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Paul Wilson

General Attorney Act
ATT Inc Section__
208 Ackard St Rim 3030

Dallas TX 75202
Pubhe

Availobi Uty__Re ATT Inc

Incoming letter dated December 17 2010

Dear Mr Wilson

This is in response to your letters dated December 17 2010 January 2011
January 2011 and February 2011 concerning the shareholder proposal submitted to

ATT by William Steiner We also have received letters on the proponents behalf on

December 21 2010 January 2011 and February 2011 Our response is attached to

the enclosed photocopy of your correspondence By doing this we avoid having to recite

or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory Belliston

Special Counsel

Enclosures

cc John Chevedden

FJSMA 0MB Memorandum MO7i6



February 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re ATT Inc

Incoming letter dated December 17 2010

The proposal relates to special meetings

We are unable to concur in your view that ATT may exclude the proposal under

rule 14a-8c In this regard we note that it appears ATT did not provide notice of

deficiency within the time period specified Accordingly we do not believe that ATT
may omit the proposal from its proxy materials in reliance on nile 14a-8c

Sincerely

Adam Turk

Attorney-Adviser



DIVISION OF GORpo FINANCEINFoPj PROcEDupEs REGAJ
PROPOSALS

The Divjs0 ofCorpotio Finance
believes that.jt repon ibility with

respectto
matters

arising under Rule 14a-8 CFR 24O.I4a8J aswjth other matters under the proxy
nes is to those who must comply with the rule by offering informal advjÆe and suggstio
and to determine

initially whether or not it may be
appropriate in

particular matter to
recommend enforcement action to the Corn Jsston In connection with shareholder

proposaj

under Rule l4a-8 the Divisions staff considers the information flirtiished to it by the company
mS1ppo of its intention to exclude the

proposals from the Companys proxy materiais as well

as any infOrmatj0n furnished by the prooflent or the thponents epresentative

Although Rule 14a-3k does not
require any

Conlmuflicatlofls from shareholders to the

Cóm ions stag the staff will always consider nrmatjon Oneg alleged violations of
the statutes administered by the Commission

including argument as to whether or not activities
proposed to be taken would be

violative of the statute or rule involved The
receipt by the staff

of such information however should not be construeJ as changing the staffs Informal
procedu and

proxy review into formal or adversaxy procedure

It is important to note that the staffs and Comnijussions
no-action responses to

Rule l4a-8j submissions reflect only informal views The detejjnatjo reached in these no-
action letters do not and cannot adjudicate the merits of

companys position with respect to the
proposal Only court such as Dttrict Court can decide whether

company is obligated

to nclude shareholder
proposals in its proxy materials

Accordingly discrŁtjona
deternunation not to reconuend or take Commission enforcement

action does not preclude
proponent or any shareholder

company froni
pursuing any rights he or she may have

against

the
cônipany in court should the management omit the propoal from the companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

February 72010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE
Washington DC 20549

Rule 14a-S Proposal

ATT Inc

Shareholder Action by Written Consent

William Steiner

Ladies and Gentlemen

This responds to the December 17 2010 company request supplemented to avoid this revised

rule 14a-8 proposal

The company claimed for the first time on December 172010 that it did not accept proposal

revision which it received on November 2010 The company does not explain how it can

circumvent the rule of giving such notice within 14-days of November 2010

This is to request that the Securities and Exchange Commission allow the revised resolution to

stand and be voted upon in the 2011 proxy

Sincerely

bevedde
William Steiner

Paul Wilson paul.wilson@att.com



Paul Wilson

att General Attorney

ATT Inc

208 Akard St Rm 3030

Dallas TX 75202

214-757-7980

1934 ActJRule 14a-8

February 2011

VIA EMAIL

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc

Shareholder Proposal of John Chevedden on behalf of William Steiner

Ladies and Gentlemen

Pursuant to your request we are submitting this letter in reference to shareholder proposal

the Original Proposal and revised proposal the Revised Proposal and together with the

Original Proposal the Proposals each submitted by John Chevedden on behalf of William

Steiner the Proponent for inclusion in ATT Inc.s ATT 2011 proxy materials This letter

should be read in conjunction with ATTs letters to you dated December 17 2010 January

2011 and January 2011 regarding the Proposals copy of this letter is being sent

concurrently to Mr Chevedden on behalf of the Proponent

For the reasons set forth in its prior letters ATT requests that the Staff concur in ATTs view

that it may omit the Revised Proposal from its 2011 proxy materials If you have any questions

or need additional information please contact me at 214 757-7980

Sincerely

Paul Wilson

General Attorney

cc John Chevedden Via Email



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

January 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

ATT Inc

Shareholder Action by Written Consent
William Steiner

Ladies and Gentlemen

This further responds to the December 17 2010 request to block this revised rule 14a-8 proposal
supplemented January 72011

The vague company reference to text in Staff Legal bulleting No 14 July 13 2001 is believed
to be in the context of rejecting revised rule 14a-8 proposal text after the rule 14a-8 proposal due
date The company did not claim that Mr Steiners November 2010 revision was submitted
after the rule 14a-8 proposal due date

Furthermore the company does not claim that the revised and rejected text in SBC
Communications Inc February 82002 was submitted before the rule 14a-8 proposal due date
which would be required in order to support the company argument

This is to request that the Securities and Exchange Commission allow the revised resolution to
stand and be voted upon in the 2011 proxy

Sincerel

John Chevedden

cc
Wilham Steiner

Paul Wilson paul wilson 7@att.com



Paul Wison

General Attorney

ATT Inc

208 Akard St Am 3030

Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

January 2011

VIA OVERNIGHT MAIL NEXT DAY DELIVERY

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc

Shareholder Proposal of John Chevedden on behalf of William Steiner

Ladies and Gentlemen

This letter is submitted on behalf of ATT Inc ATT pursuant to Rule 4a-8j under the

Securities Exchange Act of 1934 as amended in response to letter from John Chevedden on

behalf of William Steiner the Proponent to the Office of Chief Counsel dated January 2011

the January Letter concerning shareholder proposal the Original Proposal and

revised proposal the Revised Proposal and together with the Original Proposal the

Proposals each submitted by John Chevedden on behalf of William Steiner for inclusion in

ATTs 2011 proxy materials For the reasons set forth below ATT continues to believe that

the Revised Proposal may be excluded from ATTs proxy materials This letter should be read

in conjunction with ATTs original letter to you dated December 17 2010 the Original Letter

and its letter to you dated January 2011 regarding the Proposals

Pursuant to Rule 14a-8j enclosed are six copies Qf this letter copy of this letter is being

mailed concurrently to the Proponent

In the January Letter Mr Chevedden claims that Section E.2 of Staff Legal Bulletin No 14

July 13 2001 SLB 14 applies only to revisions that are received after the due date and thus

that it does not apply to the Revised Proposal which was received before the due date He also

states that ATT does not claim that the revised proposal in SBC Communications Inc

February 2002 was received prior to the due date and thus that SBC does not support

ATTs position As discussed in the Original Letter however the revised proposal in SBC was

received before the due date The Original Letter states As was the case in SBC the

Proponent submitted the Revised Proposal in timely manner Moreover the Staff

specifically noted in its response in SBC that second proposal was timely received

Therefore it is clear that the revised proposal in SBC was received before the due date



U.S Securities and Exchange Commission

January 2011

Page

Furthermore because the Staff concurred in the rejection of the revised proposal in SBC ills

clear that Section E.2 of SLB 14 applies to revisions that are received before the due date

Therefore ATT continues to believe that it may exclude the Revised Proposal

Please acknowledge receipt of this letter by date-stamping and returning the extra

enclosed copy of this letter in the enclosed self-addressed envelope If you have any

questions or need additional information please contact me at 214 757-7980

Sincerely

Paul Wilson

General Attorney

Enclosures

cc John Chevedden Via Overnight Mail



Paul Wilson

_____
General Attorney

208 Akard St Rm 3030

Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

January 2011

VIA OVERNIGHT MAIL NEXT DAY DELIVERY

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE
Washington DC 20549

Re ATT Inc

Shareholder Proposal of John Chevedden on behalf of William Steiner

Ladies and Gentlemen

This letter is submitted on behalf of ATT Inc ATT pursuant to Rule 14a-8j under the

Securities Exchange Act of 1934 as amended in response to letter from John Chevedden on

behalf of William Steiner the Proponent to the Office of Chief Counsel dated December 21
2010 concerning shareholder proposal the Original Proposal and revised proposal the

Revised Proposal and together with the Original Proposal the Proposals each submitted

by John Chevedden on behalf of William Steiner for inclusion in ATTs 2011 proxy materials

For the reasons set forth below ATT continues to believe that the Revised Proposal may be

excluded from ATTs proxy materials This letter should be read in conjunction with ATTs
original letter to you regarding the Proposals dated December 17 2010 the Original Letter

Pursuant to Rule 14a-8j enclosed are six copies of this letter copy of this letter is being

mailed concurrently to the Proponent

Staff Legal Bulletin No 14 July 13 2001 which explicitly permits companies to reject revisions

to shareholder proposals does not require notice in connection with such rejection Moreover
the Staff concurred in the rejection of revisions without notice in SBC Communications Inc

February 2002 ATT is aware that notice would be required to exclude both the Original

Proposal and the Revised Proposal under Rule 14a-8c but ATT does not intend to exclude

the Original Proposal Therefore ATT continues to believe that it may exclude the Revised

Proposal



U.S Securities and Exchange Commission

January 2011

Page

Please acknowledge receipt of this letter by date-stamping and returning the extra

enclosed copy of this letter in the enclosed self-addressed envelope If you have any

questions or need additional information please contact me at 214 757-7980

Sincerely

Paul Wilson

General Attorney

Enclosures

cc John Chevedden VIA Overnight Mail



JOHN CHEVEDDEN

HSMA 0MB Memorandum M-07-16

December 21 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

ATT Inc

Shareholder Action by Written Consent

William Steiner

Ladies and Gentlemen

This responds to the December 172010 request to block this revised rule 14a-8 proposal

The company now claims for the first time on December 17 2010 that it does not aŁcept

proposal revision which it received on November 2010 The company does not explain how it

can circumvent the rule of giving such notice within 14-days of November 2010

This is to request
that the Securities and Exchange Commission allow the revised resolution to

stand and be voted upon in the 2011 proxy

Sincerely

cvedde

William Steiner

Paul Wilson paul.wilson@att.com



Rule 4a-8 Proposal September 24 2010 Revised November 20101

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law that apply only to shareowners but not to

management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic also won more than 60% support at the following companies CVS

Caremark Sprint Nextel Safeway Motorola and Donnelley

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for improvement in our companys 2010 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm

downgraded our company to with High Governance Risk and Very High Concern for

executive pay Our named executive officers James Cicconi Richard Lindner John Stankey

Rafael de la Vega and Randall Stephenson received from $9 millionto $29 million each

The Corporate Library said our companys executive pay policies were not sufficiently linked to

company performance CEO Randall Stephensons change in pension and deferred pay was

nearly $9 million in 2009 or nearly three times the combined base salaries of our four other

named executive officers This was large amount of back-door pay considering Mr

Stephensons salary continued to increase

Mr Stephenson was also entitled to benefits such as personal use of private jets club

memberships and home security There were discretionary elements to annual incentive awards

that diminished the objective elements of the plan Also beginning in 2010 long-term incentive

performance shares paid out entirely in cash This did nothing to tie executive performance with

long-term shareholder value

Furthermore performance shares were based on only three-year performance periods and pay

out partly
based on sub-median 50% of the target at the 20th percentile total shareholder return

compared to industry peers Underperforming industry peers should not result in monetary

rewards Finally all four members of our Executive Pay Committee received 20% in negative

votes at our companys 2009 annual meeting suggesting shareholders were hesitant to support

executive pay policies at our company

Please encourage our board to respond positively to this proposal to help turnaround the above

type practices Special Shareowner Meetings Yes on



Paul Wilson

_____ General Attorney

ATT Inc

208 Akard SI Rrn 3030

Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

December 17 2010

VIA Overnight Mail Next Day Delivery

U.S Securities and Exchange Commission

Division of Corporation Finance

Off ice of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc

Shareholder Proposal of John Chevedden on behalf of William Steiner

Ladies and Gentlemen

This letter and the material enclosed herewith are submitted on behalf of ATT Inc ATT or

the Company pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as

amended On September24 2010 ATT received shareholder proposal and supporting

statement the Original Proposal submitted by John Chevedden on behalf of William Steiner

the Proponent for inclusion in ATTs 2011 proxy materials copy of the Original Proposal

and related correspondence is attached hereto as Exhibit On November 2010 ATT
received revised proposal the Revised Proposal and together with the Original Proposal

the Proposals from the Proponent copy of the Revised Proposal and related

correspondence is attached hereto as Exhibit ATT intends to include the Original Proposal

in its 2011 proxy materials but for the reasons stated below it intends to omit the Revised

Proposal

Pursuant to Rule 14a-8j enclosed are six copies of this letter and the attachments Copies of

this letter and the attachments are being mailed concurrently to Mr Chevedden on behalf of the

Proponent as notice of ATTs intention to omit the Revised Proposal from its 2011 proxy

materials

The Proposals relate to special shareholder meetings The Revised Proposal differs from the

Original Proposal in that its supporting statement includes four additional paragraphs ATT
believes that it may omit the Revised Proposal from its 2011 proxy materials pursuant to Rule

14a-8c and Staff Legal Bulletin No 14 July 13 2001 SLB 14



U.S Securities and Exchange Commission

December 17 2010

Page

The staff of the Commissions Division of Corporation Finance the Staff addressed revised

proposals in Section E.2 of SLB 14 as follows

If company has received timely proposal and the shareholder makes
revisions to the proposal before the company submits its no-action

request must the company accept those revisions

No but it may accept the shareholders revisions

ATT then known as SBC Communications Inc exercised its right to reject revised proposal
pursuant to Section E.2 of SLB 14 with the Staffs concurrence in SBC Communications Inc

February 2002 In SBC the Company received proposal from Mr Chevedden on behalf
of the proponent on October 25 2001 On November 2001 the Company received revisions

to the proposal The Company rejected the revisions in reliance on Section E.2 of SLB 14 In

addition the Company intended to exclude the original proposal under Rule 14a-8i10 The
Staff concurred in both of the Companys views With respect to the rejection of the revised

proposal the Staff noted that second proposal was timely received However given the lack

of clarity regarding whether the proponent was withdrawing the earlier proposal and replacing it

with the later albeit timely proposal the staff believes it appropriate to consider the original

proposal

In this case the Original Proposal was submitted on September 24 2010 and the Revised

Proposal was submitted on November 2010 The cover letter accompanying the Revised

Proposal is the same as the cover letter accompanying the Original Proposal except that the
words REVISED NOVEMBER 2010 were written by hand on the former As was the case in

SBC the Proponent submitted the Revised Proposal in timely manner but took no action to

withdraw the Original Proposal Therefore ATT believes it may reject the Revised Proposal
pursuant to the Staffs guidance in Section E.2 of SLB 14

The Revised Proposal may also be viewed as second proposal As such it was submitted in

violation of Rule 14a-8c which provides that each shareholder may submit no more than one
proposal to company for particular shareholders meeting Therefore ATT also believes
that it may exclude the Revised Proposal pursuant to Rule 14a-8c

Please acknowledge receipt of this letter by date-stamping and returning the extra enclosed

copy of this letter in the enclosed self-addressed envelope If you have any questions or need
additional information please contact me at 214 757-7980

Sincerely

e77z
Paul Wilson

General Attorney

Enclosures

cc John Chevedden Via Overnight Mail



Exhibit



09/24/2S10 tFl21A0MBMemorandurnMO716

William Stener

FISMA 0MB Memorandum MQ716

Mr Randall Staphenion

Chairman of the Board

ATT Inc

20 Akird St

DaMa TX 75202

Dear Stephenson

submit my attached Rule 14- proposal in support of the longttrm perfónr otour

company My joposal is for the next annual shareholder maetng intend to meet Rule 14s-8

requirements liichrding the continuous ownership the req red stock value until after the date

of the respectrv shazboIder meeting My submitted form4 with the shareholdersupphed

emphuis is intended to be used for detinztiva proxy pubbcation This Is myproxy for John

Chevedden end/or his designee to forward this Rule 144 proposal to th company and to act on

my behalf regarding this Rule 144 proposal and/oz rnodillcadon orit for the frthcomIng

shareholder meeting before during and after the forthcoming sharcholdcr meeting Please direct

all finure comimrilcadons reesedina roIl 14a-8 crouceel to John Chevcddcn

FISMA 0MB Memorandum MO716

to facilitate prompt and vorifiabie commikadon Please Ide ti this proposal as my proposal

exc1usiveiy

This kiter does not cover proposals thxt are not nile 14- proposals This Ilner doe not grant

the power to vote

Your consideratIon and the con deratioi ofthe Board of Directors is appreciated in
support

of

the long-term performance of our comosoy Please acknowledge receipt of my proposal

promptly by euiail lOFISMA 0MB Memorandum M-O7-16

bi2t
William Sicine Date

cc

Ann Effinger Meulema

Corporate Secretary

FX 214 746-2273



a/24/21 3f-A .E Mu .HI O7- WE 2f4

Rule 14a-B Proposal September 24 2010

Special Shareowner Meetings

RESOLVED Shareowrters ask our board to take the teps necessary unilaterally to the fullest

ctent permitted by law to amend our bylaws and e3ch appropriate govermog docusricrit to give

holders of 10% of our outstanding common tock or the lowest percentage permitted by law

abo.e 10% the power to call special sha eoer meeting

This inchlLles thai Nuch bylaw and/or charter tect will not have any exception or exclusion

conditions to the fullest exteiit permitted by law that apply oniy to shareowncrs but not to

management and/or the board

Special mccitngs allow sharruwnjer to vOtC on important matters sith as clectuig new directors

that can agie between annual meetings If shareownera cannot call peciii meetings

management may become in.u3ated and iiwc.stot retums may suffer Shareowner input on the

timing of shireower meetIngs 13 especially impottant during m4jor restructuring when

events unfold qulcky and issues may become moot by the next annual meeting This proposal

does not impect our boards current pow to call specaJ meeting

This proposal topic also won more than 60% support at the following compenics CVS Caremask

CVS Sprint Nextel Safeway WY Motorola MOT and It Dorinelley R.RD

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for improvement in our companys 2010 reported corporate governance status

Please encourage ow board to respond positively to this proposal Special Sbaieowner Meetings

Ye on fNuaiber to be assigned by the company.J

Notes

VIilJiagn Steiner C.MN .lr.Ilurl M-.li- sponsored this proposal

Nease note that the title of the proposal is part of the propose

This proposal is believed to conform with Staff Legal Bultin No 4B CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8I3 In the following circumstances

the company objecte to faclual asantlons because they are not supported

the company objects to factual assertions that whle not materially false or

mlsieadrng may be disputed or countered

the company objects to factual assertions because those assertIons may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the slaernents are not

identified specifically as such

We bailey that it is appropriate und.r rule 14a-8 for compairles to sddrass

these objections In their statements of opposition



e9f24/2iM t3ct1A 0MB Memorandum MO716 63/84

4130 Sun MiCflr3yStC1fl3 Jnc My 2i 2005
Stock will be held until after the annuml n1ethxg and the propotal will be rireenkd at the ann
tirg lease ade thiJ piopoi promptly by cmailFIsMA 0MB Memorandum M-07-1



09124/2019 13SMA 0MB Memorandum M0716 PAGE 04/64

DISCOUNT BROKERS

To whom it

Asisrodutbtfottboaccownof tfl Iaan5frv
accousit flUtSTSEMA 0MB Memorandum 07 ihkt wtth National Financial Services CeLL
as cunod%an DSP Dia Brckcn baby certifies that as of the date of this ccrtladon

141 Is td has been the beneficial owraoLfloO
stweso 47 Sr Jat .ha6ngbeldatlessttwthousan4do1lsra

worth of the above mentioned secunty suite the flowing 4tc Ift t/et4 siso Isvlng

held at ins two thousand dollars worth otiS above mennoned scanty from at Last one

year prior to th dare th pzoposal was submitted to the
cornpesy

it

SisiccMy

Mark Filitexto

Pdcnt
DIP Dlscpunt Bmkcrs

19$r Marcus Aerist Sulk CU4 tAt Succcss NY rt042

PS 6o 300 S95 CASt wwdjrdcont fa 5Th 3Th tfll



Exhibit



1/9/21O 1A 0MB Memorandum MO716 PAGE 81/@3

rEGAL DEPARTMENT

William Steiner
NOV 2010

FSMA 0MB Memorandum MO716
DALLAS TEXAS

Mr Randall Stephenson

Chairman of the Board

ATT Inc Ltd RO VLt1

2O8SAkardSt

Dallas TX 75202

Dear Mr Stephenson

submit my attached Rule l4a-8 proposal in support of the long-termperfonnance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 4a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy fbr John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modication of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-1

to facilitate prompt and verifiable communications Please Identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 4a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-tenn perfbnnance of our company Please acknowledge receipt of my proposal

promptly by email to FISMA 0MB Memorandum MO716

Sincerely

______
William Steiner Date

cc

Ann Effinger Meuletnan

Corporate Secretary

FX 214-746-2273



1r1s92a1e 17flISMA 0MB Memorandum MO716 PA4Z a2/03

Rule 14-S Proposal September 242010 Reviscd November 2010

Special Shareowner Meetings

RESOLVED Sharcosien Mk our board to take the steps necessary unilateraty to the fullest

extent pennittcd by law to amend our bylaws and tech appropriate governJrg document to give

holders of 10% of our outstandlug conunon stock or the lowest percentage permitted by law

above 10% the xwsr to call special shareowner meetlnt

ma includes that sack bylaw and/or al text will not have any exception or exclusion

conditions to the Itillest extent permitted by law that apply only to shartovniers but not to

management and/or the board

SpaS meetings allow shareowners to vote on Important matters such as electing new directors

that can arise between annual meetings If shareowners carwot call special meetings

management may become Insulated and investor returns may auffor Shareowner Input on the

tuning of rhareowner meetings Is especially Important during major restructuring when

events unfold quickly and issua may become moot by the next annual mactint This proposal

does mc impact our boards cwroat power to cAll special meetingS

This proposal topic also wgq çe than 60% support at the following companies CVS
Caremark Sprint Nate3 Safeway0 Motorola and It B. Donnclley

The merit of this Spec Slur owm Móctlng proposal should also be considered In the context

alike need for Improvement In our companys 2010 reported CO9OittC 54WSflflCO status

The Corporate Library QopeliJrFv.com an Independent Investment research finn

downgraded our company to with High Governance Risk and Very High Concern for

executive pay Our named executive officers lames Cicconi Richard LitJoin Stankey

Rafael de Is Vega and RI Sttphcnxin received from 59 million to 329 million each

The Corporate Library said our companys executive pay policies were not sufficiently linked to

company performance 00 Randall Stephensons change In pension and deforred pay was

nearly $9 million In 2009 or nearly three times the combined base salaries ofou four other

named executive offlcera This was large amount of back-door pay considering Mr

Ste salary continued to increase

Mr Stephenson was also entitled to benefits such as personal use of rivatejets club

memberships and home security There were dIscretionary elements to annual incentive awards

that diminished the objective clemens of the plait A1so beginning In 2010 Iong-ttnn incentive

performance shares paid out conraly in rash This did nothing to tie executive performance with

long-term shareholder vale

unhermore performance shares were based on my year peribrinance periods and pay

out partly based on sub-median 50% of the target at the 20th percentile total shrehot return

compared to industry peers Underperfonning tndusuy peers should not result in monetary

rewards Finally all four members of our Executive Pay Committee received 20% in negatise

votes at our companys 2009 annual meetin suggesting shareholders were hesitant to support

executive pay policies at our companyfr

Please encourage our board to respond positively to this proposal to help the above

type practices Special Skareowner Meetings Yes on



na 2EIiA 0MB Memorandum MOT.16 PAGE 3/3

Notes

William Steiner FISMA 0MB Memorandum MO716 spousorod this propoi

Plca3e note that the title of the proposal is part of the proposal

Number to be assigned by the companyj

This proposal is believed to conform with Sff Legni Bulletin No 148 CiSeptember 15

2004 including crnphasis added

Accordingly going forward we b.Iisve that it would not be appropriate for

companies to exclude supporting statement lenguae anwor an entIre proposal in

reliance on rule 14a-8l3 in the foow1ng circumstances

the company objects to factual suertlorts because they are not supported
the company objects to factual assertions that while not materially false or

misleadIng may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in nanner that is unfavorable to the company its

directors or its offIcers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced soute but the statements are nd

identified specifically as such
We believe thai it is .ppropdata under rule 14-8 for companies to address

that objections in their statements of opposition

Sec also Sun Microssterns Tnc July 2005
Stock will be held until after the annual meeting and the proposal will be prcs1ted at the annual

meeting Please acknowledge this propcnai pTomptly by email
mt.ni M-i7-1


