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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934
Date of report (Date of earliest event reportelllne 3, 2014

AT&T INC.
(Exact Name of Registrant as Specified in Charter)

Delaware 1-8610 43-13018823
(State or Other Jurisdiction of Incorporatic (Commission File Numbe (IRS Employer Identification No
208 S. Akard St., Dallas, Tex 75202
(Address of Principal Extee Offices) (Zip Code)

Registrant’s telephone number, including area ¢@de) 8214105

(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-li{jlis intended to simultaneously satisfy the {jliobligation of the registrant
under any of the following provisions (see Genématruction A.2. below):

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR -14c¢-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ITEM 8.01 Other Events.

AT&T Inc. (“AT&T”, “we” or “the Company”) providesupdated information regarding further clarificasoand key facts to the proposed
acquisition of DIRECTV.

1. Can you provide any additional detail around yastsynergies

AT&T expects cost synergies to exceed $1.6 bilaonual run-rate by three years after closing. &lsawings will begin in the first
year after closing, ramp up over four years andvgkith the addition of video subscribers thereaftiélis anticipated that at least
40% of these total synergies will be realized bagntevo after closing. These synergies are consigevand derived from items such
as programming cost reductions, operational efiigies and reductions in redundant broadcast iméretstre. Programming cost
reductions are the most significant part of theeex@d cost synergies. At this time, AT&T's U-vecsmtent costs represent
approximately 60% of its subscriber video revenudfth the scale this transaction provides, wenesteé AT&T's U-verse content
costs after the completion of the transaction béllreduced by approximately 20% or more as compaitbdour forecasted
standalone content costs.

2. What incremental bundling opportunities exist whk combined companie

U.S. consumers prefer to purchase pay TV servieebuandle with broadband connections and acces® yatbgramming anywhere
on any device, making mobile service a desirabteqdahe bundle. Today, DIRECTV has service afal# to 115 million
households, but it lacks an integrated broadbandcgeto bundle with its video product.

This transaction is a clear combination of completae assets and capabilities that creates a stomgumer bundle which will als
drive improvements in customer retention. Witls ttiéal, the combined company would be able to :offer
« A pay TV, broadband and mobile service bundle teadt 70 million customer locations.

« A pay TV and wireless service bundle to approxityaa@other 45 million U.S. customer locations.

For AT&T, the transaction will result in atter bundling opportunity in three areas:

« DIRECTV gives AT&T the ability to bundle all its 8ject VIP footprint with video and broadban®4 million more locations thi
originally planned

« The economics of this transaction will allow therdmned company to upgrade 2 million additional temas to high speed broadb:
with Gigapower FTTP (fiber to the premise) and ewpaur high speed broadband footprint to an aduifid3 million location
where AT&T will be able to offer a pay TV and higheed broadband bund

» The deal provides significantly greater scale idea, affording us the ability to offer programméetter value and therefore
opportunity for us to obtain correspondingly befier subscriber content costs. We will be ableatee a more competitive bundle
pay TV and high speed broadband for our custonmtilens where our current plans give us the doplag-bundling opportunii
today.

When you put it all together, we’ll be able to oftmnsumers greater value and convenience thraaghpetitive bundles of pay TV,
high speed broadband and wireless services tastt T® million U.S. customer locations. Additiogalive will have competitive
bundles of pay TV and wireless service for appratety another 45 million U.S. customer locations.

3. What are the details around any revenue synergé&sbu have evaluate:

The Company expects significant revenue-relateérgyes that are not currently factored in the $illon cost synergies. These
revenue opportunities are in the areas of bundliitigo content to multiple screens, cross selling) @advertising.

Today, 97% of AT&T customers bundle their pay TVWiee with other AT&T services. Cable providers/e&5% or more of their
subscribers on a bundle of video and broadband&TASees the opportunity to gain new customers thinathe effective bundling of
video, high speed broadband and wireless servicasléast 70 million locations. There’s also aerave opportunity by being able to
offer competitive bundles of pay TV and wireless/gm to approximately another 45 million U.S. @mer locations. Bundling also
allows subscribers to integrate traditional linggleo with on-demand and OTT services in ways ¢thedite a richer, more flexible
and increasingly ubiquitous video experience acnogisiple screens.

Also, AT&T will be able to use its 2,000 plus conmyaowned stores and the approximate 10,000 retzditions of the combined
companies’ authorized agents to sell these newlbedre#rvices. Currently, about 50% of AT&T retddres do not sell a pay TV
product.

The company also sees an opportunity to work wotitent owners to develop and market unique andisixe multi-screen content
offerings to customers covered by AT&T's 4G LTE riibp network serving nearly 290 million people aitsl highspeed broadbar
network serving 70 million customers locations. dibnally, the company sees a measurable oppaytimadvertising revenues
through better customization of ads for more eratsis

4. Are there additional revenue synergies that yoietelyou can achieve from the business marketpl

There are numerous opportunities to achieve reveyergies in the business marketplace. AT&T hallable to offer a compelling
video service to the hospitality industry (hoteéstaurants and bars), real estate managers/develapd other commercial locatic



that includes DIRECTYV video service bundled witbraad array of other AT&T services. This transactiramatically expands
AT&T's ability to serve these business markets.

5. What opportunities do you see from DIREC's Latin American asset:

DIRECTV’s business in Latin America offers uniqugportunities for new revenues and growth. DIREGW$ spectrum covering
43 million homes in Brazil, Colombia, Peru and Arjiea with which it is expanding its offering okéd wireless local loop
broadband service. When combined with AT&T’s seald expertise in wireless data and broadbandce=nvihe Company will be
able to offer video and broadband bundles to custsrim these fast-growing, under-penetrated areas.

6. How competitive will the deployment of your fixedreless broadband service t

Today, many Americans in rural areas lack acceashigh speed broadband service or have accesdytome provider. With the
cost synergies and increased revenue from thisacdion, AT&T will expand its high speed broadbdudgld to offer a competitive
bundle of high speed fixed wireless broadband atellge video service. We expect fixed wirelessdalband to provide speeds of
10 -15 Mbps during peak periods with even higheximam speeds during off peak times.

7. Why do you believe that this transaction will b@eagved by regulators

First and foremost, the deal offers tremendousumes benefits. DIRECTYV is a premier video prodiett is available throughout
the United States. The combined company will h&veeability to offer customers the option of bundlthe DIRECTV experience
with integrated AT&T offers: mobile, broadband aiyanumber of other products. The ability to buraleigh-quality video product
with other services outside of our current U-veérsefootprint creates a unique new competitor givaugtomers what they wantar
integrated bundle of video, broadband, mobility attter services. It also gives the new mergedyettite economic case to
significantly increase investment in broadbandasfructure. Together, these improved dynamicsvalls to commit to expand or
upgrade our broadband services to 15 million custdotations within four years after the deal céskhis will consist of an
expansion of 13 million additional high-speed biwaad locations and an upgrade of 2 million addéldacations to high speed
broadband with Gigapower FTTP (fiber to the premiskdditionally, many of these locations are imaluareas with few, if any,
high-speed broadband choices today.

Second, the assets of DIRECTV and AT&T complemeawrhether, with limited competitive overlap. AT&3 a leading broadband
company, and in some areas, we bundle broadbahdwitU-verse video product. DIRECTV, on the othand, offers a
nationwide, best-irtlass video experience, but it does not offerts dbroadband product. By combining these asséi& TAwill be
well positioned to offer customers better bundlptians than either company could provide on theino This is especially true
when you add in the strength of our wireless netwd@iven our limited competitive overlap, and #ignificant consumer benefits,
we are confident that the regulators will apprdvie tombination.

Cautionary Language Concerning Forward-Lookingestasnts

Information set forth in this communication, incing financial estimates and statements as to thea®d timing, completion and effects of
the proposed merger between AT&T and DIRECTYV, danstforwardiooking statements within the meaning of the safdbr provisions ¢
the Private Securities Litigation Reform Act of 599These estimates and statements are subjésksoand uncertainties, and actual results
might differ materially. Such estimates and stataeiméclude, but are not limited to, statementsualttoe benefits of the merger, including
future financial and operating results, the comiicempany’s plans, objectives, expectations arehtitins, and other statements that are not
historical facts. Such statements are based umooutiient beliefs and expectations of the manageofekl &T and DIRECTV and are

subject to significant risks and uncertainties o@®f our control.

Among the risks and uncertainties that could caeseal results to differ from those described mfitrward-looking statements are the
following: (1) the occurrence of any event, changether circumstances that could give rise tatdheination of the merger agreement, (2)
the risk that DIRECTYV stockholders may not adopgtiferger agreement, (3) the risk that the necessgufatory approvals may not be
obtained or may be obtained subject to conditibas @are not anticipated, (4) risks that any ofdlosing conditions to the proposed merger
may not be satisfied in a timely manner, (5) rigdated to disruption of management time from ongdiusiness operations due to the
proposed merger, (6) failure to realize the bese&fitpected from the proposed merger and (7) tleetedf the announcement of the proposed
merger on the ability of DIRECTV and AT&T to retatmstomers and retain and hire key personnel anmdtamarelationships with their
suppliers, and on their operating results and lessies generally. Discussions of additional riskklarcertainties are contained in AT&T'’s
and DIRECTV’s filings with the Securities and Exolge Commission. Neither AT&T nor DIRECTYV is underyabbligation, and each
expressly disclaim any obligation, to update, albeotherwise revise any forward-looking stateragnthether written or oral, that may be
made from time to time, whether as a result of imfarmation, future events, or otherwise. Pers@asling this announcement are cautioned
not to place undue reliance on these forward-lapktatements which speak only as of the date hereof

Additional Information and Where to Find It

This communication does not constitute an offeseth or the solicitation of an offer to buy any ggties or a solicitation of any vote or
approval. This communication may be deemed tmbeitaition material in respect of the proposed geebetween AT&T and DIRECTV.
connection with the proposed merger, AT&T interalfile a registration statement on Fornd Scontaining a proxy statement/prospectus
the Securities and Exchange Commission (“SEC")OSKHOLDERS OF DIRECTV ARE URGED TO READ ALL RELEVAN
DOCUMENTS FILED WITH THE SEC, INCLUDING THE PROXYBATEMENT/PROSPECTUS, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT THE PROPOSED MERGERN\Vestors and security holders will be able to ebtaipies of the



proxy statement/prospectus as well as other filocaggaining information about AT&T and DIRECTV, Wiut charge, at the SEC’s website
at http://www.sec.gov Copies of documents filed with the SEC by AT&Tll\we made available free of charge on AT&T's ist@ relations
website at http://www.att.com/investor.relationgpi®s of documents filed with the SEC by DIRECT\WIwe made available free of charge
on DIRECTV's investor relations website at httpwestor.directv.com.

Participants in Solicitation

AT&T and its directors and executive officers, dRECTV and its directors and executive officergynbe deemed to be participants in the
solicitation of proxies from the holders of DIRECT@mmon stock in respect of the proposed mergéarriration about the directors and
executive officers of AT&T is set forth in the prostatement for AT&T's 2014 Annual Meeting of Stbckders, which was filed with the
SEC on March 11, 2014. Information about the doectand executive officers of DIRECTV is set faritthe proxy statement for

DIRECTV'’s 2014 Annual Meeting of Stockholders, winiwas filed with the SEC on March 20, 2014. Investoay obtain additional
information regarding the interest of such partcifs by reading the proxy statement/prospectusdagathe proposed merger when it
becomes available.




Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussddiport to be signed on its behalf by
undersigned hereunto duly authorized.

AT&T INC.

Date: June 3, 2014 By: [s/ John J. Stephens
John J. Stephens
Senior Executive Vice President and
Chief Financial Officer




