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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 14A
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934 (AMENDMENT NO. )
Filed by the Registrant þ
Filed by a Party other than the Registrant o

Check the appropriate box:
þ Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule14a-6(e)(2))
o Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to Rule 14a-12

BELLSOUTH CORPORATION

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

o No fee required 

þ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11. 

(1) Title of each class of securities to which transaction applies: 

Common Shares, par value $1.00 per share, of the Registrant 

(2) Aggregate number of securities to which transaction applies: 

1,832,380,986-reflects the number of BellSouth common shares estimated to be outstanding immediately
prior to the completion of the merger of ABC Consolidation Corp., a wholly-owned subsidiary of AT&T
Inc. with and into the Registrant, based on the number of common shares of the Registrant outstanding on
March 29, 2006 and the number of options to purchase the Registrant�s common shares outstanding as of
March 29, 2006. 

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined): 

$34.72� pursuant to Rules 0-11(c)(1) and 0-11(a)(4) under the Securities Exchange Act of 1934, the
average of the high and low prices per share of the Registrant�s common shares reported on the New York
Stock Exchange on March 24, 2006.

(4) Proposed maximum aggregate value of transaction: 
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$63,620,267,834 

(5) Total fee paid: 

$6,807,369-computed in accordance with Rule 0-11(c)(1) under the Securities Exchange Act of 1934 by
multiplying the proposed aggregate value of the transaction by 0.000107.

þ Fee paid previously with preliminary materials: 

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing. 

(1) Amount Previously Paid: 

$6,807,369

(2) Form, Schedule or Registration Statement No.: 

Form S-4 

(3) Filing Party: 

AT&T Inc. 

(4) Date Filed: 

March 31, 2006 
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The information in this document is not complete and can be changed. AT&T may not issue the securities being
offered by use of this document until the registration statement filed with the Securities and Exchange Commission,
of which this document is part, is declared effective. This document is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any jurisdiction where such offer, solicitation or sale is prohibited.

PRELIMINARY DRAFT, DATED MARCH 31, 2006 � SUBJECT TO COMPLETION

PRELIMINARY PROXY STATEMENT PRELIMINARY PROXY STATEMENT
AND PROSPECTUS OF AT&T INC. OF BELLSOUTH CORPORATION

       l        , 2006
Dear Shareholders:
     The boards of directors of AT&T and BellSouth have agreed to combine in a merger that will result in a more
effective and efficient provider of wireless, broadband, video, voice, data and directory services. It will also put
control of Cingular Wireless in one company. We are very excited about the prospects for the combined company.
     If the merger is completed, BellSouth shareholders will receive 1.325 AT&T common shares for each BellSouth
common share held immediately prior to the merger.
     Based on the closing price of $27.99 per AT&T common share on the New York Stock Exchange on March 3,
2006, the last trading day before the public announcement of the merger, the 1.325 exchange ratio represented
approximately $37.09 per BellSouth common share, a 17.9% premium over the closing price of the BellSouth
common shares on the NYSE on March 3, 2006. Based on the closing price of $ l per AT&T common share on the
NYSE on  l , 2006, the latest practicable date before the printing of this joint proxy statement/prospectus, the total
merger consideration was valued at approximately $ l  per BellSouth common share. Because the number of AT&T
common shares to be issued in exchange for each BellSouth common share is fixed, the actual value of the merger
consideration that BellSouth shareholders will receive at the time of the merger for each BellSouth common share will
depend on the price per AT&T common share at that time. Based on the estimated number of BellSouth common
shares outstanding on the record date for the meetings, AT&T expects to issue approximately 2,400,000,000 AT&T
common shares to BellSouth shareholders in the merger. Former BellSouth shareholders are expected to own
approximately 38% of the AT&T common shares outstanding immediately after the merger. AT&T common shares
are quoted on the NYSE under the symbol �T�. BellSouth common shares are quoted on the NYSE under the symbol
�BLS�.
     Each company is holding a special meeting of shareholders in order to obtain the shareholder approvals necessary
to complete the merger as more fully described in this joint proxy statement/ prospectus. The accompanying joint
proxy statement/prospectus provides a detailed description of the proposed merger and the merger consideration. In
addition, it provides you with important information regarding these meetings. We urge you to read the enclosed
materials (and any documents incorporated by reference into this joint proxy statement/ prospectus) carefully.
Please pay particular attention to the �Risk Factors� section beginning on page 16.
     We cannot complete the merger unless the shareholders of both of our companies approve proposals related to the
merger. Your vote is very important, regardless of the number of shares you own. Whether or not you expect to
attend either special meeting, please vote all proxy cards that you receive as soon as possible to ensure that
your shares are represented at the applicable special meeting. If you are a BellSouth shareholder, please note
that a failure to vote your shares is the equivalent of a vote against the merger. Registered and many
broker-managed shareholders can vote their shares by using a toll-free telephone number or the Internet. Instructions
for using these convenient services are provided on the accompanying proxy card. Of course, you may still vote your
shares by marking your votes on the accompanying proxy card, signing and dating it and mailing it in the envelope
provided. If you sign and return your proxy card without specifying your choices, it will be understood that you wish
to have your shares voted in accordance with your board of directors� recommendations. If you are a shareholder of

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 4



both AT&T and BellSouth, you will receive two separate packages of proxy materials. Please sign, date and return all
proxy cards that you receive, whether from AT&T or BellSouth, or vote as either an AT&T or BellSouth shareholder
by Internet or telephone.

 The AT&T board of directors recommends that AT&T shareholders vote �FOR� the proposal to authorize the
issuance of AT&T common shares required to be issued to BellSouth shareholders pursuant to the merger
agreement. The BellSouth board of directors recommends that BellSouth shareholders vote �FOR� the proposal
to approve the merger agreement.
Sincerely,

LOGO LOGO

Edward E. Whitacre, Jr. F. Duane Ackerman
Chairman of the Board and Chief Executive Officer Chairman of the Board and Chief Executive Officer
AT&T Inc. BellSouth Corporation

 Neither the Securities and Exchange Commission (�SEC�) nor any state securities commission has approved
or disapproved of the securities to be issued in connection with the merger or passed upon the adequacy or
accuracy of this document. Any representation to the contrary is a criminal offense.

 This joint proxy statement/prospectus is dated        l       , 2006 and is expected to be first mailed to AT&T�s
and BellSouth�s shareholders on or about        l       , 2006.
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REFERENCE TO ADDITIONAL INFORMATION
      This joint proxy statement/ prospectus incorporates by reference important business and financial information
about AT&T and BellSouth from documents that are not included in or delivered with this joint proxy
statement/prospectus. For a listing of the documents incorporated by reference into this joint proxy statement/
prospectus, see �Where You Can Find More Information� beginning on page 124. This information is available to you
without charge upon your written or oral request. You can obtain documents related to AT&T and BellSouth that are
incorporated by reference into this joint proxy statement/ prospectus, without charge, from the SEC�s Web site
(www.sec.gov) or by requesting them in writing or by telephone from the appropriate company.

AT&T Inc. BellSouth Corporation
175 East Houston 1155 Peachtree Street, N.E., Room 14B06

San Antonio, TX 78205 Atlanta, Georgia 30309
(210) 821-4105 (404) 249-2000

Attn: Stockholder Services Attn: Investor Relations
www.att.com www.bellsouth.com/investor

      (All Web site addresses given in this joint proxy statement/ prospectus are for information only and are not
intended to be an active link or to incorporate any Web site information into this joint proxy statement/ prospectus.)
      Please note that copies of the documents provided to you will not include exhibits, unless the exhibits are
specifically incorporated by reference into the documents or this joint proxy statement/ prospectus.

 In order to receive timely delivery of requested documents in advance of the special meetings, you should
make your request no later than        l       , 2006.

ABOUT THIS DOCUMENT
      This document, which forms part of a registration statement on Form S-4 filed with the SEC by AT&T (File
No. 333-                    ), constitutes a prospectus of AT&T under Section 5 of the Securities Act of 1933, which we
refer to as the Securities Act, with respect to the AT&T common shares to be issued to BellSouth shareholders as
required by the merger agreement. This document also constitutes a joint proxy statement under Section 14(a) of the
Securities Exchange Act of 1934, which we refer to as the Exchange Act. It also constitutes a notice of meeting with
respect to the special meeting of AT&T shareholders, at which AT&T�s shareholders will be asked to consider and
vote upon a proposal to authorize the issuance of AT&T common shares required to be issued to BellSouth
shareholders pursuant to the merger agreement, and a notice of meeting with respect to the special meeting of
BellSouth shareholders, at which BellSouth�s shareholders will be asked to consider and vote upon a proposal to
approve the merger agreement.

i
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AT&T INC.
175 E. Houston

San Antonio, Texas 78205
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be held on l     ,      l     , 2006

To AT&T Shareholders:
      A special meeting of shareholders of AT&T Inc., a Delaware corporation (�AT&T�), will be held at l a.m. Central
time on l,      l     , 2006, at l , for the following purposes:

� To consider and vote upon a proposal to authorize the issuance of AT&T common shares required to be issued in
the merger of ABC Consolidation Corp., a Georgia corporation and a wholly-owned subsidiary of AT&T
(�Merger Sub�), with and into BellSouth Corporation, a Georgia corporation, as contemplated by the Agreement
and Plan of Merger, dated as of March 4, 2006, by and among BellSouth, AT&T and Merger Sub, as that
agreement may be amended; and

� To conduct any other business as may properly come before the special meeting or any properly reconvened
meeting following an adjournment or postponement of the special meeting.

      Holders of record of AT&T common shares at the close of business on        l       , 2006, are entitled to vote at the
special meeting and any adjournment or postponement of the special meeting. A list of these shareholders will be
available for inspection during business hours from l through        l        , 2006, at 175 E. Houston, San Antonio,
Texas, and will also be available at the special meeting.
      Your vote is very important. Your proxy is being solicited by the AT&T Board of Directors. The issuance of new
shares of AT&T common shares must be authorized by the shareholders of AT&T in order for the merger to be
completed.

By Order of the AT&T Board of Directors.
Ann Effinger Meuleman
Vice President and Secretary
AT&T Inc.
       l        , 2006

IMPORTANT NOTICE
If you do not plan to attend the special meeting to vote your shares, please complete, date, sign and promptly
mail the enclosed proxy card in the return envelope provided. No postage is necessary if mailed in the United
States. Shareholders of record and many broker-managed shareholders may also give their proxy by telephone
or through the Internet in accordance with the instructions accompanying the proxy card. Any person giving a
proxy has the power to revoke it at any time, and shareholders who are present at the meeting may withdraw
their proxies and vote in person.

ii

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 7



Table of Contents

BellSouth Corporation
1155 Peachtree Street, N.E.

Atlanta, Georgia 30309
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To be held on        l       , 2006

To BellSouth Shareholders:
      A special meeting of shareholders of BellSouth Corporation, a Georgia corporation (�BellSouth�), will be held at
 l a.m. Eastern time on        l       , l , 2006, at        l        , for the following purposes:

� To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of March 4, 2006,
by and among BellSouth, AT&T Inc. and a wholly-owned subsidiary of AT&T, as that agreement may be
amended; and

� To conduct any other business that may properly come before the special meeting or any properly reconvened
meeting following an adjournment or postponement of the special meeting.

      Holders of record of BellSouth common shares at the close of business on        l        , 2006 are entitled to vote at
the special meeting and any adjournment of the special meeting. Your shares can be voted at the special meeting only
if you are present or represented by a valid proxy. Shareholders who owned BellSouth common shares as of the record
date will be admitted to the special meeting with verification of ownership, such as an account statement or a valid
admission card as attached to the proxy card.

 Your vote is important. Please vote as soon as possible in one of the following ways, even if you plan to attend
the meeting:

� By Internet � visit the website on the proxy card or in your e-mail notice; or

� By telephone � use the toll-free telephone number on the proxy card; or

� By mail � mark, sign, date and promptly return the enclosed proxy card(s) in the postage-paid envelope.
      You may also submit a ballot at the special meeting on        l        , 2006.
      By Order of the BellSouth Board of Directors.

Rebecca M. Dunn
Senior Vice President � Corporate Compliance and
Corporate Secretary
BellSouth Corporation
       l        , 2006

IMPORTANT NOTICE
 For the merger agreement to be approved by BellSouth shareholders, a majority of the outstanding

BellSouth common shares must be voted in favor of approval of the merger agreement. Accordingly, if you do
not vote your BellSouth common shares, it will have the same effect as a vote against approval of the merger
agreement and the merger. Please vote your shares.
      If you do not plan to attend the special meeting to vote your shares, please complete, date, sign and promptly mail
the enclosed proxy card(s) in the return envelope provided. No postage is necessary if mailed in the United States.
Shareholders of record and many broker-managed shareholders may also give their proxy by telephone or through the
Internet in accordance with the instructions accompanying the proxy card(s). Any person giving a proxy has the power
to revoke it at any time, and shareholders who are present at the meeting may withdraw their proxies and vote in
person.
      Please do not send share certificates at this time. If the merger is completed, you will be sent instructions regarding
the surrender of your share certificates.

iii

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 8



Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 9



Table of Contents

TABLE OF CONTENTS

 Questions and Answers vii
 Summary 1
The Companies 1
The Merger 2
Merger Consideration 2
Recommendation of the AT&T Board of Directors 2
Recommendation of the BellSouth Board of Directors 3
Opinions of AT&T�s Financial Advisors 3
Opinions of BellSouth�s Financial Advisors 3
Treatment of BellSouth Stock Options and Stock-Based Awards 4
Interests of BellSouth Executive Officers and Directors in the Merger 4
Material United States Federal Income Tax Consequences 4
Procedures for Exchange of BellSouth Common Shares for AT&T Common Shares 4
Accounting Treatment 4
Regulatory Matters Related to the Merger 5
Completion of the Merger 5
No Dissenters� Rights 5
The Merger Agreement 5
Alternative Acquisition Proposals 6
Conditions to Closing 6
Termination of the Merger Agreement 7
Effect of Termination; Termination Fees 8
Recommendation 9

 Selected Historical Financial Data of AT&T Inc. 10
 Selected Historical Financial Data of BellSouth 11
 Selected Unaudited Pro Forma Condensed Combined Financial Data for the Year Ended
December 31, 2005 12
 Unaudited Comparative Per Share Data for the Year Ended December 31, 2005 13
 Comparative Market Data 14
 Comparative Per Share Market Price Data and Dividend Information 15
 Risk Factors 16
Risk Factors Relating to the Merger 16
Risk Factors Relating to AT&T Following the Merger 18
 The Companies 23
BellSouth 23
AT&T 23
Merger Sub 23
 The Merger 24
Background of the Merger 24
AT&T�s Reasons for the Merger 25
Recommendation of the AT&T Board of Directors 27
BellSouth�s Reasons for the Merger 27
Recommendation of the BellSouth Board of Directors 31
Opinions of AT&T�s Financial Advisors 31

iv

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 10



Table of Contents

Opinions of BellSouth�s Financial Advisors 42
Financial Analyses of BellSouth�s Financial Advisors 48
Interests of BellSouth Executive Officers and Directors in the Merger 53
Material United States Federal Income Tax Consequences 56
Accounting Treatment 58
Regulatory Matters Related to the Merger 59
Merger Fees, Costs and Expenses 60
Dissenters� Rights 60
Resale of AT&T Common Shares 60
Repurchase of AT&T Common Shares 61
New York Stock Exchange Listing; Delisting and Deregistration of BellSouth Common Shares 61
 Litigation Relating to the Merger 62
 Information About the AT&T Special Meeting 63
General; Date; Time and Place 63
Purpose of the AT&T Special Meeting 63
Record Date; Voting Power 63
Required Vote 63
Recommendation of AT&T�s Board of Directors 64
Quorum 64
How to Vote 64
To Attend the AT&T Special Meeting 65
Expenses of Solicitation 65
Questions about Voting Your Shares 65
 Information About the BellSouth Special Meeting 66
General; Date; Time and Place 66
Purpose of the BellSouth Special Meeting 66
Record Date; Voting Power 66
Required Vote 66
Recommendation of BellSouth�s Board of Directors 67
Quorum 67
How to Vote 67
Householding 68
To Attend the BellSouth Special Meeting 68
Expenses of Solicitation 69
Questions about Voting Your Shares 69
 The Merger Agreement 70
The Merger 70
Closing and Effectiveness of the Merger 70
AT&T�s Post-Closing Directors and Officers 70
Merger Consideration 71
Representations and Warranties 72
Covenants and Agreements 73
Conditions to the Merger 86
Termination of the Merger Agreement 88
Effect of Termination 89

v

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 11



Table of Contents

Termination Fees and Expenses 89
Amendment, Extension and Waiver 91
Specific Performance 91
 Unaudited Pro Forma Condensed Combined Financial Information as of and for the Year Ended
December 31, 2005 92
 New Directors and Management of AT&T Following the Merger 103
 Description of AT&T Capital Stock 104
AT&T Common Shares 104
AT&T Preferred Shares 104
No Shareholder Rights Plan 104
 Comparison of Shareholder Rights 105
Classes and Series of Capital Stock 105
Annual Meeting of Shareholders 105
Special Meetings of Shareholders 106
Shareholder Action Without a Meeting 107
Shareholder Nominations and Proposals 107
Access to Corporate Records, Financial Statements and Related Matters 109
Amendments of Organizational Documents 110
By-Law Amendments 110
Dividends 111
Dissenters� and Appraisal Rights 111
Number and Qualification of Directors 112
Filling Vacancies on the Board of Directors 113
Removal of Directors 113
Limitation of Personal Liability of Directors 114
Indemnification of Directors and Officers 114
Shareholder Rights Plan 116
Vote on Mergers and Certain Other Transactions 116
Anti-Takeover and Ownership Provisions 117
 Experts 121
 Legal Matters 121
 Shareholder Proposals 121
 Cautionary Statement Concerning Forward-Looking Statements 123
 Where You Can Find More Information 124

 Annex A:  Agreement and Plan of Merger among BellSouth Corporation, AT&T Inc.
and ABC Consolidation Corp., dated as of March 4, 2006 A-1

 Annex B:  Fairness Opinion of Lehman Brothers Inc. B-1
 Annex C:  Fairness Opinion of Evercore Group Inc. C-1
 Annex D:  Fairness Opinion of Citigroup Global Markets Inc. D-1
 Annex E:  Fairness Opinion of Goldman, Sachs & Co. E-1

vi

Edgar Filing: BELLSOUTH CORP - Form PREM14A

Table of Contents 12



Table of Contents

QUESTIONS AND ANSWERS
      The following are some of the questions that you, as a shareholder of AT&T or BellSouth, may have, and answers
to those questions. These questions and answers, as well as the following summary, are not meant to be a substitute
for the information contained in the remainder of this joint proxy statement/ prospectus, and this information is
qualified in its entirety by the more detailed descriptions and explanations contained elsewhere in this joint proxy
statement/ prospectus. We urge you to read this joint proxy statement/ prospectus in its entirety prior to making any
decision.

Q1: Why am I receiving this joint proxy statement/ prospectus?

A1: AT&T and BellSouth have agreed to combine their respective businesses by means of a merger. We expect the
combined company will be a more effective and efficient provider in the wireless, broadband, video, voice and
data markets. It will also put control of Cingular Wireless in one company.

AT&T is holding a special meeting of shareholders in order to obtain the shareholder approval necessary to
issue AT&T common shares in the merger, as described in this joint proxy statement/ prospectus. BellSouth is
holding a special meeting of shareholders in order to obtain shareholder approval of the merger agreement, as
described in this joint proxy statement/ prospectus.

We will be unable to complete the merger unless AT&T and BellSouth shareholders approve these proposals at
their respective special meetings.

We have included in this joint proxy statement/ prospectus important information about the merger, the merger
agreement and the special meetings of the shareholders of AT&T and BellSouth. You should read this
information carefully and in its entirety. We have attached a copy of the merger agreement as Annex A. The
enclosed voting materials allow you to vote your shares without attending the applicable special meeting. Your
vote is very important and we encourage you to vote your proxy as soon as possible.

Q2: What will I receive in the merger?

A2: If the merger is completed, BellSouth shareholders will receive 1.325 AT&T common shares for each BellSouth
common share held immediately prior to the merger.

Holders of BellSouth common shares will generally not receive any fractional AT&T common shares in the
merger. Instead, the total number of AT&T common shares that each BellSouth shareholder will receive in the
merger will be rounded down to the nearest whole number, and AT&T will pay cash for the remaining
fractional AT&T common share that a BellSouth shareholder would otherwise be entitled to receive. The
amount of cash payable for a fractional AT&T common share will be determined by multiplying the fraction by
the average closing price for an AT&T common share for the five trading days ending on the trading day
immediately prior to the completion of the merger.

Participants in BellSouth�s direct investment plan, however, will receive fractional shares for their plan shares.
These fractional shares will be issued and transferred with the participant�s plan account into AT&T�s dividend
reinvestment plan automatically after completion of the merger.

AT&T shareholders will continue to hold their AT&T common shares.

Q3: How do I calculate the value of the merger consideration?
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A3: BellSouth shareholders will receive merger consideration consisting of a fixed number of 1.325 AT&T common
shares for each BellSouth common share they own. Based on the closing price of $27.99 per AT&T common
share on the New York Stock Exchange, which we refer to as the NYSE, on March 3, 2006, the last trading day
before the public announcement of the merger, the exchange ratio represented approximately $37.09 per
BellSouth common share, a 17.9% premium over the closing price of BellSouth common shares on the NYSE
on March 3, 2006. Based on the closing price of $l per share of AT&T common shares on the NYSE on
                 l , 2006, the latest practicable date before the printing of this joint proxy statement/ prospectus, the
exchange ratio represented approximately $l per BellSouth common share.

vii
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Because AT&T will issue a fixed number of AT&T common shares in exchange for each BellSouth common
share, the value of the merger consideration that BellSouth shareholders will receive in the merger for each
BellSouth common share will depend on the price per AT&T common share at the time the merger is
completed. That price will not be known at the time of the meeting and may be less than the current price or the
price at the time of the meeting. Former BellSouth shareholders are currently expected to own approximately
38% of the AT&T common shares outstanding immediately after the merger.

Q4: What is required to complete the merger?

A4: We are not required to complete the merger unless a number of conditions are satisfied or waived. These
conditions include receipt of shareholder approvals, receipt of the approval of the Federal Communications
Commission, which we refer to as the FCC, and other regulatory consents, expiration of the waiting period
under the Hart-Scott-Rodino Act, which we refer to as the HSR Act, and receipt of legal opinions that the
merger will be treated for federal income tax purposes as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986 which we refer to as the Code. For a more complete summary of the
conditions that must be satisfied or waived prior to completion of the merger, see �The Merger Agreement �
Conditions to the Merger� beginning on page 86.

Q5: When and where will the special meetings be held?

A5: The AT&T special meeting is scheduled to be held at l, at l, on l. The BellSouth special meeting is scheduled to
be held at l, at l, on l .

Q6: Who is entitled to vote at the AT&T and BellSouth special meetings?

A6: AT&T has fixed        l        , 2006 as the record date for the AT&T special meeting. If you were an AT&T
shareholder at the close of business on the record date, you are entitled to vote on matters that come before the
AT&T special meeting. However, an AT&T shareholder may only vote his or her shares if he or she is present
in person or is represented by proxy at the AT&T special meeting.

BellSouth has fixed        l        , 2006 as the record date for the BellSouth special meeting. If you were a
BellSouth shareholder at the close of business on the record date, you are entitled to vote on matters that come
before the BellSouth special meeting. However, a BellSouth shareholder may only vote his or her shares if he or
she is present in person or is represented by proxy at the BellSouth special meeting.

Q7: I hold my shares in �street name�. How are my shares voted?

A7: If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
�beneficial holder� of the shares held for you in what is known as �street name.� If this is the case, this joint proxy
statement/ prospectus has been forwarded to you by your brokerage firm, bank or other nominee, or their agent.
As the beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your
shares. If you do not provide your broker, bank or other nominee with instructions on how to vote your
�street name� shares, your broker, bank or other nominee will not be permitted to vote them on either the
proposal to authorize the issuance of AT&T common shares in the merger if you are an AT&T
shareholder or the proposal to approve the merger agreement if you are a BellSouth shareholder. You
should therefore be sure to provide your broker, bank or other nominee with instructions on how to vote
your shares.

Q8: How do I vote?

A8:
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If you are entitled to vote at your company�s special meeting, you can vote in person by completing a ballot at
the special meeting, or you can vote by proxy before the special meeting. Even if you plan to attend your
company�s special meeting, we encourage you to vote your shares by proxy as soon as possible. After carefully
reading and considering the information contained in this joint proxy statement/ prospectus, please submit your
proxy by telephone or Internet in accordance with the instructions set forth on the enclosed proxy card, or fill
out, sign and date the proxy card, and then mail your signed proxy card in the enclosed envelope as soon as
possible so that your shares may be

viii
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voted at your company�s special meeting. For detailed information, please see �Information About the AT&T
Special Meeting � How to Vote� beginning on page 64 and �Information About the BellSouth Special Meeting �
How to Vote� beginning on page 67. The vote required to approve the merger agreement at the BellSouth
special meeting is a majority of the outstanding BellSouth common shares. Accordingly, a BellSouth
shareholder�s failure to vote his or her BellSouth common shares will have the same effect as a vote of
those shares against the proposal to approve the merger agreement.

Q9: How many votes do I have?

A9: You are entitled to one vote for each AT&T common share that you owned as of the record date. As of the
close of business on        l       , 2006, there were l outstanding AT&T common shares. As of that date, less than
1% of the outstanding AT&T common shares were held by the directors and executive officers of AT&T.

You are entitled to one vote for each BellSouth common share that you owned as of the record date. As of the
close of business on        l       , 2006, there were l outstanding BellSouth common shares. As of that date, less
than 1% of the outstanding BellSouth common shares were held by the directors and executive officers of
BellSouth.

Q10: What if I hold shares in both AT&T and BellSouth?

A10: If you are a shareholder of both AT&T and BellSouth, you will receive two separate packages of proxy
materials. A vote as a BellSouth shareholder for the proposal to approve the merger agreement will not
constitute a vote as an AT&T shareholder for the proposal to authorize the issuance of AT&T common
shares required to be issued in the merger, or vice versa. THEREFORE, PLEASE SIGN, DATE AND
RETURN ALL PROXY CARDS THAT YOU RECEIVE, WHETHER FROM AT&T OR
BELLSOUTH, OR VOTE AS BOTH AN AT&T AND BELLSOUTH SHAREHOLDER BY
INTERNET OR TELEPHONE.

Q11: How are my employee plan shares voted?

A11: For Employees of AT&T: If you are an AT&T shareholder and participate in certain of AT&T�s plans and/or
maintain shareholder accounts under more than one name (including minor differences in registration, such as
with or without a middle initial), you may receive more than one set of proxy materials. To ensure that all
shares are voted, please sign and return every proxy card received or submit a proxy by telephone or through
the Internet for each proxy card. The proxy card, or a proxy submitted by telephone or through the Internet,
will serve as voting instructions to AT&T proxies and the plan administrator or trustee for any shares held on
behalf of a participant under any of these employee benefit plans.

For Employees of BellSouth: If you are a registered shareholder of BellSouth and/or you own BellSouth
common shares through a BellSouth employee benefit plan, and the accounts are in the same name, you will
receive a proxy card representing your combined directly-owned and plan-owned shares that will serve as
voting instructions to the designated BellSouth proxy, if applicable, and also to the trustees of those plans.

For Employees of Cingular: If you own BellSouth and/or AT&T common shares through the Cingular
Wireless 401(k) Savings Plan, and you are also a registered BellSouth and/or AT&T shareholder with your
account in the same name, you will receive a proxy card representing the combined BellSouth common shares
and a proxy card representing the combined AT&T common shares, each of which will serve as voting
instructions to the applicable designated proxy, and also to the trustees of that plan.
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To allow sufficient time for voting by the trustees of the plans, participants in BellSouth, AT&T or Cingular
employee benefit plans must vote their shares no later than  l  a.m. Eastern time on        l        , 2006.

ix
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Q12: What constitutes a quorum?

A12: Shareholders who hold at least 40% of the AT&T outstanding common shares as of the close of business on
the record date and who are entitled to vote must be present or represented by proxy in order to constitute a
quorum to conduct business at the AT&T special meeting under AT&T�s corporate by-laws.

Shareholders who hold at least 40% of the outstanding BellSouth common shares as of the close of business on
the record date must be present, either in person or represented by proxy, in order for there to be a quorum
necessary to conduct the BellSouth special meeting.

Q13: What vote is required to approve each proposal?

A13: To authorize the issuance of AT&T common shares as required by the merger agreement: the affirmative
vote of the holders of a majority of AT&T common shares voting on the proposal, so long as a majority of the
AT&T common shares outstanding is voted, is required to approve the proposal to authorize the issuance of
AT&T common shares required to be issued pursuant to the merger agreement. Brokers, banks or other
nominees holding AT&T common shares as nominees will not have discretionary authority to vote those
shares in the absence of instructions from the beneficial owners of those shares.

To approve the merger agreement: the affirmative vote of the holders of a majority of outstanding BellSouth
common shares entitled to vote is required to approve the merger agreement. Because the affirmative vote
required to approve the merger agreement is based upon the total number of outstanding BellSouth
shares, the failure to submit a proxy card (or to submit a proxy by telephone or by Internet or to vote in
person at the BellSouth special meeting) or the abstention from voting by a shareholder will have the
same effect as a vote against approval of the merger agreement. Brokers, banks or other nominees holding
BellSouth common shares as nominees will not have discretionary authority to vote those shares in the absence
of instructions from the beneficial owners of those shares, so the failure to provide voting instructions to your
broker, bank or nominee will also have the same effect as a vote against approval of the merger agreement.

Q14: What are the recommendations of the AT&T and BellSouth boards of directors?

A14: Each board of directors has approved and adopted the merger agreement, approved the transactions
contemplated by the merger agreement, including the merger, and determined that these transactions are in the
best interests of its shareholders.

The AT&T board of directors recommends that AT&T shareholders vote �FOR� the proposal to authorize the
issuance of AT&T common shares required to be issued pursuant to the merger agreement. See �The Merger �
AT&T�s Reasons for the Merger� beginning on page 25 and �The Merger � Recommendation of the AT&T Board
of Directors� on page 27.

The BellSouth board of directors recommends that BellSouth shareholders vote �FOR� the proposal to approve
the merger agreement. See �The Merger � BellSouth�s Reasons for the Merger� beginning on page 27 and �The
Merger � Recommendation of the BellSouth Board of Directors� on page 31.

Q15: What if I return my proxy card but do not mark it to show how I am voting?

A15: If your proxy card is signed and returned without specifying your choices, your shares will be voted according
to the recommendations of the AT&T or BellSouth board of directors, as the case may be.
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Q16: Can I change my vote after I have submitted a proxy by telephone or Internet or mailed my signed
proxy card?

A16: Yes. You can change your vote by revoking your proxy at any time before it is exercised at the AT&T or
BellSouth special meeting.

You can revoke your proxy in one of three ways: (1) vote again by telephone or Internet prior to midnight on
the night before the special meeting; (2) sign another proxy card with a later date and

x
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return it prior to the special meeting; (3) attend the AT&T or BellSouth special meeting and complete a ballot;
or (4) send a written notice of revocation to the secretary of AT&T or BellSouth.

Q17: What will happen to the dividend on AT&T and BellSouth common shares following completion of the
merger?

A17: If the merger is completed, holders of AT&T common shares will continue to receive their dividends, if any, as
they have been receiving them from AT&T prior to the merger. After the closing, former BellSouth
shareholders who were holders of uncertificated BellSouth common shares, or who were holders of certificated
BellSouth common shares and have surrendered their BellSouth share certificates according to the instructions
provided to them, will receive the same dividends on the AT&T shares that they receive in the merger that all
other holders will receive on AT&T common shares with any dividend record date that occurs after the merger
is completed. Former BellSouth shareholders who hold BellSouth share certificates will not be entitled to
receive dividends otherwise payable on the AT&T common shares into which their BellSouth shares are
exchangeable until they surrender their BellSouth share certificates according to the instructions provided to
them. Dividends will be accrued for these shareholders and they will receive the accrued dividends when they
surrender their BellSouth share certificates subject to abandoned property laws.

AT&T most recently paid a quarterly dividend on February 1, 2006, in an amount equal to $0.3325 per AT&T
common share. BellSouth most recently declared a quarterly dividend of $0.29 per BellSouth common share
on February 27, 2006. If the merger had been completed before the record date for that dividend, the 1.325
AT&T common shares that the BellSouth shareholders would have received in the merger for each BellSouth
common share would have entitled those shareholders to receive a dividend of $0.4406, a 52% increase over
BellSouth�s most recently paid quarterly dividend. All future AT&T dividends will remain subject to approval
by the AT&T board of directors.

Q18: What are the material United States federal income tax consequences of the merger to U.S. holders of
BellSouth common shares?

A18: Assuming the merger will be treated for federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Code, a U.S. holder of BellSouth common shares generally will not recognize any gain or
loss upon receipt of AT&T common shares solely in exchange for BellSouth common shares in the merger,
except with respect to cash received in lieu of a fractional AT&T common share. See �The Merger � Material
United States Federal Income Tax Consequences� beginning on page 56.

Q19: When do you expect the merger to be completed?

A19: AT&T and BellSouth are working to complete the merger within 12 months after the March 5, 2006
announcement date of the merger. However, the merger is subject to various regulatory approvals and other
conditions, and it is possible that factors outside the control of both companies could result in the merger being
completed at a later time, or not at all. There may be a substantial amount of time between the respective
AT&T and BellSouth special meetings and the completion of the merger. AT&T and BellSouth hope to
complete the merger as soon as reasonably practicable.

Q20: What do I need to do now?

A20: Read and consider the information contained in this joint proxy statement/prospectus carefully, and then please
vote your shares as soon as possible so that your shares may be represented at your special meeting.
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Q21: Should BellSouth or AT&T shareholders send in their share certificates now for the exchange?

A21: No. BellSouth shareholders should keep any share certificates they hold at this time. After the merger is
completed, BellSouth shareholders holding share certificates will receive a letter of transmittal and instructions
on how to obtain AT&T common shares, together with cash in lieu of fractional AT&T common shares, to
which they are entitled in exchange for their BellSouth common shares.

xi
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AT&T shareholders will not be required to exchange their certificates in connection with the merger, and
shareholders holding certificates should keep their share certificates both now and after the merger is
completed.

Q22: Who can help answer my questions?

A22: If you have questions about the merger, or if you need assistance in submitting your proxy or voting your
shares or need additional copies of the joint proxy statement/prospectus or the enclosed proxy card, you should
contact  l, the proxy solicitation agent for AT&T and BellSouth, at l (toll free) or l (collect). If your shares are
held in a stock brokerage account or by a bank or other nominee, you should call your broker, bank or other
nominee for additional information.

xii
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SUMMARY
 This summary highlights selected information about the merger in this joint proxy statement/prospectus and does

not contain all of the information that may be important to you. You should carefully read this entire joint proxy
statement/prospectus and the other documents to which this joint proxy statement/prospectus refers for a more
complete understanding of the matters being considered at the special meetings. See �Where You Can Find More
Information� beginning on page 124. Unless we have stated otherwise, all references in this joint proxy
statement/prospectus to AT&T are to AT&T Inc., all references to BellSouth are to BellSouth Corporation, all
references to Merger Sub are to ABC Consolidation Corp., all references to Cingular are references to Cingular
Wireless LLC, Cingular Wireless Corporation, or both, as the context requires, all references to ATTC are
references to AT&T Corp., a subsidiary of AT&T Inc., all references to SBC are to SBC Communications Inc., which
was the former name of AT&T Inc., and all references to the merger agreement are to the Agreement and Plan of
Merger, dated as of March 4, 2006, by and among BellSouth, AT&T and Merger Sub, a copy of which is attached as
Annex A to this joint proxy statement/prospectus.
The Companies (Page 23)

 BellSouth. BellSouth Corporation is a Fortune 100 company with annual revenue in 2005 of over $20 billion.
BellSouth�s core business is wireline communications and its largest customer segment is the retail consumer segment.
BellSouth is the leading wireline communications service provider in the southeastern United States, serving
substantial portions of the population within Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina and Tennessee. BellSouth also owns a 40% interest in Cingular.
      Through BellSouth AnswersSM, residential and small business customers can bundle their local and long distance
service with dial up and high speed DSL Internet access, satellite television and Cingular Wireless service. For
businesses, BellSouth provides secure, reliable local and long distance voice and data networking solutions. BellSouth
also operates one of the largest directory and advertising businesses in the United States.
      BellSouth�s principal executive offices are located at 1155 Peachtree Street, N.E., Atlanta, Georgia 30309-3610
(telephone number 404-249-2000). BellSouth was incorporated in 1983 under the laws of the State of Georgia and
became a publicly traded company in December 1983.

 AT&T. AT&T, formerly known as SBC Communications Inc., was formed as one of several regional holding
companies created to hold ATTC�s local telephone companies. At formation, SBC primarily operated in five
southwestern states. SBC acquired Pacific Telesis Group in 1997, Southern New England Telecommunications
Corporation in 1998 and Ameritech Corporation in 1999, thereby expanding SBC�s operations as the incumbent local
exchange carrier, which we refer to as an ILEC, into a total of 13 states. On November 18, 2005, SBC acquired ATTC
to create the current AT&T, one of the world�s largest telecommunications providers. In connection with that
acquisition, the name of the company was changed from �SBC Communications Inc.� to �AT&T Inc.� AT&T also owns
60% of Cingular.
      AT&T ranks among the largest providers of telecommunications services in the United States and the world.
Through its subsidiaries and affiliates, AT&T provides communications services and products in the U.S. and
internationally. AT&T offers 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 AT&T offers vary by
market, and include: local exchange services, wireless communications, long-distance services, data/broadband and
Internet services, telecommunications equipment, managed networking, and wholesale transport services and
directory advertising and publishing. AT&T is also backed by the research and development capabilities of AT&T
Labs.
      AT&T Inc. is a holding company incorporated under the laws of the State of Delaware in 1983. AT&T�s principal
executive offices are located at 175 E. Houston, San Antonio, Texas 78205-2233 (telephone number 210-821-4105).

1
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 Merger Sub. ABC Consolidation Corp., a wholly-owned subsidiary of AT&T, which we refer to as Merger Sub, is
a Georgia corporation formed on March 2, 2006 for the purpose of effecting the merger. Upon completion of the
merger, Merger Sub will be merged with and into BellSouth and the resulting company will be called BellSouth
Corporation.
      Merger Sub has not conducted any activities other than those incidental to its formation and the matters
contemplated by the merger agreement, including the preparation of applicable regulatory filings in connection with
the merger.
The Merger (Page 24)
      The transaction will be implemented by means of a merger of Merger Sub with and into BellSouth. Following
completion of the merger, BellSouth will be a wholly-owned subsidiary of AT&T.
Merger Consideration (Page 71)
      In the merger, BellSouth�s issued and outstanding common shares will be converted into the right to receive 1.325
AT&T common shares, which we refer to as the exchange ratio.
      Holders of BellSouth common shares will not, however, receive any fractional AT&T common shares in the
merger, other than for shares held through BellSouth�s direct reinvestment plan. Instead, the total number of AT&T
common shares that each BellSouth shareholder will receive in the plan will be rounded down to the nearest whole
number and AT&T will pay cash for any resulting fractional AT&T common share that a BellSouth shareholder
otherwise would be entitled to receive. The amount of cash payable for a fractional AT&T common share will be
determined by multiplying the fraction by the average closing price for an AT&T common share for the five trading
days ending on the trading day immediately prior to the completion of the merger.
      For example, if a BellSouth shareholder owned 100 BellSouth common shares, and the average closing price for
an AT&T common share as reported on the NYSE composite transactions reporting system for the five trading days
ending on the trading day immediately prior to the closing date of the merger was $25.00, that BellSouth shareholder
would receive 132 AT&T common shares (which is the whole number resulting from multiplying the 100 BellSouth
common shares and the exchange ratio of 1.325 rounded down to the nearest whole number) plus $12.50 in cash
(which is the dollar amount resulting from multiplying the 0.5 fractional AT&T common share (that resulted from
multiplying the 100 BellSouth common shares and the exchange ratio of 1.325) and the assumed average closing price
of $25.00) instead of the 0.5 fractional AT&T common share that the BellSouth shareholder would otherwise have
been entitled to receive.
      Participants in BellSouth�s direct investment plan will receive fractional AT&T common shares in exchange for
BellSouth common shares held through the plan, and will not receive cash in lieu of fractional shares. These fractional
shares will be issued and transferred with the participants� plan accounts into AT&T�s dividend reinvestment plan
automatically after completion of the merger.
      Former BellSouth shareholders are currently expected to own approximately 38% of the outstanding AT&T
common shares after the merger, based on shares outstanding as of        l        , 2006.
Recommendation of the AT&T Board of Directors (Page 64)
      After careful consideration, the AT&T board of directors resolved that the merger agreement and the transactions
it contemplates are fair to and in the best interests of AT&T�s shareholders and approved the merger agreement. The
AT&T board of directors recommends that holders of AT&T common shares vote �FOR� the proposal to authorize the
issuance of AT&T common shares required to be issued to BellSouth shareholders pursuant to the merger agreement.
      In approving the merger agreement and making its recommendation, the AT&T board of directors consulted with
AT&T�s senior management and AT&T�s financial and legal advisors and considered a
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number of strategic, financial and other considerations referred to under �The Merger � AT&T�s Reasons for the Merger�
beginning on page 25.
Recommendation of the BellSouth Board of Directors (Page 67)
      After careful consideration, the BellSouth board of directors approved and adopted the merger agreement. The
BellSouth board of directors recommends that BellSouth shareholders vote �FOR� the approval of the merger
agreement.
      In reaching its decision to approve and adopt the merger agreement and to recommend that BellSouth shareholders
vote to approve the merger agreement, the BellSouth board of directors consulted with BellSouth�s management and
BellSouth�s financial and legal advisors and considered a number of strategic, financial and other considerations
referred to under �The Merger � BellSouth�s Reasons for the Merger� beginning on page 27.
Opinions of AT&T�s Financial Advisors (Page 31)
      In connection with the proposed merger, AT&T engaged Lehman Brothers Inc., which we refer to as Lehman
Brothers, and Evercore Group Inc., which we refer to as Evercore, to act as its financial advisors. On March 4, 2006,
Lehman Brothers rendered its opinion to the AT&T board of directors that, as of such date and based upon and subject
to the matters stated in its opinion, from a financial point of view, the exchange ratio in the merger was fair to AT&T.
In connection with Evercore�s engagement, the AT&T board of directors requested that Evercore render an opinion
with respect to the fairness, from a financial point of view, to AT&T, of the exchange ratio. At the meeting of the
AT&T board of directors on March 4, 2006, Evercore rendered its oral opinion, which was subsequently confirmed in
writing dated March 4, 2006, that, as of such date and based upon and subject to the matters stated in its opinion, the
exchange ratio was fair, from a financial point of view, to AT&T. The full texts of Lehman Brothers� and Evercore�s
written opinions, each dated March 4, 2006, are attached as Annex B and Annex C, respectively, to this joint
proxy statement/ prospectus. You are urged to read each of the opinions carefully and in its entirety for a
description of the assumptions made, procedures followed, matters considered and limitations on the review
undertaken.
      The opinions of Lehman Brothers and Evercore are not intended to be and do not constitute a recommendation to
any shareholder of AT&T as to how that shareholder should vote or act with respect to any matter relating to the
proposed merger or any other matter described in this joint proxy statement/ prospectus.
Opinions of BellSouth�s Financial Advisors (Page 42)
      In connection with the proposed merger, BellSouth�s financial advisors, Citigroup Global Markets Inc., which we
refer to as Citigroup, and Goldman, Sachs & Co., which we refer to as Goldman Sachs, each have delivered an
opinion with respect to the fairness of the exchange ratio to be received by the holders of BellSouth common shares in
the merger. Citigroup rendered its opinion that, as of March 4, 2006, the exchange ratio was fair, from a financial
point of view, to the holders of BellSouth common shares. Goldman Sachs rendered its opinion that, as of March 4,
2006, the exchange ratio pursuant to the merger agreement was fair, from a financial point of view, to the holders of
BellSouth common shares. The full texts of the written opinions of Citigroup and Goldman Sachs are attached as
Annex D and Annex E, respectively, to this joint proxy statement/ prospectus. You are urged to read each of
the opinions carefully and in its entirety for a description of the assumptions made, procedures followed,
matters considered and limitations on the review undertaken.
      The Citigroup and Goldman Sachs opinions are not intended to be and do not constitute recommendations to any
shareholder as to how that shareholder should vote or act with respect to the proposed merger or any other matter
described in this joint proxy statement/ prospectus.
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Treatment of BellSouth Stock Options and Stock-Based Awards (Page 71)
      At the effective time of the merger, all outstanding BellSouth employee stock options will vest and be converted
into options to acquire AT&T common shares. The number of shares subject to each option and the exercise price of
each option will be adjusted to give effect to the exchange ratio. All BellSouth stock-based awards outstanding at the
effective time of the merger will be similarly converted into stock-based awards reflecting a number of shares of
AT&T common shares determined based on the exchange ratio.
Interests of BellSouth Executive Officers and Directors in the Merger (Page 53)
      You should be aware that some of the directors and executive officers of BellSouth have interests in the merger
that are different from, or are in addition to, the interests of BellSouth shareholders generally. These interests relate to
the treatment of equity-based compensation awards held by directors and executive officers of BellSouth in the
merger, severance benefits payable to certain executive officers whose employment is not continued after the merger,
the appointment of three directors of BellSouth as directors of AT&T after the merger, AT&T�s commitment to offer
BellSouth�s executive officers (other than its chief executive officer) positions with AT&T or its subsidiaries after the
merger and the indemnification of BellSouth directors and officers by AT&T.
Material United States Federal Income Tax Consequences (Page 56)
      The merger has been structured to qualify as a reorganization under Section 368(a) of the Code for United States
federal income tax purposes. It is a condition to the closing of the merger that AT&T and BellSouth receive opinions
from tax counsel, dated the closing date of the merger, to the effect that the merger will be treated for federal income
tax purposes as a reorganization within the meaning of Section 368(a) of the Code. Assuming the merger will be
treated for federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code, a
U.S. holder of BellSouth common shares generally will not recognize any gain or loss upon receipt of AT&T common
shares solely in exchange for BellSouth common shares in the merger, except with respect to cash received in lieu of a
fractional AT&T common share.
      Holders of BellSouth common shares should read �The Merger � Material United States Federal Income Tax
Consequences� beginning on page 56 for a more complete discussion of the United States federal income tax
consequences of the merger. Holders of BellSouth common shares are urged to consult with their tax advisors
regarding the tax consequences of the merger to them, including the effects of United States federal, state and local,
foreign and other tax laws.
Procedures for Exchange of BellSouth Common Shares for AT&T Common Shares (Page 71)
      After we complete the merger, an exchange agent will provide transmittal materials to each holder of record of
certificated BellSouth common shares. These materials will describe the procedure for surrendering BellSouth share
certificates to the exchange agent.
      Holders of uncertificated BellSouth common shares (holders whose shares are held in book entry) will
automatically be issued uncertificated (book entry) AT&T common shares as soon as possible after the completion of
the merger.
      In addition, the exchange agent will mail to BellSouth shareholders a check in the amount (after giving effect to
any required tax withholdings) of any cash payable in lieu of fractional AT&T common shares.
Accounting Treatment (Page 58)
      The merger will be accounted for as an acquisition by AT&T of BellSouth under the purchase method of
accounting according to U.S. generally accepted accounting principles. As the sole owner of Cingular following the
merger, AT&T will be required to include Cingular�s operating results under �Operating Revenues� and �Operating
Expenses� on AT&T�s consolidated financial statements.
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Regulatory Matters Related to the Merger (Page 59)
 HSR Act and Antitrust. The merger is subject to the requirements of the Hart-Scott-Rodino

Antitrust Improvements Act of 1976, as amended, which we refer to as the HSR Act, which prevents us from
completing the merger until we furnish required information and materials to the Antitrust Division of the Department
of Justice, which we refer to as the DOJ, and the Federal Trade Commission, which we refer to as the FTC, and the
applicable waiting period is terminated or expires. On        l        , 2006, we filed the requisite Pre-Merger Notification
and Report Forms under the HSR Act with the DOJ and the FTC.

 FCC Approval. Under the Federal Communications Act of 1934, we are required to obtain the approval of the
FCC prior to the transfer of control of BellSouth�s FCC licenses and other authorizations that will result from the
merger. On        l        , 2006, we filed applications for FCC approval. These applications will be subject to public
comment and objections of third parties.

 State Regulatory Approvals. BellSouth holds certificates, licenses and service authorizations issued by the state
public utility commissions, which we refer to as the state PUCs. We will file applications seeking approval of the
merger and/or notices of the merger with PUCs of the states where BellSouth is the ILEC. In addition, because
BellSouth holds long distance certificates and authorizations to be a competitive local exchange carrier in the states
where BellSouth is not an ILEC, we will file applications seeking approval of the merger with certain of these states.
Applications for state PUC approvals are subject to public comment and objections of third parties. In addition to
these applications, we also will file notifications of the merger in additional states. In some of these states, the state
PUC could initiate proceedings in response to the notification. BellSouth and AT&T filed these state transfer
applications and notifications with the state PUCs on        l        , 2006.

 Municipal Franchises. The approval of municipalities where BellSouth holds franchises to provide
communications and other services may need to be obtained in connection with the merger.

 Foreign and Certain Other Regulatory Matters. BellSouth and AT&T will be required to obtain approval in
connection with the merger from governmental competition authorities in certain countries outside the United States.
      The merger may be subject to certain regulatory requirements of other municipal, state, federal and foreign
governmental agencies and authorities.
Completion of the Merger (Page 70)
      We expect to complete the merger after we receive shareholder approvals at the special meetings of AT&T and
BellSouth scheduled to be held on        l        , 2006 and after we receive all required regulatory approvals. We
currently expect to complete the merger within 12 months of the March 5, 2006 announcement of the merger.
However, it is possible that factors outside our control could require us to complete the merger at a later time or not to
complete it at all. See �The Merger � Regulatory Matters Related to the Merger� beginning on page 59.
No Dissenters� Rights (Page 60)
      Under Georgia law, the holders of BellSouth common shares are not entitled to dissenters� rights with respect to the
merger.
The Merger Agreement (Page 70)
      The merger agreement is described beginning on page 70. The merger agreement also is attached as Annex A to
this joint proxy statement/ prospectus. We urge you to read the merger agreement in its entirety because it contains
important provisions governing the terms and conditions of the merger.
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     Alternative Acquisition Proposals (Page 79)
      Under the merger agreement, BellSouth:

� is not permitted to initiate, solicit or knowingly facilitate or encourage any inquiries that could lead to, or the
making of, any acquisition proposal for BellSouth; and

� is generally not permitted to engage in any discussions regarding, or provide any non-public information to any
person who has made, or proposes to make, an acquisition proposal for BellSouth.

      However, before the merger agreement is approved by BellSouth�s shareholders, BellSouth may:
� provide non-public information requested by a person who has made an unsolicited bona fide written acquisition
proposal for BellSouth, if BellSouth receives from that person an executed confidentiality agreement together
with a standstill agreement; or

� engage in discussions with any person who has made an unsolicited bona fide written acquisition proposal;
only if, in each case, the BellSouth board of directors determines in good faith, that doing so is necessary for the
directors to comply with their fiduciary duties under applicable law and, if engaging in discussions, if the BellSouth
board of directors also determines in good faith that the acquisition proposal either constitutes or is reasonably likely
to result in a superior proposal to the merger with AT&T.
     Conditions to Closing (Page 86)
      We are not required to complete the merger unless a number of conditions are satisfied or waived. These
conditions include:

� approval of the merger agreement by BellSouth�s shareholders;

� approval by AT&T�s shareholders of the issuance of AT&T common shares in the merger;

� expiration of the waiting period under the HSR Act;

� receipt of all approvals required from the FCC;

� receipt of all approvals and authorizations required from state PUCs;

� receipt of all other approvals and authorizations which if not obtained would reasonably be likely to result in a
regulatory material adverse effect or in an officer or director of AT&T or BellSouth being subject to criminal
liability; and

� absence of any law issued or promulgated by a U.S. or U.K. governmental entity after the signing of the merger
agreement that prohibits the merger, and the absence of any law issued or promulgated by any other
governmental entity that prohibits the merger and which is reasonably likely to result in a regulatory material
adverse effect or to subject any officer or director of AT&T or BellSouth to criminal liability.

      In addition, AT&T is not required to complete the merger unless a number of other conditions are satisfied or
waived. These conditions include:

� material accuracy of the representations and warranties of BellSouth;

� material performance by BellSouth of its pre-closing obligations under the merger agreement;

� the governmental consents that have been obtained do not impose any condition that would reasonably be
expected to result in a regulatory material adverse effect;

� all FCC consents must have been obtained by a final order;
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� BellSouth has obtained the consent of each person whose consent is required under any material contract in
connection with the merger, except as would not reasonably be expected to result in a material adverse effect on
BellSouth; and

� AT&T must have received the written opinion of its tax counsel, dated the closing date of the merger, to the
effect that the merger will be treated for federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Code.

      In addition, BellSouth is not required to complete the merger unless a number of further conditions are satisfied or
waived. These conditions include:

� material accuracy of the representations and warranties of AT&T;

� material performance by AT&T of its pre-closing obligations under the merger agreement; and

� BellSouth must have received the written opinion of its tax counsel, dated the closing date of the merger, to the
effect that the merger will be treated for federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the Code.

     Termination of the Merger Agreement (Page 88)
      We may terminate the merger agreement and decide not to proceed with the merger at any time before completion
if we both agree. Either AT&T or BellSouth may terminate the merger agreement and decide not to proceed with the
merger at any time before we complete the merger if:

� we do not complete the merger by a March 6, 2007 termination date, unless closing conditions relating to
governmental consents have not been satisfied by the termination date, in which case either company may extend
the termination date one or more times to a date not beyond September 6, 2007;

� BellSouth�s shareholders do not approve the merger agreement at the BellSouth special meeting;

� AT&T�s shareholders do not approve the issuance of the common shares required to be issued in the merger at the
AT&T special meeting; or

� any governmental order is issued that permanently prohibits the completion of the merger, except for certain
types of orders.

      BellSouth may terminate the merger agreement and decide not to proceed with the merger before we complete the
merger if:

� before AT&T�s shareholders approve the issuance of AT&T common shares required to be issued in the merger,
AT&T�s board of directors withdraws, or qualifies in a manner reasonably likely to be understood to be adverse to
BellSouth, its recommendation to issue the shares; or

� before BellSouth�s shareholders approve the merger agreement, and after giving AT&T advance notice, the
BellSouth board of directors approves and authorizes BellSouth to enter into a binding written agreement for a
superior proposal and BellSouth pays a $1.7 billion termination fee to AT&T; or

� AT&T breaches any representation, warranty, covenant or agreement in a way that the related condition to
closing would not be satisfied and this breach is not curable by the termination date.

      AT&T may terminate the merger agreement and decide not to proceed with the merger before we complete the
merger if:

� before BellSouth�s shareholders approve the merger agreement, BellSouth�s board of directors withdraws, or
qualifies in a manner reasonably likely to be understood to be adverse to AT&T, its recommendation of the
merger;
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� before BellSouth�s shareholders approve the merger agreement, the BellSouth board of directors approves or
recommends to the shareholders of BellSouth, any acquisition proposal other than a merger with AT&T;

� BellSouth breaches any of its representations, warranties, covenants or agreements in a way that the related
condition to closing would not be satisfied and this breach is not curable by the termination date; or

� BellSouth willfully or intentionally breaches in any material respect its obligations under the merger agreement
relating to acquisition proposals and the BellSouth board of directors� recommendation of the merger.

     Effect of Termination; Termination Fees (Page 89)
      In general, if the merger agreement is terminated, neither BellSouth nor AT&T will have any liability to the other
under the merger agreement except for damages resulting from willful or intentional breach of the merger agreement
and any obligation to pay a termination fee or the fees and expenses of the other party.
      BellSouth will be required to pay a $1.7 billion termination fee to AT&T if the merger agreement is terminated:

� by BellSouth in order to enter into a proposal superior to the AT&T merger; or

� by AT&T because BellSouth willfully or intentionally breached in any material respect its obligations under the
merger agreement relating to acquisition proposals and the BellSouth board of directors� recommendation of the
merger.

      BellSouth will also be required to pay a $1.7 billion termination fee to AT&T if, within 12 months of termination,
BellSouth completes, executes or publicly announces an agreement in which any person other than AT&T or its
affiliates agrees to acquire at least 50% of the outstanding Bellsouth common shares or 50% of the fair market value
of BellSouth�s consolidated assets, if a third party makes an acquisition proposal for 50% of the outstanding BellSouth
common shares or 50% of BellSouth�s assets before the merger agreement is terminated and the merger agreement is
later terminated:

� by either AT&T or BellSouth because BellSouth�s shareholders did not approve the merger agreement at the
BellSouth special meeting;

� by AT&T because BellSouth�s board of directors withdrew, or qualified in a manner reasonably likely to be
understood to be adverse to AT&T, its recommendation of the merger before the BellSouth special meeting; or

� by AT&T because BellSouth breached any of its representations, warranties, covenants or agreements in a way
that the related condition to closing would not be satisfied and this breach is not curable by the termination date.

      BellSouth will be required to reimburse AT&T for fees and expenses incurred by AT&T (including 60% of costs
incurred by Cingular) in connection with the merger, up to a maximum of $120 million, if the merger agreement is
terminated:

� by BellSouth or AT&T, because BellSouth�s shareholders did not approve the merger agreement at the BellSouth
special meeting; or

� by AT&T, because BellSouth�s board of directors withdrew, or qualified in a manner reasonably likely to be
understood to be adverse to AT&T, its recommendation of the merger before the BellSouth special meeting.

      If BellSouth must also pay a termination fee, then the earlier reimbursement of fees and expenses will be applied
to reduce the amount of the termination fee owed.
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      AT&T will be required to pay BellSouth a $1.7 billion termination fee if AT&T completes, executes or publicly
announces an agreement in which any person other than BellSouth or its affiliates agrees to acquire at least 50% of the
outstanding AT&T common shares or 50% of the fair market value of AT&T�s consolidated assets within 12 months
of termination, if a third party makes an acquisition proposal for 50% of the outstanding AT&T common shares or
50% of AT&T�s assets before the merger agreement is terminated and the merger agreement is later terminated:

� by either AT&T or BellSouth because AT&T�s shareholders did not approve the issuance of AT&T common
shares required to be issued in the merger at the AT&T special meeting; or

� by BellSouth because AT&T�s board of directors withdrew, or qualified in a manner reasonably likely to be
understood to be adverse to BellSouth, its recommendation before the AT&T special meeting.

      AT&T will also be required to reimburse BellSouth for fees and expenses incurred by BellSouth (including 40%
of costs incurred by Cingular) in connection with the merger, up to a maximum of $120 million, upon termination:

� by AT&T or BellSouth, because AT&T�s shareholders did not approve the issuance of AT&T common shares
required to be issued in the merger at the AT&T special meeting; or

� by BellSouth, because AT&T�s board of directors withdrew, or qualified in a manner reasonably likely to be
understood to be adverse to BellSouth, its recommendation before the AT&T special meeting.

      If AT&T must also pay a termination fee, then the earlier reimbursement of fees and expenses will reduce the
amount of the termination fee owed.
Recommendation (Page 80)
      Under the merger agreement, neither AT&T�s nor BellSouth�s board of directors may withdraw its recommendation
in favor of the issuance of shares or approval of the merger agreement, respectively, or qualify that recommendation in
a manner that is reasonably likely to be understood as adverse to the other party, unless the party withdrawing or
qualifying its recommendation:

� receives a superior proposal; and

� first gives the other party three business days� advance notice of its intention to withdraw its recommendation and
works with the other party to determined whether the superior proposal will remain superior.
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SELECTED HISTORICAL FINANCIAL DATA OF AT&T INC.
      The following statements of operations data for each of the three years in the period ended December 31, 2005 and
the balance sheet data as of December 31, 2005 and 2004 have been derived from AT&T�s audited consolidated
financial statements contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005, which
are incorporated into this document by reference. The statements of operations data for the years ended December 31,
2002 and 2001 and the balance sheet data as of December 31, 2003, 2002 and 2001 have been derived from AT&T�s
audited consolidated financial statements for such years, which have not been incorporated into this document by
reference. The historical financial information of AT&T does not include the results of ATTC for any date or period
prior to the November 18, 2005 acquisition of ATTC.
      You should read this selected historical financial data together with the financial statements that are incorporated
by reference in this document and their accompanying notes and management�s discussion and analysis of operations
and financial condition of AT&T contained in such reports.

Year Ended December 31,

2005 2004 2003 2002 2001

($ in millions, except per share data)
Operating revenues $ 43,862 $ 40,787 $ 40,498 $ 42,821 $ 45,381
Operating income 6,168 5,901 6,284 8,438 10,296
Income from continuing operations 4,786 4,979 5,859 7,361 6,881
Earnings per common share:
Income from continuing operations $ 1.42 $ 1.50 $ 1.77 $ 2.21 $ 2.04
Earnings per common share � assuming
dilution:
Income from continuing operations $ 1.42 $ 1.50 $ 1.76 $ 2.20 $ 2.03
Total assets(1) $ 145,632 $ 110,265 $ 102,016 $ 95,170 $ 96,416
Long-term debt 26,115 21,231 16,097 18,578 17,153
Dividends declared per common share(2) $ 1.30 $ 1.26 $ 1.41 $ 1.08 $ 1.025
Book value per common share $ 14.11 $ 12.27 $ 11.57 $ 10.01 $ 9.82
Debt ratio(3) 35.9% 40.0% 32.0% 39.9% 44.3%
Operating Data:
Number of employees 189,950 162,700 168,950 175,980 193,420

(1) Certain amounts have been reclassified to record accounts receivable in AT&T�s directory segment on a gross
basis.

(2) Dividends declared by AT&T�s board of directors reflect that, in 2003, the board declared three additional
dividends totaling $0.25 per share above AT&T�s regular quarterly dividend payout.

(3) Debt ratio reflects debt as a percentage of total capital calculated as follows:

Year Ended December 31,

2005 2004 2003 2002 2001

($ in millions)
Total debt $ 30,570 $ 26,965 $ 17,976 $ 22,083 $ 26,186
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Total equity 54,690 40,504 38,248 33,199 32,919

Total capital (debt plus equity) 85,260 67,469 56,224 55,282 59,105
Debt as a percentage of total capital 35.9% 40.0% 32.0% 39.9% 44.3%
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SELECTED HISTORICAL FINANCIAL DATA OF BELLSOUTH
      The following results of operations data for each of the three years in the period ended December 31, 2005 and the
balance sheet data as of December 31, 2005 and 2004 have been derived from BellSouth�s audited consolidated
financial statements contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005, which
are incorporated into this document by reference. The results of operations data for the years ended December 31,
2002 and 2001 and the balance sheet data as of December 31, 2003, 2002 and 2001 have been derived from
BellSouth�s audited consolidated financial statements for such years, which have not been incorporated into this
document by reference.
      You should read this selected historical financial data together with the financial statements of BellSouth that are
incorporated by reference in this document and their accompanying notes and management�s discussion and analysis of
operations and financial condition of BellSouth contained in such reports.

Year Ended December 31,

2005 2004 2003 2002 2001

($ in millions, except per share data)
Operating revenues $ 20,547 $ 20,300 $ 20,341 $ 20,207 $ 21,211
Operating income 4,670 5,289 5,557 4,454 5,872
Income from continuing operations 2,913 3,394 3,488 3,475 2,786
Earnings per common share:
Income from continuing operations $ 1.60 $ 1.85 $ 1.89 $ 1.86 $ 1.49
Earnings per common share � assuming dilution:
Income from continuing operations $ 1.59 $ 1.85 $ 1.88 $ 1.85 $ 1.48
Total assets $ 56,553 $ 59,339 $ 49,622 $ 49,368 $ 51,912
Long-term debt 13,079 15,108 11,489 12,283 15,014
Dividends declared per common share $ 1.14 $ 1.06 $ 0.92 $ 0.79 $ 0.76
Book value per common share $ 13.09 $ 12.60 $ 10.77 $ 9.63 $ 9.99
Debt ratio(1) 42.2% 47.2% 43.2% 49.3% 51.8%
Operating Data:
Number of employees 63,066 62,564 75,743 77,020 87,875

(1) Debt ratio reflects debt as a percentage of total capital calculated as follows:

Year Ended December 31,

2005 2004 2003 2002 2001

($ in millions)
Total debt $ 17,188 $ 20,583 $ 14,980 $ 17,397 $ 20,125
Total equity 23,534 23,066 19,712 17,906 18,758

Total capital (debt plus equity) 40,722 43,649 34,692 35,303 38,883
Debt as a percentage of total capital 42.2% 47.2% 43.2% 49.3% 51.8%
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SELECTED UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL DATA

AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2005
      The following table sets forth selected unaudited pro forma condensed combined financial data of AT&T, ATTC,
BellSouth and Cingular as of and for the year ended December 31, 2005. The pro forma amounts in the table below
are based upon the historical financial statements of AT&T, ATTC, BellSouth and Cingular, adjusted to give effect to
the mergers. It has been assumed for purposes of the pro forma financial data provided below that the merger of
AT&T and BellSouth and the merger of AT&T and ATTC each was completed on January 1, 2005 for income
statement purposes, and that the merger of AT&T and BellSouth was completed on December 31, 2005 for balance
sheet purposes. These pro forma amounts have been derived from (a) the audited consolidated financial statements of
AT&T contained in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005, which are
incorporated by reference in this document, (b) the audited consolidated financial statements of BellSouth contained
in its Annual Report on Form 10-K for the year ended December 31, 2005, which are incorporated by reference in this
document, (c) the audited consolidated financial statements of Cingular contained in the Annual Reports of AT&T and
BellSouth on Form 10-K, and (d) the unaudited books and records of ATTC prior to AT&T�s November 18, 2005
acquisition of ATTC, adjusted to reclassify certain ATTC amounts to conform to AT&T presentation.
      The pro forma financial data in the table below is provided for illustrative purposes only and does not purport to
represent what the actual consolidated results of operations or the consolidated financial position of AT&T would
have been had the mergers occurred on the date assumed, nor is it necessarily indicative of future consolidated results
of operations or financial position.
      The pro forma financial data in the table below does not include the realization of cost savings from operating
efficiencies, revenue synergies or restructuring costs resulting from the merger. You should read this information in
conjunction with the separate historical consolidated financial statements and accompanying notes of AT&T,
BellSouth and Cingular that are incorporated by reference in this document and the Unaudited Pro Forma Condensed
Combined Financial Information as of and for the Year Ended December 31, 2005 beginning on page 92.

As of and for the
year ended

December 31, 2005

Pro Forma Combined

($ in millions, except
per share data)

Operating revenues $ 117,479
Operating income 11,940
Income from continuing operations 6,940
Income from continuing operations per basic share 1.11
Income from continuing operations per diluted share 1.11
Dividends declared per common share 1.30
Total assets 276,073
Long-term debt 52,659
Debt ratio(1) 34.4%
Total shareholders� equity $ 119,781
Operating Data:

Number of employees 317,000

(1) Debt ratio reflects debt as a percentage of total capital calculated as follows:
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As of the
year ended

December 31,
2005

($ in millions)
Total Debt $62,748
Total Equity 119,781

Total Capital (debt plus equity) 182,529
Debt as percentage of total capital 34.4%
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