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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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(Instr. 3) Price of
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Security
Employee
Stock
Option $2824  02/15/2011
(Right to '
Buy) -
SPDP ()
Reporting Owners
Reporting Owner Name / Address
Director

STEPHENSON RANDALL L
208 S. AKARD STREET
DALLAS, TX 75202

Signatures

/s/ Ann E. Meuleman, Secy.,
Attorney-in-fact
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(D)
(Instr. 3, 4,
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Code V (A) (D)
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Exercisable Date
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Stock

Other

Chairman, CEO and President

02/22/2011
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

ek

(1)

)]

Note:

option.

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Options were acquired pursuant to the AT&T Stock Purchase and Deferral Plan, where two options are issued for each share purchased
by a participant's contributions. Options are exercisable upon termination of employment or one year after issuance whichever is earlier.

Amended to reflect correct number of stock options issued. Reporting person may purchase one share of Issuer's common stock per

File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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