benefits Postretirement Benefits

2007 2006 2007 2006

Net loss $ 661 54271 $1,125 $6,124
Prior service cost

(benefit) 722 624 (2,355) (2,669}

Total $1,383 $4,895 $(1,230) $ 3,455

The accumulated benefit obligation for our pension plans
represents the actuarial present value of benefits based on
employee service and compensation as of a certain date and
does net include an assumption about future compensation
levels. The accumulated benefit obligation for our pension
plans was $51,357 at December 31, 2007, and $53,662 at
December 31, 2006.



Net Periodic Benefit Cost and Other Amounts Recognized in Other Comprehensive Income

~ Our combined net pension and postretirement cost recognized in our consolidated statements of income was $1,078, $1,635 and
$1,336 for the years ended December 31, 2007, 2006 and 2005.

The following tables present the components of net periodic benefit abligation cost and other changes in plan assets and

benefit ohligations recognized in other comprehensive income:

Net Periodic Benefit Cost

Pension Benefits Postretirernent Benefits

2007 2006 2005 2007 2006 2005
Service cost — henefits earned during the period $1,257 $1050 S 804 $§ 511 $ 435 § 390
Interest cost on projected benefit obligation 3,220 2,507 1,725 2,588 1,943 1,496

Expected return on plan assets (5468) (3,989) (2,736) {1,348) (935) (781)
Amortization of prior service cost {benefit) and transition asset 142 149 186 (359) (359) (344)
Recognized actuarial loss 241 361 156 294 473 440
Net pension and postretirement cost (benefit} $ (608) $ T8 $ 135 $1,686 51,557 51,201

During 2007, 2006 and 2005, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 reduced postretirement benefit cost by $342, $349 and $304. This effect is

included in several line items above,

Other Changes in Plan Assets and Benefit Obligations Recognized in Other Comprehensive Income

Pension Benefits Postretirement Benefits

2007 2006 20051 2007 2006 20051
Net loss (gain) §(2,131) 62,650 S — $(2,525) $ 3,404 s —
Prior service cost (credit) 139 387 — (28) (1,655) —
Amortization of net loss (gain) 154 — — 131 — —
Amortization of prior service cost 78 — — (223) — —

Total recognized in net pension and pestretirement cost
other comprehensive income

$(1,760) $3,037 $ — $(2,595) S 1,749 —

'FAS 158 required prospective application for fiscal years ending after December 15, 2006.

The estimated net loss and prior service cost for pension
benefits that will he amortized from accumulated other
comprehensive income into net periodic benefit cost over the
next fiscal year are $7 and $134, respectively. The estimated
prior service henefit for postretirement benefits that will be
amortized from accumulated other comprehensive income
into net periodic benefit cost over the next fiscal year is $360.

Assumptions

In determining the projected benefit obligation and the net
pension and postemployment benefit cost, we used the
following significant weighted-average assumptions:

2007 2006 2005

Discount rate for determining

projected benefit obligation

at December 31 6.50% 6.00% 5.75%
Discount rate in effect for

determining net cost (benefit)! 6.00% 5.75% 6.00%
Long-term rate of return

on plan assets 8.50% 8.50% 8.50%
Composite rate of compensation

increase for determining

projected benefit obligation

and net pension cost (benefit) 4.00% 4.00% 4.00%

Discount rate in effect far determining net cost (benefit) of BellSouth and AT&T Mobility
pensian and postretirement plans for the two-day period ended December 31, 2006, was
6.00%. The discount rate in eifect for determining net cost {benefit} of ATTC pension and
postretirement plans for the 43-day period ended December 31, 2005 was 5.75%.

Approximately 10% of pension and postretirement costs are
capitalized as part of construction labor, providing a small
reduction in the net expense recorded. While we will continue
our cost-control efforts, certain factors, such as investment
returns, depend largely on trends in the U.S. securities
markets and the general U.S. economy. In particular,
uncertainty in the securities markets and U.S. econamy could
result in investment returns less than those assumed and a
decline in the value of plan assets used in pension and
postretirement calcutations, which under GAAP we will
recognize over the next several years. Should the securities
markets decline or medical and prescription drug costs increase
at a rate greater than assumed, we would expect increasing
annual combined net pension and postretirement costs for the
next several years. Additionally, should actual experience
differ from actuarial assumptions, combined net pension and
postretirement cost would be affected in future years.
Discount Rate Our assumed discount rate of 6.50% at
December 31, 2007 reflects the hypothetical rate at which
the projected benefit obligations could be effectively settled
or pald out to participants on that date. We determined our
discount rate based on a range of factors, including a yield
curve comprised of the rates of return on high-quality,
fixed-income corporate bonds available at the measurement
date and the related expected duration for the obligations.
For the year ended December 31, 2007, we increased our
discount rate by 0.50%, resulting in a decrease in our pension
plan benefit obligation of $2,353 and a decrease in our

2007 AT&T Annual Report | 73



Notes to Consolidated Financial Statements (continued)
Dollars in millions except per share amcunts

postretirement benefit obligation of $2,492. For the year
ended December 31, 20086, we increased our discount rate
by 0.25%, resulting in a decrease in our pension plan benefit
obligation of $1,040 and a decrease in our postretirement
henefit obligation of $1,030. Should actual experience

differ from actuarial assumptions, the projected pension
henefit obligation and net pension cost and accumulated
postretirement benefit obligation and postretirement benefit
cost would be affected in future years.

Expected Long-Term Rate of Return Our expected
long-term rate of return on plan assets of 8.50% for 2008 and
2007 reflects the average rate of earnings expected on the
funds invested, or ta be invested, to provide for the benefits
included in the projected benefit obligations. We consider
many factors that include, but are not limited to, historical
returns on plan assets, current market information on
long-term returns {e.g., long-term bond rates) and current and
target asset allocations between asset categories. The target
asset allocation is determined based on consultations with
external investment advisors, This assumption, which is based
on our long-term expectations of market returns in future
years, is one of the most significant of the weighted-average
assumptions used to determine our actuarial estimates of
pension and postretirement benefit expense. If all other
factors were to remain unchanged, we expect that a 1%
decrease in the expected tong-term rate of return would
cause 2008 combined pension and postretirement cost to
increase $814 over 2007.

Composite Rate of Compensation increase Our expected
composite rate of compensation increase of 4% reflects the
long-term average rate of salary increases.

Health Care Cost Trend Our health care cost trend
assumptions are developed based on historical cost data, the
near-term outlook and an assessment of likely long-term
trends, Additionally, to recognize the disproportionate growth
in prescription drug costs, we have developed separate trend
assumptions for medical and prescription drugs. In addition to
the health care cost trend, we assume an annual 3% growth
in administrative expenses and an annual 3% growth in
dental claims, Due to benefit design changes in recent years
(e.g., increased co-pays and deductibles for prescripticn drugs
and certain medical services), we continue to experience
better than expected claims experience. The following table
provides our assumed average health care cost trend hased
on the demaographics of plan participants.

2008 2007
Health care cost trend rate assumed
for current year
Retirees 64 and under 5.76% 6.43%
Retirees 65 and over 6.36% 7.50%
Rate to which the cost trend is assumed
to decline (the ultimate trend rate) 5.00% 5.00%
Year that rate reaches the
ultimate trend rate 2010 2010
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A one percentage-point change in the assumed combined
medical and dental cost trend rate would have the following
effects:

One Percentage-
Point Increase

One Percentage-
Point Decrease

Increase (decrease) in total
of service and interest

cost components $ 438 $ (351)
Increase (decrease) in accumulated
postretirement benefit obligation 4,314 (3,583)

For the majority of our labor contracts that contain an annual
dollar value cap for the purpose of determining contributions
required from nonmanagement retirees who retire during the
term of the labor contract, we have waived the cap during the
relevant contract periods and thus not collected contributions
from those retirees, and we have similarly waived the cap for
nonmanagement retirees who retired prior to inception of the
labor contract. Therefore, in accordance with the substantive
plan provisions required in accounting for postretirement
benefits under GAAPR, we do not account for the cap in the
value of our accumutated postretirement benefit ohligation
{i.e., for GAAP purposes, we assumed the cap would be
waived for all future contract periods).

Plan Assets

Plan assets consist primarily of private and public equity,
government and corporate bonds, and reat estate. The asset
allocations of the pension plans are maintained to meet
ERISA requirements. Any plan contributions, as determined
by ERISA regulations, are made to a pension trust for the
benefit of plan participants. We maintain VEBA trusts to
partially fund postretirement benefits; however, there are no
ERISA or regulatory requirements that these postretirement
henefit plans be funded annually.

The principal investment objectives are: to ensure the
availahility of funds to pay pension and postretirement
benefits as they become due under a broad range of future
economic scenarios; to maximize long-term investment return
with an acceptable level of risk based on our pension and
postretirement obligations; and to be broadly diversified
across and within the capital markets to insulate asset values
against adverse experience in any one market. Each asset
class has a broadly diversified style. Substantial biases
toward any particular investing style or type of security are
sought to be avoided by managing the aggregation of all
accounts with portfolio benchmarks. Asset and benefit
obligation forecasting studies are conducted periodically,
generally every two to three years, or when significant
changes have occurred in market conditions, benefits,
participant demographics or funded status. Decisions
regarding investment policy are made with an understanding
of the effect of asset allocation on funded status, future
contributions and projected expenses. The current asset
allocation policy for the pension plan is based on a study
completed during 2007. The asset allocation policy for the
VEBA assets is based on our legacy operations, and the
pre-acquisition allocation policies of ATTC and BellSouth.

It is our intention to complete an asset allocation study
during 2008.



The plans’ weighted-average asset target and actual allocations as a percentage of plan assets, including the notional exposure of

future contracts by asset categories at December 31 are as follows:

Pension Assets

Postretirement {VEBA) Assets

Target 2007 2006 Target 2007 2006
Equity securities
Domestic 35% — 45% 39% 38% 38% — 58% 49% 51%
International 13% - 23% 18 19 7% - 27% 24 22
Debt securities 22% - 32% 27 26 13% - 23% 17 18
Real estate 5% - 11% 9 8 0% — 10% 2 2
Other 4% — 10% T 9 % —17% 8 7
Total 100% 100% 100% 100%

At December 31, 2007, AT&T securities represented less than
0.5% of assets held by our pension ptans and VEBA trusts.

Estimated Future Benefit Payments

Expected benefit payments are estimated using the same
assumptions used in determining our benefit obligation at
December 31, 2007. Because benefit payments will depend
on future employment and compensation levels, average
years employed and average life spans, among other factors,
changes in any of these factors could significantly affect these
expected amounts. The following table provides expected
benefit payments under our pension and postretirement plans:

Medicare

Pension Postretirement Subsidy

Benefits Benefits Receipts

2008 S 4,964 $ 2,520 S (120)
2009 4,841 2,636 (130)
2010 4,864 2,733 (140)
2011 4,857 2.815 (150)
2012 4,853 2,843 (164)
Years 2013 - 2017 23,393 14,389 {1,047)

Supplemental Retirement Plans

We also provide senior- and middle-management employees
with nonqualified, unfunded supplemental retirement and
savings plans. While these plans are unfunded, we have assets
in a designated nonbankruptcy remote trust that are used to
provide for these benefits. These plans include supplemental
pension benefits as well as compensation deferral plans, some
of which include a corresponding match by us based on a
percentage of the compensation deferral.

We use the same significant assumptions for the discount
rate and composite rate of compensation increase used in
determining the projected benefit obligation and the net
pension and postemployment benefit cost. The following
tables provide the plans’ benefit obligations and fair value
of assets at December 31 and the components of the
supplemental retirement pension benefit cost. The net
amounts recorded as “Other noncurrent liabilities” on our
consolidated balance sheets at December 31, 2007 and
2006 were $2,301 and $2,470, respectively.

The following table provides information for our supple-
mental retirement plans with accumulated benefit obligations
in excess of plan assets:

2007 2006
Projected henefit obligation $(2,301) 5(2,470)
Accumulated henefit obligation (2,155) (2,353)

Fair vaiue of plan assets — —

The following tables present the components of net periodic
benefit cost and other changes in plan assets and benefit
obligations recognized in other comprehensive income:

Net Periodic Benefit Cost 2007 2006
Service cost — benefits earned

during the period $ 16 $ 15
Interest cost on projected

benefit obligation 147 108
Amortization of prior service cost 6 4
Recognized actuarial loss 27 29
Net supplemental retirement pension cost 5196 $156
Other Changes Recognized in
Other Comprehensive Income? 2007 2006
Net loss {gain} - $ (60) $233
Prior service cost {credit) 11 7
Amortization of net loss [gain) 15 —
Amortization of prior service cost 3 —
Total recognized in net supplemental

pension cost and other

comprehensive income S (31) $240

*FAS 158 required prospective application for fiscal years ending after December 15, 2006.

In addition to the net supplemental retirement pension cost
in the table above, we recorded charges of $32 due to
accelerated benefit expenses and settlement charges related
to retirements during 2007.

The estimated net loss and prior service cost for our
supplemental retirement plan benefits that will be amortized
from accumulated other comprehensive income into net
periodic benefit cost over the next fiscal year are $18 and
$6, respectively.
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Deferred compensation expense was $106 in 2007, $39 in
2006 and 546 in 2005, Our deferred compensation liability,
included in "Other noncurrent liabilities,” was $1,116 at
December 31, 2007 and $996 at December 31, 2006.

Non-U.S. Plans
As part of our ATTC acquisition, we acquired certain non-U.S.
operations that have varying types of pension programs
providing benefits for substantially all of their employees and,
to a limited group, postemployment henefits. As described
earlier and in accordance with FAS 87, we eliminated previously-
existing unrecognized net gains or losses, unrecognized prior
service costs and unrecoghized net transition obligations.
The fellowing table provides the plans’ benefit obligations
and fair value of assets and a statement of the funded status
at December 31.

The net amounts recorded as "Postemployment benefit
obligation” on our consclidated balance sheets at December
31, 2007 and 2006 were ${48) and $158, respectively.

2007 2006
Benefit obligations at end of year ${(1,016) 5(1,016}
Fair value of plan assets 1,064 858
(Unfunded) benefit obligation $ 48 S (158}

The following tabte provides information for certain non-U.S.
defined-benefit pension plans with accumulated benefit
obligations in excess of plan assets:

2007 2006
Projected henefit obligation 51,015 51,016
Accumulated benefit obligation 892 874
Fair value of plan assets 1,064 858

In determining the projected benefit obligation for certain
non-U.S. defined-benefit pension plans, we used the following
significant weighted-average assumptions:

2007 2006

Discount rate for determining projected

benefit obligation at December 31 5.57% 4.86%
Discount rate in effect for determining

net cost (benefit) 4.86% 4.55%
Long-term rate of return on plan assets 6.15% 6.09%
Composite rate of compensation increase

for determining projected henefit

ohligation at December 31 4.25% 4.36%
Composite rate of compensation increase

for determining net pension cost 4.36% 4.25%

The following tables present the components of net periodic
benefit cost and other changes in plan assets and benefit
obligations recognized in other comprehensive income:

76 | 2007 AT&T Annual Report

Net Periodic Benefit Cost 2007 2006
Service cost — benefits earned

during the period $ 25 $27
Interest cost on projected

benefit obligation 52 45
Expected return on assets (54) {43)
Amortization of prior service cost (1} —
Net pension cost $ 22 $ 29

Other Changes Recognized in

Other Comprehensive Incomet 2007 2006
Net loss (gain) 5{105) $ 40
Amortization of net loss {gain) (2) —
Amartization of prior service cost - —
Total recognized in net pension cost

and other comprehensive income s{107) 540

'FAS 158 required prospective application for fiscal years ending after December 15, 2006.

The estimated net gain that will be amortized from accumu-
lated other comprehensive income into net periodic benefit
cost over the next fiscal year is $3.

Contributory Savings Plans

We maintain contributory savings plans that cover substantiatly
all employees. Under the savings plans, we match in cash

or company stock a stated percentage of eligikle employee
contributions, subject to a specified ceiling. There are no
debt-financed shares held by the Employee Stock Ownership
Plans, allocated or unaliocated.

Our match of employee contributions to the savings
plans is fulfilled with purchases of cur stock on the open
market or company cash. Benefit cost is based on the cost
of shares or units allocated tc participating employees’
accounts and was $633, $412 and $334 for the years
ended December 31, 2007, 2006 and 2005.

NOTE 12. STOCK-BASED COMPENSATION

We account for stock-based compensation using FAS 123(R).
By using the modified retrospective method to adopt

FAS 123(R), we increased the amount of excess tax benefits
we had previously recorded on our consolidated balance
sheets. Our accounting under FAS 123(R) may affect our
ability to fully realize the value shown on our balance sheet
of deferred tax assets associated with compensation expense.
Full realization of these deferred tax assets requires stock
options to he exercised at a price equaling or exceeding the
sum of the strike price plus the fair value of the option at
the grant date. The provisions of FAS 123(R) do not allow a
valuation allowance to be recorded unless the company's
future taxable income is expected to be insufficient to recover
the asset. Accordingly, there can be no assurance that the
current stock price of our common shares will rise o lavels
sufficient to realize the entire tax benefit currently reflected
in our balance sheet. However, to the extent that additional
tax benefits are generated in excess of the deferred taxes
associated with compensation expense previously recognized,
the potential future impact on income would be reduced.



At December 31, 2007, we had various stock-based
compensation plans, which are described below. The
compensation cost recognized for those plans for the years
ended December 31 was $720 in 2007, $301 in 2006 and
$143 in 2005 and is included in "Selling, general and
administrative” in our consolidated statements of income.
The total income tax benefit recognized in the consolidated
statements of income for stock-based compensation
arrangements for the years ended December 31, 2007,

2006 and 2005 was $275, $116 and $54.

Under our various plans, senior and other management
and nonmanagement employees and nonemployee directors
have received stock options, performance stock units and
other nonvested stock units. Stock options issued through
December 31, 2007 carry exercise prices equal to the market
price of our stock at the date of grant. Beginning in 1994 and
ending in 1999, certain employees of AT&T Teleholdings, Inc.
(formerly known as Ameritech) were awarded grants of
nonqualified stock options with dividend equivalents. During
2006, we amended our stock option plan to vest upon the
date of grant. Prior to 2006, depending on the grant, stock
options vesting could occur up to five years from the date of
grant, with most options vesting ratably over three years.
Performance stock units, which are nonvested stock units, are
granted to key employees based upon the stock price at the
date of grant and are awarded in the form of common stock
and cash at the end of a three-year period, subject to the
achievement of certain performance goals. Other nonvested
stock units are valued at the market price of our stock at the
date of grant and vest over a three- to five-year period.

As of December 31, 2007, we were authorized to issue up
to 133 million shares of stock (in addition t¢ shares that may

be issued upon exercise of outstanding options or upon
vesting of performance stock units or other nonvested stock
units) to officers, employees and directors pursuant to these
various plans.

The compensation cost that has been charged against
income for our stock-based compensation plans is as follows:

2007 2006 2005
Performance stock units $620 $282 5116
Restricted stock 68 6 6
Stock option expense 14 13 19
Other 18 — 2
Total $720 $301 $143

The estimated fair value of the options when granted is
amortized to expense over the options’ vesting or required
service period. The fair value for these options was estimated
at the date of grant based on the expected life of the option
and historical exercise experience, using a Black-Scholes
option pricing model with the following weighted-average
assumptions:

2007 2006 2005
Risk-free interest rate 5.01% 4.94% 4.15%
Dividend yield 3.65% 4.75% 5.38%
Expected volatility factor 20.75% 21.79% 22.47%
Expected option life in years 7.00 8.00 8.00

A summary of option activity as of December 31, 2007, and
changes during the period then ended, is presented below
(shares in millions):

Weighted-Average

Weighted-Average Remaining Contractual Aggregate
Options Shares Exercise Price Term (Years) Intrinsic Value*
Outstanding at January 1, 2007 309 537.96
Granted 2 38.99
Exercised (68) 29.76
Farfeited or expired (12) 45.00
Outstanding at December 31, 2007 231 $40.03 3.10 $1,266
Exercisable at December 31, 2007 229 $40.04 3.05 $1,261

1Aggregate intrinsic value includes only those options with intrinsic value (options where the exercise price is below the market price).

The weighted-average fair value of each option granted during
the year ended December 31 was $7.71 in 2007, $4.78 in
2006 and $3.39 in 2005. The total intrinsic value of options
exercised during the year was $667 in 2007, $134 in 2006
and $24 in 2005.

It is our policy to satisfy share option exercises using our
treasury shares. The actual tax benefit realized for the tax
deductions from option exercises from these arrangements for
the years ended December 31, 2007, 2006 and 2005 totaled
$77, 528 and 59.

A summary of the status of our nonvested stock units, which
includes performance stock units as of December 31, 2007, and
changes during the year then ended is presented as follows
{shares in millions):

Weighted-Average

Nonvested Stock Units Shares Grant-Date Fair Value
Nonvested at january 1, 2007 25 $24.03
Granted 17 36.78
Vested (14) 25.00
Forfeited (1) 30.17
Other 9 24.68
Nonvested at December 31, 2007 36 $29.49

As of December 31, 2007, there was $422 of total
unrecognized compensation cost related to nonvested
stock-based compensation arrangements granted. That
cost is expecied to be recognized over a weighted-average
period of 1.58 years. The total fair value of shares vested
during the years ended December 31, 2007, 2006 and
2005 was $345, $246 and $38.
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Notes to Consolidated Financial Statements (continued)
Dollars in millions except per share amounts

NOTE 13. STOCKHOLDERS’ EQUITY

From time to time, we repurchase shares of common stock
for distribution through our employee henefit plans or in
connection with certain acquisitions. In December 2007,
the Board of Directors authorized the repurchase of up to

400 million shares of our common stock. This autharization
replaced previous authorizations and will expire on
December 31, 2009. As of December 31, 2007, we had not

repurchased any shares under this program,

NOTE 14. ADDITIONAL FINANCIAL INFORMATION

December 31,

Balance Sheets 2007 2006
Accounts payable and accrued liahilities:

Accounts payable $ 7,059 $ 6919

Accrued rents and other 4,321 3,957

Accrued payroll and commissions 3,419 3,974

Deferred directory revenue 2,348 1,721

Accrued interest 1,149 915

Compensated future ahsences 637 759

Current portion of employee

benefit obligation 249 973

Other 2,217 2,888
Total accounts payable and

accrued liabilities 521,399 $22,106
Deferred compensation (included in

Other noncurrent liabilities) $ 2,141 S 2,064
Statements of Income 2007 2006 2005
Advertising expense $3,430 51,530 $ 812
interest expense incurred $3,678 $1,916 $1,492
Capitalized interest (171) (73) (36)
Total interest expense $3,507 51,843 $1,456
Statements of Cash Flows 2007 2006 2005
Cash paid during the year for:

Interest $3,445 S$1,666 $1,395

Income taxes, net of refunds 4,013 2,077 2,038
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Statements of Stockholders’ Equity 2007 2006 2005
Accumulated other comprehensive
income (loss) is comprised of
the following components, net
of taxes, at December 31:
Foreignh currency translation
adjustment $(a69) S (488) $(505)
Unrealized gains on securities 375 345 340
Unrealized (losses) on
cash flow hedges (226) (172) {189)
Defined henefit
postretirement plan (59) (4,999) —
Other (1) - (2)
Accumulated other
comprehensive (loss) 5(380) $(5,314) $(356)

No customer accounted for more than 10% of consolidated
revenues in 2007, 2006 or 2005.

NOTE 15. TRANSACTIONS WITH AT&T MOBILITY

Prior to our December 28, 2006 acquisition of BellSouth (see
Note 2), we and BellSouth, the two owners of AT&T Mobility,
each made a subordinated loan to AT&T Mobility (shareholder
loans) and entered into a revolving credit agreement with
AT&T Mobility to provide short-term financing for operations.
Following the BellSouth acquisition both our shareholder loan
and revolving credit agreement with AT&T Mohility were
consolidated and do not appear on our consolidated balance
sheets at December 31, 2007 and 2006. The shareholder loan
carries an annual 6.0% interest rate and we earned interest
income on this loan of $246 during 2006 and $311 in 2005,

Prior to our BellSouth acquisition, we generated revenues
of $1,466 in 2006 and $869 in 2005 for services sold to AT&T
Mobility. These revenues were primarily from access and
long-distance services sold to AT&T Mobility on a wholesale
basis and commissions revenue related to customers added
through AT&T sales sources.

NOTE 16. CONTINGENT LIABILITIES

In addition to issues specifically discussed elsewhere, we are
party to numerous lawsuits, requlatory proceedings and

other matters arising in the ordinary course of business.

In accordance with Statement of Financial Accounting
Standards No. 5, "Accounting for Contingencies,” in evaluating
these matters on an ongoing basis, we take into account
amounts already accrued on the balance sheet. In our opinion,
although the outcomes of these proceedings are uncertain,
they should not have a material adverse effect on our
financial position, results of operations or cash fiows.

We have contractual obligations to purchase certain
goods or services from various other parties. Our purchase
obligations are expected to be approximately 52,461 in
2008, $2,237 in total for 2009 and 2010, $1,197 in total for
2011 and 2012 and $471 in total for years thereafter.



NOTE 17. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

The following table represents our quarterly financial resutts:

Stock Price

Total Basic Diluted
Calendar Operating Operating Net Earnings Earnings
Quarter Revenues Income Income Per Share! Per Share! High Low Close
2007
First $ 28,969 $ 4,664 $ 2,848 50.46 $0.45 $39.86 $33.20 $39.43
Second 29,478 4,944 2,904 0.47 0.47 41.54 38.38 41.50
Third 30,132 5,304 3,063 0.50 0.50 42.97 36.53 42.31
Fourth 30,349 5,492 3,136 0.52 0.51 42.79 36.25 41.56
Annual $118,928 $20,404 $11,951 1.95 1.94
2006
First S 15,756 S 2191 $ 1,445 $0.37 $0.37 $28.82 $24.24 $27.04
Second 15,770 2,604 1,808 0.47 0.46 28.03 2472 27.89
Third 15,638 2,917 2,165 0.56 0.56 33.76 26.35 3256
Fourth 15,891 2,576 1,938 0.50 0.50 36.21 31.57 35.75
Annual S 63,055 $ 10,288 $ 7.356 1.89 1.89

Quarterly earnings per share impacts may not add to full-year earnings per share impacts due to the difference in weighted-average shares for the quarters versus the weighted-average

shares for the year.
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Report of Management

The consolidated financial statements have been prepared in confermity with U.S, generally accepted accounting principles.
The integrity and objectivity of the data in these financial statements, including estimates and judgments retating to matters
not concluded hy year-end, are the responsibility of management, as is all other information included in the Annual Report,
unless otherwise indicated.

The financial statements of AT&T Inc. (AT&T) have been audited by Ernst & Young LLP, Independent Registered Public Accounting
Firm. Management has made available to Ernst & Young LLP all of AT&T's financial records and related data, as well as the minutes
of stockholders’ and directors” meetings. Furthermore, management helieves that all representations made to Ernst & Young LLP
during its audit were valid and appropriate.

Management maintains disclosure controls and procedures that are designed to ensure that information required to be dis-
closed by AT&T is recorded, processed, summarized, accumulated and communicated to its management, including its principal
executive and principal financial officers, to allow timely decisions regarding required disclosure, and reported within the time
periods specified by the Securities and Exchange Commission’s rules and forms.

Management also seeks to ensure the objectivity and integrity of its financial data by the careful selection of its managers,
by organizational arrangements that provide an appropriate division of responsibility and by communication programs aimed
at ensuring that its palicies, standards and managerial authorities are understood throughout the organization.

The Audit Committee of the Board of Directors meets periodically with management, the internal auditors and the independent
auditors to review the manner In which they are performing their respective responsibilities and to discuss auditing, internal
accounting controls and financial reporting matters. Both the internal auditors and the independent auditors periodically meet
alone with the Audit Committee and have access to the Audit Committee at any time.

Assessment of Internal Control
The management of AT&T is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Rule 13a-15(f) or 15d-15(f) under the Securities Exchange Act of 1934. AT&T's internal control system was designed
to provide reasonable assurance to the company’s management and Board of Directors regarding the preparation and fair
presentation of published financial statements.

AT&T management assessed the effectiveness of the company’s internal control over financial reporting as of December 31, 2007.
In making this assessment, it used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission {COSO) in Internal Control — integrated Framework. Based on its assessment, AT&T management helieves that,
as of December 31, 2007, the Company's internal control over financial reporting is effective based on those criteria.

Ernst & Young LLP, the independent registered public accounting firm that audited the financial statements included in this
Annual Report, has issued an attestation report on the company’s internal control over financial reporting. The attestation report
is included on Page 82.

it Stollesiry Tl

Randall Stephenson Richard G. Lindner
Chairman of the Board, Senior Executive Vice President and
Chief Executive Officer and President Chief Financial Officer
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
AT&T inc.

We have audited the accompanying consolidated balance sheets of AT&T Inc, (the Company) as of December 31, 2007 and 2006,
and the related consolidated statements of income, stockholders’ equity, and cash flows for each of the three years in the period
ended December 31, 2007. These financial statements are the responsibility of the Company’s management. Qur responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonahble assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of the Company at December 31, 2007 and 2006, and the consolidated results of its operations and its cash flows for
each of the three years in the period ended December 31, 2007, in conformity with U.S. generally accepted accounting principles.

As discussed in Note 1 to the consolidated financial statements, in 2007 the Company changed its methed of accounting for
income taxes.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the Company’s internal control over financial reporting as of December 31, 2007, based on criteria established in Interpal
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our

report dated February 14, 2008 expressed an ungualified opinion thereon.
Ganct ¥ MLLP

San Antonio, Texas
February 14, 2008
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Report of Independent Registered Public Accounting Firm on Internal Control over Financial Reporting

The Board of Directors and Stockholders
AT&T Inc.

We have audited AT&T Inc’s (the Company) internal control over financial reporting as of December 31, 2007, based on criteria
established in Internat Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (the COSC criteria). The Company's management is responsible for maintaining effective internal control over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included in the
accompanying Report of Management. Our responsibility is to express an opinion on the company’s internal control over financial
reparting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Beard (United States).
Those standards require that we plan and perform the audit to obtain reasanable assurance about whether effective internal
control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control basad on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonahle hasis for cur opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regardlng the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with autharizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control aver financial reporting as of
December 31, 2007, based on the CQSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of the Company as of December 31, 2007 and 20086, and the related consolidated statements
of income, stockholders’ equity, and cash flows for each of the three years in the period ended December 31, 2007, of the
Company and our report dated February 14, 2008, expressed an unqualified opinion thereon.

ézwat ¥ MLLP
San Antonio, Texas '

February 14, 2008
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AT&T inc. Board of Directors

Randall L. Stephenson, 47 4
Chairman of the Board,
Chief Executive Officer
and President

ATA&T Inc.

San Antonio, Texas

Director since June 2005
Background: Telecommunications

Gilbert F. Amelio, Ph.D., 65 (246}
L, Lead Director

48 Jazz Technologies, Inc.
Director since February 2001
Advisory Director 1997-2001

Pacific Telesis Director 1995-1997

Background: Technology, electronics engineering

William F. Aldinger I, 60 (1.6}

Capmark Financial Group Inc.
Director since November 2005
AT&T Corp. Director 2003-2005
Background: Financial services

Reuben V. Anderson, 65 5.7

Jj Senior Partner

4 Phelps Dunbar, LLP

i Director since December 2006

BellSouth Corporation
Director 1994-2006
Background: Law

James H. Blanchard, 66 (26
Retired Chairman of the Board
and Chief Executive Officer

Synovus Financial Corp.

Director since December 2006
BellSouth Corporation Director 1994-2006
Background: Financial services

August A. Busch |ll, 70 234

| Retired Chairman of the Board

"| Anheuser-Busch Companies, Inc.
Director since October 1983

Southwestern Bell Telephone
Director 1980-1983

Background: Brewing, family entertainment,
manufacturer of aluminum beverage containers

Chairman and Chief Executive Officer

Jf President and Chief Executive Officer

James P, Kelly, 64 (1.3)
: Retired Chairman of the Board and
Chief Executive Officer

.4 United Parcel Service, Inc.
Director since December 2006
BellSouth Corporation Director 2000-2006
Background: Air delivery and freight services

Charles F. Knight, 72 (2457

J Chairman Emeritus

§ Emerson Electric Co.
Director since October 1983

Southwestern Bell Telephone
Director 1974-1983
Background: Electrical manufacturing

Jon C. Madonna, 64 (1.24)
e Retired Chairman and

Chief Executive Officer
KPMG
Director since November 2005
AT&T Corp. Director 2002-2005
Background: Public accounting

Lynn M. Martin, 68 (57

Ti_; President

The Martin Hall Group, LLC
Director since October 1999
Ameritech Director 1993-1999
Background: Consulting, former

Congresswoman and Secretary of Labor

John B. McCay, 64 (245

B Retired Chairman and
] Chief Executive Officer
Bank One Corporation

Director since October 1999
Ameritech Director 1991-1999
Background: Banking

Mary S. Metz, Ph.D., 70 37

J| American Conservatory Theater
Director since April 1997

Pacific Telesis Director 1986-1997
Background: Education, administration

Chair Emerita of the Board of Trusteas

Toni Rembe, Esq., 71 247*
Sy Retired Partner

4 Director since January 1998
¥ Advisory Director 1997-1998
Pacific Telesis Director 1991-1997
Background: Law

Joyce M. Roché, 60 (37

President and

Chief Executive Officer

Girls Incorporated

Director since Octoher 1998

Southern New England Telecommunications
Director 1997-1998

Background: Marketing

Dr. Laura D’Andrea Tyson, 60 5
iy Professor of Business
‘ j Administration and Economics
- d Walter A. Haas School of Business
: J/ University of California at Berkeley
Director since October 1999
Ameritech Director 1997-1999
Background: Economics, education

Patricia P. Upton, 69 (6.7
President and
Chief Executive Officer

Aromatique, Inc.

Director since June 1993
Background: Manufacturing and
marketing of decorative fragrances

Committees of the Board:

{1) Audit

(2) Corporate Development

(3) Corporate Governance and Nominating
(4) Executive

{5) Finance/Pension

{6) Human Resources

(7) Public Policy and Environmental Affairs

*Retiring effective April 25, 2008.
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Senior Officers of AT&T Inc. and its Affiliates

Randall Stephensan, 47
Chairman of the Board,
Chief Executive Officer and President

Bill Blase lr., 52
Senijor Executive Vice President-
Human Resources

Jim Callaway, 61
Senior Executive Vice President-
Executive Operations

Jim Cicconi, 55

Senior Executive Vice President-
External and Legislative Affairs
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Cathy Coughlin, 50
Senior Executive Vice President
and Glohal Marketing Officer

Ralph de la Vega, 56
President and Chief Executive Officer-
AT&T Mobility

Rick Lindner, 53
Senior Executive Vice President
and Chief Financial Officer

Forrest Miller, 55
Group President-Corporate Strateqy
and Development

Ron Spears, 59

Group President-Global Business Services

John Stankey, 45
Group President-Telecom Operations

Wayne Waltts, 54
Senior Executive Vice President
and General Counsel

Ray Wilkins Jr., 56
Group President-Diversified Businesses
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Candice L. Glover

225 W. Randolph Street
Docket Manager

Suite 27C500
Chicago, lllinois 60606
(312) 727-0127

(281) 664-9882 (fax)
clglover@att.com

April 23, 2008

Public Utilities Commission of Ohio
Fiscal Division

180 East Broad Street

Columbus, Ohio 43266-0573

Enclosed is one (1) copy of AT&T, Inc.’s (AT&T) Annual Report to Shareholders and
Form SEC 10-K filed with the Securities and Exchange Commission for fiscal year ended
December 31, 2007.

The Annual Report required by Ohio law, 4905.14, Revised Code and the March 1, 2006
order issued in Case No. 06-330-AU-UNC for AT&T Communications of Ohio, Inc. and
TCG Ohio is also included in this package. AT&T considers the information contained
in these reports to be proprietary and confidential, and requests that the reports be treated
as confidential for as long as the information is held by the Commission. The
information in these reports details AT&T’s Ohio market position, revenues, and
customer information, which information, if obtained by AT&T’s competitors, would
damage AT&T, reveal trade secrets and impair the public interest.

If you have any questions, please feel free to contact me or Dorothy van der Wey in our
CFO — Regulatory Controller’s Organization at (908) 234-6458.
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