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Item 5.02 Departure of Directors or Principal Officers; Election of Directors;
Appointment of Principal Officers

(c) Appointment of Principal Officers

On November 22, 2004, BellSouth's Board of Directors elected Mr. Mark
L. Feidler as BellSouth's Chief Operating Officer, effective January 1, 2005.
Mr. Feidler, age 48, has served as BellSouth's Chief Staff Officer since January
1, 2004. From June 2000 to December 31, 2003, Mr. Feidler was Chief Operating
Officer of Cingular Wireless LLC, the Company's 40% owned joint venture with SBC
Communications Inc. Prior to joining Cingular, Mr. Feidler had led BellSouth's
wireless operations for approximately four years.

Mr. Feidler's employment agreement with the Company, which was dated
February 24, 2004, was filed as an exhibit to BellSouth's Annual Report on Form
10-K for the year ended December 31, 2003. The agreement was not modified in
connection with this appointment.

The agreement provides for a severance payment to Mr. Feidler in the
event his employment is terminated by the Company other than for cause, or if
Mr. Feidler initiates termination for good reason (a constructive discharge).
The amount of such payment would be equal to two times his annual base pay in
effect at the termination date plus two times his standard bonus for the year of
termination. In addition, all restricted stock and performance shares granted
pursuant to the agreement would become fully vested and all stock options
granted pursuant to the agreement would become fully exercisable. The agreement
provides for the grant of certain equity compensation awards to Mr. Feidler in
lieu of forfeited Cingular long-term compensation and for a 2003 "make-whole"
cash bonus payment. The foregoing summary of the agreement does not purport to
be complete and is subject to and qualified in its entirety by reference to the
text of such agreement.
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