(602) 530-8000

2575 E. CAMELBACK ROAD
PHOENIX, ARIZONA 85016-9225
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GARY PIERCE, Chairman DT .
BOB STUMP e DOCKETEDBY |
SANDRA D. KENNEDY | VAV
PAUL NEWMAN -
BRENDA BURNS
IN THE MATTER OF THE VERIFIED JOINT Docket No. ' T-02428A-12-0234
APPLICATION OF AT&T COMMUNICATIONS
OF THE MOUNTAIN STATES AND AT&T CORP.
FOR APPROVAL OF A PROPOSED CORPORATE
REORGANIZATION AND MERGER VERIFIED APPLICATION

Pursuant to A.A.C. R14-2-801, et seq. (the “Affiliated Interests Rules”) and A.R.S. § 40-
285, AT&T Communications of the Mountain States, Inc. (‘AT&T Mountain States™) and its
parent company, AT&T Corp., (collectively, the “Applicants”) request that the Arizona
Corporation Commission (“Commission”) approve the merger of AT&T Mountain States into
AT&T Corp. This proposed merger is part of a multi-state initiative to consolidate in AT&T
Corp. the provision of telephone services that are currently provided through multiple and
duplicative state-specific subsidiaries of AT&T Corp. The Applicants are coordinating merger
proceedings in multiple states with an expected implementation date of October 31, 2012.
Accordingly, to allow sufficient time for processing and implementation, Applicants request
approval at the Commission’s September Open Meeting, but no later than the October Open
Meseting.

The merger of AT&T Mountain States and AT&T Corp. is in the public interest. It will
permit the Applicants to continue providing existing services at just and reasonable rates and will

neither alter this Commission’s authority to regulate the intrastate wireline services currently
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provided by AT&T Corp. through AT&T Mountain States nor adversely affect the
competitiveness of the State’s telecommunications markets. To the contrary, the merger will
enhance AT&T Corp.’s ability to provide those services through a more efficient corporate
structure. |

THE PARTIES

1. AT&T Mountain States is a Colorado corporation with headquarters at One
AT&T Way, Bedminster, N.J. 07921. It is a wholly-owned subsidiary of AT&T Corp. AT&T
Mountain States currently provides facilities-based local exchange and long distance
telecommunications services in Arizona pursuant to Certificates of Convenience and Necessity
granted in Decision No. 54880 (January 3, 1984), Decision No. 59445 (December 20, 1995), and
Decision No. 60042 (February 5; 1997).!

2. AT&T Corp. is a New York corporation with headquarters at One AT&T Way,
Bedminster, N.J. 07921. AT&T Corp. is a wholly-owned subsidiary of AT&T Inc. (formerly
SBC Communications Inc.), which is one of the largest providers of telecommunications services
in the world. AT&T Corp., through its subsidiaries, is authorized to provide domestic and
international telecommunications services throughout the United States. AT&T Corp. maintains
a modern worldwide telecommunications network and either directly or through its subsidiaries
offers wireline and Internet-based services and products serving residential, business, and
government customers, as well as wholesale customers. AT&T Inc. and its subsidiaries,
including AT&T Corp., have extensive operational and managerial experience and substantial

financial resources. Information about AT&T Inc.’s consolidated financial status, operations,

! See Decision No. 68269 (November 8, 2005), page 4, 11. 7-10. Applicants are in the process of confirming whether
AT&T Mountain States holds additional Certificates of Convenience and Necessity and will supplement this
Application if necessary.
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management and services is set forth in AT&T Inc.’s most recent annual report, which is

available at http://www.att.com/gen/landing-pages?pid=5718.

DESCRIPTION OF THE MERGER

3. AT&T Corp. is the sole stockholder of AT&T Mountain States. The transaction
will be entirely pro forma in that it will involve only AT&T affiliates and no non-affiliated
entity. AT&T Corp. will merge with AT&T Mountain States, with the surviving entity being
AT&T Corp. The reorganization is expected to be implemented on or about October 31, 2012.

ARIZONA EFFECTS & BENEFITS

4. As explained above, this merger is entirely internal to AT&T Inc., which is and
will remain the ultimate corporate parent of AT&T Corp. and therefore will retain complete
indirect ownership and control of the assets and operations used to provide regulated services in
the State of Arizona. The merger requires no new financing or re-financing and, therefore, will
have no impact on the company’s ability to raise, or its cost of, necessary capital.

5. The merger will be seamless and transparent to Arizona customers. There will be
no change in the rates or terms and conditions under which AT&T Corp., through AT&T
Mountain States, currently serves customers either under tariff or contract as a result of the
merger. Once the merger is complete, the same personnel who manage these services will
continue to do so and there will be no change in the network assets used to provide these
services. As the surviving entity, AT&T Corp. will make any necessary name changes to tariffs
and contracts.

6. The only change that customers may notice will be a minor change in the name of
their provider — from AT&T Mountain States to AT&T Corp. Beginning June 1, 2012, AT&T

Mountain States began providing customers bill message notices of the name change.

3
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7. When concluded, this merger will result in a more streamlined corporate structure
that will enable AT&T Corp. to: realize the administrative efficiencies incident to a less complex
and more flexible corporate structure; reduce the cost of maintaining multiple entities; and
enable a greater ability to compete in the highly competitive telecommunications service market.

R14-2-803 INFORMATION

8. Pursuant to R14-2-803.A.1-11, the Applicants submit the following in support of
their request for approval of the merger under the Affiliated Interest Rules’:

a. Names and Addresses of Proposed Officers and Directors: Attached as

Exhibit 1 is information concerning AT&T Corp.’s directors and officers. AT&T Corp.’s
business address is One AT&T Way, Bedminster, N.J. 07921.

b. The Business Purposes for the Reorganization: The business purposes for

the merger have been described previously in this Application.

c. The Proposed Method of Financing the Holding Company and the

Resultant Capital Structure: The merger does not require any financing and will not change

AT&T Corp.’s capital structure.

d. Effect on the Capital Structure of the Arizona Utilities: AT&T Corp.,

which will assume control of operations in Arizona, will remain a wholly-owned subsidiary of
AT&T Inc. and will maintain the same capital structure.

e Organization Chart: Pre- and post-merger organization charts are attached

as Exhibit 2:

? In Decision No. 58258 (April 8, 1993), AT&T Mountain States was granted a limited waiver of the Affiliated
Interest Rules. Under this waiver, AT&T Mountain States is only required to file a notice of intent when the
contemplated organization or reorganization is likely to have a material adverse impact on the Arizona public utility.
As described herein, the proposed merger will not have any materially adverse impacts on AT&T’s Arizona
operations. Accordingly, this application is submitted ‘without waiver of the Applicants’ rights under Decision No.
58258 and instead requests that the waiver granted in that decision be transferred to AT&T Corp. alonig with AT&T
Mountain States’ other assets.

4
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f. Allocation of Taxes: Federal and State income tax allocations among
AT&T Inc. and its subsidiaries are consistent with the provisions of Treasury Regulation
Sections 1.1552-1(a)(3)(ii) and 1.1502-33(d)(2). The merger will not effect any change in the
current and historic method of income tax allocation to AT&T Corp.

g. Changes in Cost of Service/Cost of Capital: The merger will have no

impact on the cost of service or the cost of capital of AT&T Corp.

h. Diversification Plans of Affiliates: AT&T Corp. has no current plans to
diversify its operations beyond the businesses in which AT&T Mountain States is currently

engaged.

1. Documents and Filings: AT&T Corp. is in the process of implementing
similar mergers with some of its other state-specific subsidiaries, including seeking approval of

state regulatory agencies where required.

j.  Investment in Affiliates: The merger will not affect investment in AT&T
Corp.’s Arizona operations.

k. Access to Capital: AT&T Corp. will be able to attract capital on terms no

less favorable than prior to the merger. Adequate capital will continue to be available for
construction of any necessary new utility plant and necessary improvements at no greater cost
than today.

WHEREFORE, Applicants request that the Commission promptly issue its Order as
follows:

(1) Approving the merger of AT&T Mountain States and AT&T Corp. pursuant

to R14-2-803; and
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@ Pursuant to A.R.S. § 40-285, approving the transfer of AT&T Mountain
States’ assets to AT&T Corp., including without limitation transfer of the
Certificates of Convenience and Necessity issued in Decision Nos. 54880,
59445 and 60042 as well as transfer of the AT&T Mountain States’ limited
waiver of the Affiliated Intereii\ Rules granted in Decision No. 58258. .

RESPECTFULLY SUBMITTED this ® day of June, 2012.

GALLAGHER & KENNEDY, P.A.

By { Inad/
Michael g( Gtant

Jeghifer A. Cranston

2975 East Camelback Road
Phoenix, Arizona 85016-9225
Attorneys for AT&T Inc.

Original and 13 copies filed this
¥ day of June, 2012, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copies of the foregoing delivered
thisﬁa’day of June, 2012, to:

Commissioner Gary Pierce, Chairman
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Bob Stump
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Commissioner Paul Newman
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Sandra D. Kennedy
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Brenda Burns
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Janet Wagner

Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Elijah Abinah

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Terri Ford
Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

17840-0027/304400




VERIFICATION

I, James F. Dionne, declare the following:

I am Executive Director - Accounting of AT&T Corp. and am authorized to make this
verification. I have personal knowledge of the facts stated in AT&T’s Verified Application and,
to the best of my knowledge, information and belief, such facts are true.

I declare, under penalty of perjury, that the foregoing verification is true and correct.

Executed this [ da}y of June, 2012.

AT&T Corp.

o T

James'F. Dionne
Executive Director - Accounting

SUBSCRIBED AND SWORN TO before me this t;{ day of June, 2012.

J/"
Notary Public G
My Commission Expires: Cynthia L Hardy
/. . j N Public of New Jersey
/Llj#'{é’ﬂéd/ /ﬂf] 9&/ “// mmwsion Expires

3055298



EXHIBIT 1



Directors / Officers Report

As of 5/23/2012

AT&T Corp.

Directors

John J. Stephens
Effective: 5/16/2011

Wayne Watts
Effective: 6/15/2007

Officers

Andrew M. Geisse
Effective: 2/1/2012

William M. Archer

Effective: 11/16/2010
Frank Jules
Effective: 2/1/2012

Cathy Martine-Dolecki

Effective: 3/26/2009
Kathryn Morrissey

Effective: 5/11/2012
Kevin Robert Peters

Effective: 2/1/2012
Michael Bowling

Effective: 2/1/2012

Eric D. Boyer
Effective: 11/12/2009

Ernie Carey

Effective: 1/11/2012
Gerry R. Chicoine
Effective: 4/1/2011

Director
208 S. Akard St., Room 3704, Dallas, TX 75202

Director
208 S. Akard St., Room 3702, Dallas, TX 75202

President and Chief Executive Officer
208 S. Akard St., Room 3705, Dallas, TX 75202

President - Advanced Solutions
1 AT&T Way, Room 5A106, Bedminster, NJ 07921

President - Global Business Solutions
208 S. Akard St., Room 3509, Dallas, TX 75202

Executive Vice President - Small Business Solutions
and Alternate Channels
1 AT&T Way, Room 5A111, Bedminster, NJ 07921

Executive Vice President — GEM and System Integrator

Solutions
77 Water St., Room 25M01, New York, NY 1005

Executive Vice President - Global Customer Service
1 AT&T Way, Room 5AV-5, Bedminster, NJ 07921

Chief Marketing Officer - Business Solutions
208 S. Akard St., Room 3513, Dallas, TX 75202

Senior Vice President - Service Assurance
208 S. Akard St., Room 3502, Dallas, TX 75202

Senior Vice President - Construction and Engineering
208 S. Akard St., Room 3416, Dallas, TX 75202

Senior Vice President - Audit Services and Chief
Compliance Officer
208 S. Akard St., Room 1110, Dallas, TX 75202
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.

Louis N. Delery
Effective: 3/7/2012

Andrew A. Dzerovych

Effective: 11/12/2009
Rick Felts
Effective: 1/11/2012

Thomas Harvey
Effective: 11/16/2010

Donald G. Herring

Effective: 7/1/2010
William Hogg

Effective: 1/11/2012
William C. Huber

Effective: 5/1/2010

John Langhauser
Effective: 9/30/2009

Gary M. Ludgood
Effective: 12/22/2009

Rick L. Moore
Effective: 7/17/2009

Lawrence J. Ruzicka
Effective: 5/17/2011

J. Mark Schleyer
Effective: 1/7/2010

Senior Vice President - Small Business Marketing
1 AT&T Way, Bedminster, NJ 07921

Senior Vice President - Service Delivery
1 AT&T Way, Room 4C104, Bedminster, NJ 07921

Senior Vice President - Information Technology
Operations
208 S. Akard St., Room 3407, Dallas, TX 75202

Senior Vice President - AT&T Government Solutions
3033 Chain Bridge Rd., Room D.D2.301, Oakton, VA 22124

Senior Vice President - Network Sourcing
1 AT&T Way, Room 5A207, Bedminster, NJ 07921

Senior Vice President - Network Planning and
Engineering
208 S. Akard St., Room 3417, Dallas, TX 75202

Senior Vice President - Customer Experience
Engineering
208 S. Akard St., Room 3503, Dallas, TX 75202

Senior Vice President and General Counsel
1 AT&T Way, Room 5A104, Bedminster, NJ 07921

Senior Vice President - Global Network Field
Operations

675 W. Peachtree St. NW, Room 4515Atlanta, GA 30308

Senior Vice President - Corporate Development
208 S. Akard St., Room 3611, Dallas, TX 75202

Senior Vice President - Tax
208 S. Akard St., Room 1810, Dallas, TX 75202

Senior Vice President - Corporate Real Estate
208 S. Akard St., Room 3414, Dallas, TX 75202
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.
Stephen Stine

Effective:

Daniel T. Walsh
Effective:

Xavier D. Williams
Effective:

Dave Albano
Effective:

Mike Barton

Effective:

Tod A. Clarno

Effective:

Bill Daumer
Effective:

Andrew M. Edison

Effective:

Laurie Hay
Effective:

Christopher K. Hill

Effective:

John Lamprecht
Effective:

Kevin Leonard
Effective:

Russ McFadden

Effective:

1/11/2012

3/16/2011

3/26/2012

5/7/2010

7/1/2011

4/21/2006

7/17/2009

8/1/2010

9/1/2010

8/16/2011

2/1/2012

3/26/2009

1/7/2010

Senior Vice President - Core Installation and
Maintenance
208 S. Akard St., Room 3405, Dallas, TX 75202

Senior Vice President - Advanced Enterprise
Solutions

208 S. Akard St., Room 3402, Dallas, TX 75202

Senior Vice President - Service Management
208 S. Akard St., Room 3506, Dallas, TX 75202

Vice President - Premier Client Group
300 North Point Pkwy, Room 103B01, Alpharetta, GA 30005

Vice President - 2012 RNC/DNC Project Management
3405 W. Dr Martin Luther King J, Room 3106, Tampa, FL 33607

Vice President - Tax
208 S. Akard St., Room 1827, Dallas, TX 75202

Vice President - National Information Systems
200 S. Laurel Ave., Bldg B, Room E5-3A36, Middletown, NJ 07748

Vice President - ABS Business Operations

80 Victoria St.-4" floor, Room 5AV1, London, Eng, SW1ESJL,
United Kingdom

Vice President - Customer Care Ordering
1 AT&T Way, Room 4B110, Bedminster, NJ 07921

Vice President - Advanced Mobility Solutions
1 AT&T Way, Room 4C106, Bedminster, NJ 07921

Vice President - Finance
208 S. Akard St., Room 2627, Dallas, TX 75202

Vice President - Alternate Channels
340 Mt, Kemble Ave., Room N245, Morristown, NJ 07960

Vice President - Asset Management and Transactions
308 S. Akard, Room 2317, Dallas, TX 75202
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.
Marc Melloy

Effective: 6/1/2011
John Potter

Effective: 11/16/2010
Ellen Spano

Effective: 12/11/2008
Jeffrey Tutnauer

Effective: 4/9/2007
Eric Weinbrom

Effective: 6/1/2011
George B. Goeke

Effective: 2/20/2012
Wayne A. Wirtz

Effective: 11/18/2005
Mare Kron

Effective: 3/26/2012
Neil Cobb

Effective: 6/9/2008
James F. Dionne

Effective: 4/29/2008
Carl D. Forbis

Effective: 3/26/2010
Rich Kurth

Effective: 6/9/2008
Sandy Markiewicz

Effective: 6/9/2008
Deborah R. Bierbaum

Effective: 6/16/2006

Vice President - Business Strategy
208 S. Akard St., Room 1737, Dallas, TX 75202

Yice President - '"As a Service" Solutions
1 AT&T Way, Room 4B103, Bedminster, NJ 07921

Vice President and Assistant Secretary
1 AT&T Way, Room 3A122, Bedminster, NJ 07921

Vice President - Property Tax
1 AT&T Way, Room 4A229, Bedminster, NJ 07921

Vice President - Finance
1 AT&T Way, Room 2C113, Bedminster, NJ 07921

Chief Financial Officer and Treasurer
208 S. Akard St., Room 2726, Dallas, TX 75202

Secretary
208 S. Akard St., Room 3024, Dallas, TX 75202

Director Global Trade Policies and Empowered Official
3033 Chain Bridge Rd., Room AH7204 Oakton, VA 22124

Executive Director - Product Management
311 S. Akard, Room 851, Dallas, TX 75202

Executive Director - Accounting
1 AT&T Way, Room 2B119, Bedminster, NJ 07921

Executive Director — Tax
1010 N. Saint Mary’s St., Room 9-001 San Antonio, TX 78215

Executive Director - Customer Contracts
340 Mt. Kemble Ave., Room S212B, Morristown, NJ 07960

Executive Director - Customer Contracts
225 W. Randolph St-Z1, Room 17B, Chicago, IL 60606

Assistant Secretary
1 AT&T Way, Room 4A221, Bedminster, NJ 07921
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.
Michele M. Blazek

Effective: 1/16/2011
Michael R. Dacey

Effective: 10/17/1990

Jeston Dumas
Effective: 3/20/2009

David M. Eppsteiner

Effective: 6/9/2008
Martin Hotchkiss

Effective: 6/9/2008
Arthur M. Kirchoffer Jr.

Effective: 9/24/2010

Lawrence J. Lafaro

Effective: 10/17/1990
Elaine Lou

Effective: 1/7/2010
George R. (Ridge) Loux

Effective: 8/17/2006
Delores McCarty

Effective: 12/14/2011
Robert Murphy

Effective: 1/16/2011
Deborah W, Perantoni

Effective: 10/28/2009
Joelle Phillips

Effective: 12/4/2007

Richard A. Rocchini
Effective: 6/16/1998

Assistant Secretary
2600 Camino Ramon, Room 3E453 San Ramon, CA 94583

Assistant Secretary
1 AT&T Way, Room 3A141A, Bedminster, NJ 07921

Assistant Treasurer
208 S. Akard St., Room 2725, Dallas, TX 75202

Assistant Secretary
675 W. Peachtree St. NW, Room 43-330 Atlanta, GA 30308

Assistant Secretary
208 S. Akard St., Room 3031, Dallas, TX 75202

Assistant Treasurer
208 S. Akard St., Room 2714, Dallas, TX 75202

Assistant Secretary
1 AT&T Way, Room 3A214, Bedminster, NJ 07921

Assistant Treasurer
208 S. Akard St., Room 2712, Dallas, TX 75202

Assistant Secretary
3033 Chain Bridge Rd., Room D7-304 Oakton, VA 22124

Assistant Secretary
675 W. Peachtree St. NW, Room 43-050 Atlanta, GA 30308

Assistant Secretary
1 AT&T Way, Room 2B116F, Bedminster, NJ 07921

Assistant Secretary
675 W. Peachtree St. NW, Room 40G03 Atlanta, GA 30308

Assistant Secretary
333 Commerce St., Room 2101, Nashville, TN 37201

Assistant Secretary
1 AT&T Way, Room 3A144L, Bedminster, NJ 07921
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.

Richard J. Sinton
Effective: 12/20/1989

Marilyn S. Spracker
Effective: 6/9/2008

James Talbot
Effective: 1/18/2008

Richard G. Vartain

Effective: 8/17/2006
Christopher Vrana

Effective: 6/20/2001
Brad Walter

Effective: 6/9/2008
Leonard Weitz

Effective: 7/17/2002

Teresa G. Blizzard

Effective: 2/20/2012
Terry Britt

Effective: 2/20/2012
Jeffrey Chambers

Effective: 7/1/2010

Karen Diorio

Effective: 11/1/2008
Judith L. Lagarde

Effective: 3/1/2011
Fletcher Ricks

Effective: 2/20/2012

Vivian Swierc
Effective: 2/20/2012

Assistant Secretary
1 AT&T Way, Room 3A171, Bedminster, NJ 07921

Assistant Secretary
225 W. Randolph St.-Z1, Room 25A, Chicago, IL 60606

Assistant Secretary
1120 20™ St. NW, Room 1000, Washington, DC 20036

Assistant Secretary
7125 Columbia Gateway Dr., Room 2C06, Columbia, MD 21046

Assistant Secretary
1 AT&T Way, Room 3A128, Bedminster, NJ 07921

Assistant Secretary
2600 Camino Ramon, Room 2W903 San Ramon, CA 94583

Assistant Secretary
1 AT&T Way, Room 3A121, Bedminster, NJ 07921

Director - Tax
1025 Lenox Park Blvd. NE, Room C362, Atlanta, GA 30319

Director - Tax
1010 N. Saint Mary’s St., Room 10R San Antonio, TX 78215

Director - Tax
1010 N. Saint Mary’s St., Room 10J San Antonio, TX 78215

Director - Tax
1 AT&T Way, Room 4A248, Bedminster, NJ 07921

Director - Interconnection Agreements
2500 Riva Road, Floor 1, Annapolis, MD 21401

Director - Tax
1010 N. Saint Mary’s St., Room 9S50 San Antonio, TX 78215

Director - Tax
1010 N. Saint Mary’s St., Room 9003 San Antonio, TX 78215
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Directors / Officers Report

As of 5/23/2012

AT&T Corp.

Lee Wheless
Effective:

Paul M. Wilson

Effective:

Mel Coker
Effective:

Jeffrey G. Weber

Effective:

Jose Gutierrez
Effective:

2/20/2012

4/15/2009

3/27/2012

5/25/2012

5/11/2012

Director - Tax
1010 N. Saint Mary’s St., Room 9-U-50 San Antonio, TX 78215

Assistant Secretary )
208 S. Akard St., Room 3030, Dallas, TX 75202

Vice President — Mobility Public Safety Solutions
1025 Lenox Park Blvd. NE, Room C962, Atlanta, GA 30319

Senior Vice President —- AT&T AdWorks
208 S. Akard St., Room 821, Dallas, TX 75202

Executive Vice President — Wholesale Solutions
208 S. Akard St., Room 3606, Dallas, TX 75202
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