
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Februar 12,2010

Paul M. Wilson
General Attorney
AT&T Inc.
208 S. Akard St., Rm. 3030
Dallas, TX 75202

Re: AT&T Inc.
Incoming letter dated December 18, 2009

Dear Mr. Wilson:

This is in response to your letters dated December 18,2009 and Januar 8, 2010
concerning the shareholder proposals submitted to AT&T by Ray T. Chevedden,
Wiliam Steiner and Nick Rossi. We also have received letters on the proponents' behalf
dated December 18, 2009, December 28,2009, December 29,2009, Janua 3, 2010,
Januar 4,2010, January 8, 2010, Januar 11,2010, Januar 12,2010, January 14,2010,
Januar 14,2010, Januar 15,2010, January 18,2010, January 26,2010 and

February 11, 2010. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarze the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponents.

In: connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden

 
 ***FISMA & OMB Memorandum M-07-16*** 



Februar 12, 2010
 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: AT&T Inc. 
Incoming letter dated December 18, 2009 

The first proposal requests that the board undertake such steps as may be 
necessary to permit shareholders to act by the wrtten consent of a majority of the shares 
outstanding. The second proposal asks the board to take the steps necessary to amend the 
bylaws and each appropriate governing document to give holders of 10% of AT&T's 
outstanding common stock (or the lowest percentage allowed by law above 10%) the 
power to call special shareowner meetings. The third proposal relates to cumulative 
voting. 

There appears to be some basis for your view that AT&T may exclude the first 
proposal under rule 14a-8(i)(2). We note that in the opinion of your counsel, 
implementation of 
 the fist proposal would cause AT&T to violate state law. 
Accordingly, we wil not recommend enforcement action to the Commission if AT&T 
omits the first proposal from its proxy materials in reliance on rule 14a-8(i)(2). In 
reaching this position, we have not found it necessar to address the alternative bases for 
omission of the first proposal or the portion of the supporting statement upon which 
AT&T relies. 

Weare unable to concur in your view that AT&T may exclude the second 
proposal under rule 14a-8( c). Accordingly, we do not believe that AT&T may omit the 
second proposal from its proxy materials in reliance on rule 14a-8( c). 

Weare unable to concur in your view that AT&T may exclude the second 
proposal under rule 14a-8(i)(3). Accordingly, we do not believe that AT&T may omit the 
second proposal from its proxy materials in reliance on rule 14a-8(i)(3). 

Weare unable to concur in your view that AT&T may exclude the second 
proposal under rule 14a-8(i)(10). Accordingly, we do not believe that AT&T may omit 
the second proposal from its proxy materials in reliance on rule 14a-8(i)(10). 
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Weare unable to concur in your view that AT&T may exclude the third proposal
under rule 14a-8( c). Accordingly, we do not believe that AT&T may omit the third
proposal from its proxy materials in reliance on rule 14a-8( c).

Sincerely,

 
Michael J. Reedich
Special Counsel



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHAHOLDER PROPOSALS 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission: In connection with 


a shareholder proposal
under Rule 14a-8, the Division's staff considers the information fushed to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials; as 


well 
as any information fuished by the proponent or the proponent's 
 representative. 

Although Rule 14a-8(k) does not require any coinunications from shareholders to the 
. Commission's staff, the staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staff s and Commission's no-action responses to 
Rule i 4a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company's position 


with respect to theproposaL. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a 
 discretionar

. determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 



~
 Paul M. Wilson 
General Attorney

~ d at&t AT&T Inc. ~ 208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757-7980 

1934 Act/ule 14a-8
 

January 8, 2010 

U.S. Securities and Exchange Commssion 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, DC 20549 

Re: AT &T Inc. 20 i 0 Annual Meeting 
Stockholder Proposals of John Chevedden 

Ladies and Gentlemen: 

This letter is submitted on behalf of AT&T Inc. ("AT&T" or the "Company") pursuant to Rule 
14a-8(j) under the Securities Exchange Act of 1934, as amended, to supplement AT&T's original 
letter to you, dated December 18,2009 (the "Original Letter"), regarding the following three 
stockholder proposals (the "Proposals"), each submitted by John Chevedden (the "Proponent"), 
for inclusion in the proxy materials for AT&T's 2010 annual meeting of stockholders: 

. A proposal titled "Shareholder Action by Written Consent," purportedly submitted on
 

behalf of Ray T. Chevedden (the "Written Consent Proposal"); 

. A proposal titled "Cumulative Voting," purportedly submitted on behalf of Nick Rossi
 

(the "Cumulative Voting Proposal"); 

. A proposal titled "Special Shareowner Meetings," purportedly submitted on behalf of
 

Wiliam Steiner (the "Special Meeting Proposal"); 

This letter should be read in conjunction with the Original Letter and the Proposals. Pursuant to 
Rule 14a-8(j), enclosed are six copies of this letter. A copy of 
 this letter is being mailed 
concurrently to the Proponent. 

We have received copies of four communications from the Proponent to the Office of Chief 
Counsel, dated December 28,2009, December 29,2009, January 3,2010 and January 4,2010, 
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January 8, 2010 

respectively, in response to the Original Letter, copies of which are attached hereto as Annex A. 
The purpose of 
 this letter is to respond briefly to certain points in the Proponent's responses. 

First, the Proponent objects to the fact that AT&T did not provide a copy of the Original Letter 
to Mr. Ray Chevedden, Mr. Rossi or Mr. Steiner. We note, however, that, in the cover letter 
accompanying each Proposal, copies of which are attached to the Original Letter, each of Mr. 
Ray Chevedden, Mr. Rossi and Mr. Steiner specifically instructed us to direct all future 
communications to the Proponent, as follows: "Please direct all future communications regarding 
my rule 14a-8 proposal to John Chevedden..." 

Second, the Proponent denies that the proxy granted to him by each of Mr. Ray Chevedden, Mr. 
Rossi and Mr. Steiner authorizes him to vote with respect to the Proposals or to submit the 
Proposals from the floor of the Company's annual meeting. The proxy language from the cover 
letter accompanying each Proposal, copies of which are attached to the Original Letter, follows: 

This is the proxy for 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 modification of it, for the forthcoming shareholder meeting before, during and 
after the forthcoming shareholder meeting. 

This language permits the Proponent to take any action regarding the Proposals, without 
limitation. Therefore, we believe this language authorizes the Proponent to vote with respect to 
the Proposals and to submit the Proposals from the floor of the Company's annual meeting, 
among other things. 

Finally, with respect to the Written Consent Proposal, we note that the Staff has twice recently 
concurred in the omission under Rule 14a-8(i)(2) of a shareholder proposal that is identical to the 
Written Consent Proposal (and that was also submitted by the Proponent) on the grounds that 
implementation of the proposal would violate Delaware law. See Kimberly-Clark Corporation 
(December 18,2009) and Pfizer, Inc. (December 21,2009). 

Please acknowledge receipt of this letter by date-stamping and returning the extra enclosed copy 
of this letter in the enclosed self-addressed envelope. 

Sincerely,~~ 
Paul M. Wilson 
General Attorney 

Enclosures 
cc: John Chevedden
 



ANNEX A
 



JOHN CHEVEDDEN
 

  

December 28, 2009

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Separate Rule 14a-8 Proposals by Nick Rossi, Wiliam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

AT&T Inc. (T) violated rule 14a-8 because it failed to forward any copy whatsoever of its
December 18, 2009 blanet no action request regarding three separate rule 14a-8 proposals to the
proponents Nick Rossi, Wiliam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanket no action request where the company failed to copy Nick Rossi, Wiliam Steiner and
Ray T. Chevedden. This is in spite of the fact that the company included as evidence the three
signed rule 14a-8 proposal submittal letters by Nick Rossi, Wiliam Steiner and Ray T.
Chevedden.

This violation would be consistent with the company presumig in advance that the Staff wil
grant its blanet no action request.

An expanded response is under preparation.

Sincerely,~"-.l/
John Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden

Paul Wilson .;PW2209~att.com:;

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

December 29,2009

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Separate Rule 14a-8 Proposals by Nick Rossi, Willam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

The company fails to specify where the submittal letters of Nick Rossi, Wiliam Steiner and Ray
T. Chevedden supposedly go "well beyond the authority to vote shares at an anual meeting"
especially when there is no authority granted to vote any shares whatsoever. The company
provides no evidence or even a vague scenario alluding to the undersigned ever voting shares for
Nick Rossi, Willam Steiner or Ray T. Chevedden.

The copmapny providece no evidence or even a vague scenario where the undersigned "shares
voting power."

AT&T Inc. (T) violated rule 14a-8 because it failed to forward any copy whatsoever of its
December 18, 2009 blanet no action request regarding three separate rule'14a-8 proposals to the
proponents Nick Rossi, Wiliam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanet no action request where the company failed to copy Nick Rossi, Willam Steiner and
Ray T. Chevedden. This is in spite of the fact that the company included as evidence the three
signed rule 14a-8 proposal submittal letters by Nick Rossi, Wiliam Steiner and Ray T.
Chevedden.

This violation would be consistent with the company presuming in advance that the Staffwil
grant its blanet no action request.

An expanded respons~ is under preparation.

Sincerely,

~~...u _
~hn Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden
Paul Wilson ~PW2209(fatt.com)-

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

January 3, 2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 Regarding the Separate Rule 14a-8 Proposals by Nick Rossi, Wiliam Steiner and Ray
T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

This furher responds to the December 18, 2009 no action request.

The limited submittal letters of Nick Rossi, Wiliam Steiner and Ray T. Chevedden give no
authority to act on these issues anticipated in the company 2009 definitive proxy:

"Stockholders who intend to submit proposals at an Annual Meeting but whose
proposals are not included in the proxy materials for the meeting and stockholders who
intend to submit nominations for Directors at an Annual Meeting are required to notify
the Senior Vice president and Secretary of AT&T (at the address above) of their
proposal or nominations and to provide certain other information not less than 90 days,
nor more than 120 days, before the anniversary of the prior Annual Meeting of
Stockholders, in accordance with AT&T's Bylaws. Special notice provisions apply under
the Bylaws if the date of the Annual Meeting is more than 30 days before or 70 days
after the anniversary date."

The company fails to specify where the limited letters of Nick Rossi, Wiliam Steiner and Ray T.
Chevedden supposedly go "well beyond the authority to vote shares at an annual meeting"
especially when there is no authority granted to vote any shares whatsoever. The company
provides 110 evidence or even a vague scenario alluding to the undersigned ever voting shares for

Nick Rossi, Wiliam Steiner or Ray T. Chevedden.

The company provides no evidence or even a vague scenario where the undersigned "shares
voting power."

AT&T Inc. (T) violated rule 14a-8 because it failed to forward any copy whatsoever of its
December 18,2009 blanket no action request regarding three separate rule 14a-8 proposals to the
proponents Nick Rossi, Wiliam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanet no action request where the company failed to copy Nick Rossi, Wiliam Steiner and
Ray T. Chevedden. This is in spite of the fact that the company included as evidence the three
signed rule 14a-8 proposal suhmittalletters by Nick Rossi, Wiliam Steiner and Ray T.
Chevedden.

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



This violation would be consistent with the company presuming in advance that the Staff wil 
grant its blanet no action request. 

An expanded response Is under preparation. 

Sincerely,~U 
ohn Chevedden

cc: 
Nick Rossi
 

Wiliam Steiner
 
Ray T. Chevedden
 
Paul Wilson .(PW2209~att.com).
 



JOHN CIIEVEDDEN
 

  

January 4, 2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N E
Washington, DC 20549

# i Wiliam Steiner's Rule 14a-8 Proposal

AT&T Inc. (T)
Special Meeting Topic

Ladies and Gentlemen:

This further responds to the December 18, 2009 no action request.

The Home Depot, Inc. (January 21, 2009) did not grant concurrence when Home Depot claimed
that a 25%-threshold implemented a 10%-threshold to call a special meeting.

The following text is from the shareholder part rebuttal to the Home Depot no action request:

liThe company in effect claims that 25% of shareholders is the same as 10% of
shareholders in the right to call a special meeting and this is not contested in the
company December 19, 2008 Jetter. Due to the dispersed ownership of the company
(please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentially prevents a special shareholder meeting from being called. The'
dispersed ownership (998 institutions) of the company greatly increases the diffculty of
callng a special meeting especially when 25% of this dispersed group shareholders are
required to take the extra effort to support the calling of a 'special meeting and the
company proposal wil faciltate the revocation of all such shareholder requests to call a
special meeting. For many of these shareholders their percentage of the total
ownership of the company is small and their ownership is also a small part of their total
portfolio."

Attached are analysis pages from The Corporate Librar showing that this topic received more
than 49%-support with a 10%-threshold at the AT&T 2009 anual meeting after the AT&T
Board had already adopted a 25%-threshold for shareholders to call a special meeting.
Furtermore this topic received 65%-support at the 2007 AT&T annual meeting before the 25%-
threshold was adopted.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

~~ohn Chevedden

.. ¿:

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



cc:
 
Wiliam Steiner
 
Paul Wilson ~PW2209cqatt.com;:
 



___ ___.. (T: Rule 14a-8 Proposal, November 5,2009)
3 (Number to be assigned by the company) - Special Shareowner Meetings

RESOL VED, Shareowners ask our board to take the steps necessar to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law above 10%) the power to call special shareowner
meetings. This includes that a large number of small shareowners can combine their holdings to
equal the above 10% of holders. This includes that such bylaw and/or charter text wil not have
any exception or exclusion conditions (to the fullest extent permitted by state 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 canot call special meetings investor
returns may suffer. Shareowners should have the ability to call a special meeting when a matter
merits prompt attention. This proposal does not impact our board's curent power to call a special
meeting.

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often
obtain higher votes on subsequent submissions. This proposal topic, to give holders of i 0% of
shareowners the power to call special shareowner meetings, won 51 %-support at Pfizer (PFE) in
2009 even after Pfizer adopted a 25% threshold for shareowners to call a special meeting.

This proposal topic also won more than 60% support the following companes in 2009: CVS
Caremark (CVS), Sprint Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley
(RRD). Wiliam Steiner and Nick Rossi sponsored these proposals.

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings
- Yes on 3. (Number to be assigned by the company)

Notes:
Wiliam Steiner,  sponsored this proposaL.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readabilty of the original
submitted format is replicated in the proxy materials. Please advise if there is any typographical
question.

Please note that the title of the proposal is part of the proposaL. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (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-8(i)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;

***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

January 11,2010

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

.Washington, DC 20549

# 5 Regarding the Separate Rule 14a-8 Proposals
By Nick Rossi, Wiliam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

This further responds to the blanket December 18,2009 no action request, supplemented Januar
8, 2010.

Now the company blames the proponents for the company failure to forward any copy
whatsoever of its December 18, 2009 personal accusation no action requests to thee proponents.

It would seem to be common sense that when a company makes personal accusations, that three
long-term proponents of rule 14a-8 proposals to the company are not who they said they are
(proponents), that such outrageous personal accusations should at least be forwarded to each
proponent.

One grasp of the vague company argument is that there is no distinction between the power to
represent a proposal and the power to cast ballots at an annual meeting. And the company does
not back ths up with evidence from its 2009 anual meeting on whether the persons who
represented proposals at the 2009 anual meeting, and did not own the respective stock, were
invited by the company to cast ballots.

Another grasp of the vague company argument is that the rule 14a-8 proposal has the right to
vote and whoever represents the proposal can vote on behalf of the proposal.

This is to request that the Securities and Exchange Commission alow these rule 14a-8 proposals
to stand and be voted upon in the 2010 proxy.

Sincerely,~ _. -~

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



cc: 
Nick Rossi 

Wiliam Steiner 
Ray T. Chevedden 
Paul Wilson -cPW2209~att.com)



JOHN CHEVEDDEN
 

  

January 12,2010

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Wiliam Steiner's Rule 14a-8 Proposal
AT&T Inc. (T)
Special Meeting Topic

Ladies and Gentlemen:

This further responds to the December i 8, 2009 no action request.

The Home Depot, Inc. (January 21, 2009) did not grant concurence when Home Depot claimed
that a 25%-theshold implemented a 10%-threshold to call a special meeting. .

The following text is from the shareholder part rebuttal to the Home Depot no action request:

"The company in effect claims that 25% of shareholders is the same as 10% of
shareholders in the right to call a special meeting and this is not contested ín the
company December 19, 2008 letter. Due to the dispersed ownership of the company
(please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentially prevents a special shareholder meeting from being called. The
dispersed ownership (998 institutions) of the company greatly increases the diffculty of
callng a special meeting especially when 25% of this dispersed group shareholders are
required to take the extra effort to support the callng of a special meeting and the
company proposal wil faciltate the revocation of all such shareholder requests to call a
special meeting. For many of these shareholders their percentage of the total
ownership of the company is small and their ownership is also a small part of their total
portolio. "

Attached are analysis pages from The Corporate Library showing that ths topic received more
than 49%-support with a 1O%Mthreshold at the AT&T 2009 annual meeting after the AT&T
Board had alady adopted a 25%-threshold for shareholders to call a special meeting.
Furhermore this topic received 65%-support at the 2007 AT&T annual meeting before the 25%-
theshold was adopted.

Also attached are pages from The Corporate Librar showing that thé company's market
capitalization is $156 bilion and there are nearly 6 bilion shares outstanding.

This also raises the question of how many times a company can get credit for substatially
implementing a 10%-threshold and stil not make it to the 10%-threshold. For instace if faced
with ths proposal in 2011, can the company then claim implementation with a 14%-threshold.

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



This is to request that the Securties and Exchange Commission allow ths resolution to stand and 
be voted upon in the 2010 proxy. 

Sincerely,

~ ~l.~~ 
~ Cheveddn :
 

cc:
 
Willam Steiner
 
Paul Wilson .(PW2209~att.com).
 



JOHN CHEVEDDEN
 

  

January 14,2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 6 Regarding the Separate Rule 14a-8 Proposals
By Nick Rossi, Wiliam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

This further responds to the blanet December 18, 2009 no action request, supplemented Janua
8,2010.

Attached is Mr. Nick Rossi's letter stting:
"The person or persons who represent my 2010 rue 14a-8 shareholder proposals have not been
given the right to vote my shares."

Ths is to request that the Securities and Exchange Commission allow these rule 14a-8 proposals
to stand and be voted upon in the 2010 proxy.

Sincerely,~ ..;,-
~~ ~~~dde:

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden
Paul Wilson ..PW2209~att.com?

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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JOHN CHEVEDDEN
 

  

Janua 14,2010

Office of Chief Counel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Ray T. Chevedden's Rule 14a-8 Proposal
AT&T Inc. (T)
Written Consent Topic

Ladies and Gentlemen;

This responds to the blanet December 18,2009 no action request, supplemented Januar 8,
2010, focusing on the wrtten consent topic.

The proposal sttes: "RESOL VED, Shareholders hereby request that our board of diectors
underte such steps as may be necessar to permit shareholders to act by the wrtten consent of
a majority of our shares outstandig."

The above text uses the word "permt" and does not request that "a majority of our shares
outstanding" would apply to every conceivable instce. The company cites two narow
exceptions to "a majority of our shares outtanding" but does not elaborate on whether these
narow exceptions ever applied to the company throughout its long history.

And wrtten consent seems to be well understood under Section 228(a) of the DGCL:
§ 228. Consent of stockholders or members in lieu of meeting.
(a) Unless otherwise provided in the certificate of incorporation, any action required by
this chapter to be taken at any annual or special meeting of stockholders of a
corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if
a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted and shall be delivered to the corporation
by delivery to its registered offce in this State, its principal place of business or an
offcer or agent of the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to a corporation's registered
offce shall be by hand or by certified or registered mail, return receipt requested.

An expanded response is in preparation.

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



Sincerely,
 

000 Chevedden
~.~
cc:
 
Ray T. Chevedden
 
Paul Wilson -:PW2209~attcom:;
 



(T: Rule 14a-8 Proposa, November 11, 2009)
3 (Number to be. assigned by the company) - Shareholder Action by Written Consent

RESOL VED~ Shareholders hereby request that our board of diectors underte such steps as may
be necessar to permt shareholders to act by the wrtten consent of a majority of our shares
outstanding.

Takg action by wrtten consent in lieu of a meetig is a mechansm shareholders ca use to raise
importt matters outside the normal anua meeting cycle.

Limitations on shareholders' rights to act by wrtten consent are considered taeover defenses
because they may impede the abilty of a bidder to succeed in completig aprofitåble tranaction
or obtang control of the board that could result in a higher stock price. Although it is not
necessarly anticipated that a bidder will materialize, that very possibilty represents a powerf
incentive for improved management of our company.

A 2001 stdy by Harard professor Paul Gompers supports the concept that shareholder dis-
empowering governce featues, including restctons on shareholders' abilty to act by wrtten
consent, are signficatly correlated to a reduction in shareholder value.

Please encourage our board to respond positively to this proposal to enable shaeholder action by
wrtten consent - Yes on 3. (Number to be assigned by the company)

Notes:
Ray T. Chevedden,  submitted ths proposal.

The above format is requested for publication without re-editing, re-formattng or elimnation of
text, including beginng and concluding text, uness prior ageement is reached. It is
respectfully requested that the final definitive proxy formatting of ths proposal be professionally
proofread before it is published to ense that the integrty and readabilty of the origial

submitted format is replicated in the proxy materials. Please advise in advance if the company
thi there is any typographical question.

Please note that the title of the proposa is par of the proposal. In the interest of clarity and to
avoid confsion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Sta Legal Bulleti No. 14B (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-8(1)(3) in the following circumstances:

· the company objects to factual assertions 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 object to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, itsdirectors, or its offcers; and/or .

***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

Januar 15,2010

Office of Chief Counsel
Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 Ray T. Chevedden's Rule 14a-8 Proposal
AT&T Inc. (T)
Written Consent Topic

Ladies and Gentlemen:

This responds to the blanet December 18, 2009 no action request, supplemented Januar 8,
2010, focusing on the wrtten consent topic.

The proposal states: "RESOLVED, Shareholders hereby request that our board of directors
undertake such steps as may be necessa to permit shareholders to act by the written consent of
a majority of our shares outsandig."

The above text uses the word "permt" and does not add or emphaisze that "a majority of our
shares outstanding" would apply to every conceivable instance. The company cites two narrow
exceptions to "a majority of our shaes outstading" but does not elaborate on whether these
narow exceptions ever applied to the company thoughout its long history.

And wrtten consent seems to be well understood under Section 228(a) of the DGCL:
§ 228. Consent of stockholders or members in lieu of meeting. .

(a) Unless otherwise provided in the certificate of incorporation, any action required by
this chapter to be taken at any annual or special meeting of stockholders of a
corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if
a consent or consents In writing, setting forth the action 50 taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted and shall be delivered to the corporation
by delivery to its registered offce in this State, its principal place of business or an
offcer or agent of the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to a corporation's registered
offce shall be by hand or by certified or registered mail, return receipt requested.

One sentence of the proposal states (emphasis added): .

"A 2001 study by Harard professor Paul Gompers supports the concept that shareholder dis-
empowering governance featues, including restrctions on shareholders' abilty to act by wrtten
consent, are significantly correlated to a reduction in shareholder value."

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



Supports the concept is not the same as makg a claim or an empirical declaration. The 
distinction the company wants to make can be addressed in the management position sttement if 
the company ultimately views the distiction as that important. 

Legal Bulletin No. 14B (CF), September 15, 
2004 (emphasis added): 
This sentence is believed to conform with Staff 


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-8(1)(3) in the following circumstances: 

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its 
directors, or its offcers; and/or 
· the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not 
identified specifically as such. 

We believe that it is appropriate under rule 14a-8 for companies to address 
these objections in their statements of opposition. 

Please also see: Sun Microsystems, Inc. (July 21, 2005). 

An expanded response is in preparation. 

Sincerely,~-A 
. ohn Chevedden
 

cc:
 
Ray T. Chevedden
 
Paul Wilson ";PW2209i§att.com). 



(T: Rule 14a~8 Proposa, November i i. 2009)
3 (Number to be asigned by the company J - Shareholder Action by Written Consent

RESOLVED. Shareholders hereby request that our board of directors underte such steps as may
be necessa to permt shareholders to act by the written consent of a majority of our shares
outsding.

Takg action by wrtten consent in lieu of a meeting is a mechansm shareholders can use to raise
importt matters outside the normal anual meetig cycle.

Limtations on shaeholders' rights to act by wrtten consent are considered taeover defenses
because they may impede the abilty of a bidder to succeed in completing a.profitable transaction
or obtag control of the board tht could result in a higher stock price. Although it is not
necessarly anticipated that a bidder will materialize, that very possibilty represents a powerfu
incentive for improved management of our company.

A 2001 study by Harard professor Paul Gompers supports the concept that shareholder dis-
empowering governce featues, including restrctions on shareholders' abilty to act by wrtten
consent, are signficantly correlated to a reduction in shareholder value.

Please encourage our board to respond positively to ths proposal to enable shareholder action by
written consent - Yes on 3. (Number to be assigned by the company~

Notes:
Ray T. Chevedden,  ubmitted this proposal.

The above format is requested for publication without re-editing, re~formatting or eliation of

text, including beginng and concluding text, uness prior agreement is reached. It is
respectfully requested that the final defintive proxy formatting of ths proposal be professionally
proofread before it is published to ensure that the integrty and readabilty of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
think there is any typographical question.

Please note that the title of the proposal is par of the proposaL. In the interest of clarity and to
avoid confusion the title of ths and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Sta Legal Bulleti No. 14B (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-8(1)(3) in the following circumstances:

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its
directors, or its offcers; and/or

***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

Janua 18,2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washgton, DC 20549

# 7 Regarding the Separate Rule 14a-8 Proposals
By Nick Rossi, Willam Steiner and Ray T. Chevedden
AT&T Inc. (T

Ladies and Gentlemen:

This fuher responds to the blanet December 18, 2009 no action request, supplemented Januar
8, 2010.

Attched is Ray T. Chevedden's letter sttig that the has not assigned 2010 votig power for
any of his stocks. This is in response to the company "voting power" claim.

Ths is to request that the Securties and Exchange Commssion alow these rule 14a-8 proposals
to stand and be voted upon in the 2010 proxy.

Sincerely,

~ ~,,-~ohn Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden
Paul Wilson ~PW2209~att.com~

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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JOHN CHEVEDDEN
 

  

Januar 26,2010

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 3 Willam Steiner's Rule 14a-8 Proposal
AT&T Inc. (T)
Special Meeting Tl)pic

Ladies and Gentlemen:

This fuher responds to the December 18, 2009 no action request.

The company claims that the informal use of the word "combine" should trgger all maer of
wargs for a very specialized method of combing. There does not seem to be any basis to
war shareholders that a very specialized mea of "combine" can trigger application of
certain rules since ths proposal does not limit shareholders to anyone method for small
shareholders to "combine" or contrbute to a 10%-theshold.

Plus if shareholders merely discussed their voting on this topic in an investment club meeting,
shareholders could run afoul of a number of laws in regard to what they said and the company
does not suggest that a warnig notice be included for such circumstance.

It would be interesting to see an independent report using a focus group of small shareholders to
see the percentage of small shareholders who would envision an "Exchange Act Section 13(d)
and Exchange Act Regulation 13D" combination or its equivalent when they heard the word
"combine." And then to question those who envisioned an "Exchange Act Section 13(d) and
Exchange Act Regulation 13D" or its equivalent to see the percentage that would say that
"Exchange Act Section 13(d) and Exchage Act Regulation 13D" probably has no special rules.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

~~- ...
John Chevedden

cc:
Willam Steiner
Paul Wilson ":PW2209~att.com~

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



(T: Ru1e 14a-8 Proposal, November 5, 2009)
_--------- 3 (Number to be asigned by the company) - Special Shareowner Meetigs

RESOL VED, Share owners ask our board to tae the steps necessa to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstadig common stock
(or the 10west percentage allowed by law above 10%) the power to call special shareowner
meetings. This includes that a large number of small shareowners can combine their holdings to
equal the above 10% of holders. This includes that such bylaw and/or charer text will not have
any exception or exclusion conditions (to the fuest extent permtted by state law) that apply only
to shareowners but not to management and/or the board.

Special meetings alow shareowners to vote on importt matters, such as electing new directors,
that can arse between anual meetigs. If shareowners caot call special meetings investor
retus may sufer. Shareowners should have the abilty to call a special meetig when a matter
merits prompt attention. This proposal does not impact our board's curent power to call a special
meeting.

This proposal topic won more than 49%-support at our 2009 anual meeting and proposas often
obtain higher votes on subsequent submissions. This proposa topic, to give holders of 10% of
share owners the power to call special shareowner meetigs, won 51 %-support at Pfizer (PFE) in
2009 even after Pfizer adopted a 25% theshold for shareowners to call a special meeting.

This proposal topic also won more than 60% support the followig companes in 2009: CVS
Caremark (CVS), Sprit Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. Donnelley
(RR). Wiliam Steiner and Nick Rossi sponsored these proposas.

Please encourage our board to respond positively to ths proposal: Special Shareowner Meegs
- Yes on 3. (Number to be assigned by the company)

Notes:
Wiliam Steiner,   sponsored ths proposal.

The above format is requested for publication without re-editig, re- formatting or elimation of
text, including beginng and èoncluding text, uness prior ageement is reached. It is
respectfully requested that the fmal defitive proxy formating of ths proposal be professionally

proofread before it is published to ensue that the integrty and readabilty of the onginal
submitted format is replicated in the proxy materials. Please advise if there is any tyographical
question.

Please note that the title of the proposal is par of the proposal. In the interest of clarty and to
avoid confsion the title of ths and each other ballot item is requested to be consistent thoughout
all the proxy materials.

This proposal is believed to conform with Sta Legal Buleti No. 14B (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-8(i)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;

***FISMA & OMB Memorandum M-07-16*** 
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~~ at&t~ Paul M. Wilson

General Attorney

AT&T Inc.
208 S. Akard St., Rm. 3030
Dallas, 1) 75202
214-767-7980

1934 ActJule 14a-8

Februar 8,2010

VIA UPS

 
 

 

Re: AT&T Inc. 2010 Anual Meetig
Stockholder Proposals of John Chevedden

Dea Mr. Chevedden:

We have reviewed your stockholder proposals for inclusion in AT&T's 2010 Proxy
Statement. Enclosed are copies of AT&T's responses tht we intend to include in the proxy
statement if we include your stockholder proposals.

Sincerely,

Enclosure

***FISMA & OMB Memorandum M-07-16*** 



AT&T's response to Shareholder Action by Writtn Consent proposal: 

The Board recommends you vote AGAINST this proposal for the following 
reasons: 

Your Board of Directors opposes ths proposal because it would deprive stockholders of the 
right to be heard and to vote on proposed actions. "
 

Under our Bylaws, stockholder may introduce and vote on matters at anual meetigs or 
special meetings. Stockholder meetings are open to all AT&T stockolders and allow every 
AT&T stockholder the opportity to discuss and deliberate the proposed action. 

This proposal would allow stockholders that solicit wrtten consents from a mium 
number of shares to adopt binding proposals though wrttn consents without a public meeting
 

and without notifying all stockhlders of the proposed action. Because the soliciting stockholder 
would not be required to noti al stockolders of the proposed action, many stockholders would
 

have no knowledge of the proposal until it was passed. In additic;m, by permttg action to be 
taen without a meeting, the proposal denies stockholders the opportty to debate and hear the 

'i.. views of other stockholders.
 

~ To protect our stockholders, AT&T's Certcate of Incorporation curently requies a two-


thirds vote for actions by written consent. In contrast, a mere majority vote is requed for acionS - - --= 
.,- tãk~ñ at a meetig. By redcing the percentage of shares requied to pass a measure by written
 

consents, the proposal would allow a group of large stockholders to pass proposals without the 
advanced knowledge of the remaing stockholders. We believe that stockholder action by 
written consent should be taen, if at al, only in extraordiny circumtances and the two-thds 
approval requirement is a necessary protection for stockholders. 



1 -

(T: Rule 14a~8 Proposa, November 11,2009)
3 (Number to be asigned by the company J - Shareholder Action by Written Consent

RESOLVED, Shareholders hereby request tht our board of directors underte such steps as may
be necessar to permt shareholders to act by the wrtten conset of a majority of our shares
outstanding.

Takg action by wrtten consent in lieu of a meeting is a mechansm shareholders can use to raise
important mattrs outside the normal anual meetig cycle.

Limitations on shareholders' rights to act by wrtten consent are considered taeover defenses
because they may impede the abilty of a bidder to succeed in completing a profiÚible transaction
or obtang control of the board that could result in a higher stock price. Although it is not
necessarly anticipated that a bidder will materializ, that very possibilty represents a powerf
incentive for improved management of our company.

A 2001 stdy by Harard professor Paul Gompers supports the concept that shaeholder dis-
empowering governance featues, includin resctions on shaeholders' abilty to act by wrtten
consent, are signficatly correlated to a reduction in shareholder value.

Please encourage our board to respond positively to ths proposa to enable shaeholder action by
written consent - Yes on 3. (Number to be asigned by the company)

Notes:
Ray T. Chevedden,  submitted ths proposal.

The above format is requested for publication without fe-editing, re-formattin or elimation of

text, includig beginng and concluding text, uness prior agreement is reached. It is
respectfully requested that the finl defitive proxy formatting of ths proposa be professionally
proofread before it is published to ense tht the integrity and readabilty of the original

submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical queston.

Please note tht the title of the proposal is par of the proposal. In the interest of clarity and to
avoid confsion the title of ths and each other ballot item is requested to be consistent
thoughout all the proxy materials.

Ths proposal is believed to conform with Staff Legal Bulleti No. 14B (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-8(1)(3) in the following circumstances:

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its
directors, or its offcers; and/or

***FISMA & OMB Memorandum M-07-16*** 
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JOHN CHEVEDDEN
 

  

Februar 11,2010

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 3 Ray T. Chevedden's Rule 14a-8 Proposal
AT&T Inc. (T)
Written Consent Topic

Ladies and Gentlemen:

This futher responds to the December 18, 2009 no action request, supplemented Januar 8,
2010, focusing on the written consent topic.

The attached Febru 8, 2010 company management position statement said that the company
Certifcate ofIncorporation now calls for a ''to-thids vote for actions by written consent."
Thus implementation of ths proposal would be faciltated by the curent rule allowing written
consent except by a different percentage.

This is to request that the Securities and Exchange Commssion allow ths resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,~..L-~
cc:
Ray T. Chevedden
Paul Wilson "'PW2209~att.com?

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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January 8, 2010

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 4 Regarding the Separate Rule 14a-8 Proposals
By Nick Rossi, Wiliam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

This fuher responds to the blanet December 18, 2009 no action request.

Attached are 2009 Staff Reply Letters in which the Division did not concur with the respective
companies on 19 rule 14a-8 proposals in regard to rule 14a-8( c). Nineteen times "(c)" is circled
to indicate each of the proposals.

This is to request that the Securties and Exchange Commission allow these rule 14a-8 proposals
to stand and be voted upon in the 2010 proxy.

~p-ohn Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden
Paul Wilson -:PW2209(qatt.com:;

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 
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Februar 18, 2009
 

Response of the Offce of Chief Counsel
 
Division of Corporation Finance
 

Re: The Boeing Company
 
Incoming letter dated December 19, 2008 

The fist proposal recommends that the board take steps necessar to adopt 
cumulative voting. The second proposal relates to compensation. The thid proposal 
relates to an independent lead diector. 

We are ~e to concur in your view that Boeing may exclude the fist proposal 
under rue 14a-~ Accordingly, we do not believe that Boeing may omit the fist 
proposal from its proxy materials in reliance on rue 14a-8( c). 

We are unable to concur in your view that Boeing may exclude the first proposal 
under rue 14a-8(i)(2). Accordingly, we do not believe that Boeing may omit the fist 
proposal from its proxy materials in reliance on rue 14a-8(i)(2). 

We are unable to concur in your view that Boeing may exclude the fist proposal 
under rule 14a-8(i)(3). Accordingly, we do not believe that Boeing may omit the fit 
proposal from its proxy materials in reliance on rule 14a-8(i)(3).. 

We are unable to concur in your view that Boeing may exclude the fist proposal 
under rue 14a-8(i)( 6). Accordingly, we do not believe that Boeing may omit the fist 
proposal from its proxy materials in reliance on rue 14a-8(i)(6). 

We are unable to~ur in your view that Boeing may exclude the second 
proposal under rue . 
 14a- (C).. Accordigly, we do not believe that Boeing may omit the 
second proposal from its xy materials in reliance on rue 14a-8(c). 

We are 
 unable to concur in your view that Boeing may exclude the thd proposal 
under rue 14a-€)ccordingly, we do not believe tht Boeing may omit the thd 
proposal from its proxy materials in reliance.on rue 14a-8(c). 

Sincerely, 

~¥
Attorney-Adviser 



February 26, 2009 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Ban of America Corporation 
Incoming letter dated December 29, 2008 

The first proposal relates to compensation. The second proposal relates to 
cumulative voting. The third proposal relates to an independent lead director. The four 
proposal relates to special meetings. 

We are unable to concur in your view that Ban of America may exclude the fit 
proposal under rules 14a-8(b) and 14a-8(t). Accordingly, we do not believe that Ban of 
America may omit the first proposal from its proxy materials in reliance on rues 14a-8(b) 
and 14a-8(t). 

We are unable to ~ur in your view that Ban of America may exclude the first 
proposal under rule 14a-~ Accordingly, we do not believe that Bank. of America may
 

omit the first proposal from its proxy materials in reliance on rule 14a-8(c). .
 

Weare unable to concur in your view that Bank of America may exclude the 
second proposal under rules l4a-8(b) and i 4a-8(t). Accordingly, we do not believe that 
Bank of America i;ay omit the second proposal from its proxy materials in reliance on 
rules 14a-8(b) and 14a-8(f). 

Weare unable to concur ~our view that Bank of America may exclude the 
second proposal under rule 14a-~ Accordingly, we do not believe that Bank of 
America may omit the second proposal from its proxy materials in reliance on 
rule 14a-8(c).
 

On February 2, 2009, we issued our response expressing our informal view that 
Bank of America could exclude the third proposal from its proxy materals in reliance on 
rule 14a-8(i)(3). Accordingly, we have not found it necessar to address the alternative 
bases for omission of 
 the third proposal upon which Ban of America relies. 

We are unable to concur in your view that Bank of America may exclude the 
fourt proposal under rules i 4a-8(b) and i 4a-8(f). Accordingly, we do not believe that 
Ban of America may omit the fourth proposal from its proxy materials in reliance on 
rules 14a-8(b) and 14a-8(f). 



Bank of America Corporation 
February 26,2009 
Page 2 of2 

We are unable to concu~our view that Bànk of America may exclude the 
fourth proposal under rule 14a-~ Accordingly, we do not believe that Bank of 
America may omit the fourt proposal from its proxy materials in reliance on 
rule 14a-8(c).
 

Sincerely,

~UJ~1c 
Cinei Moncaa-Ter ~ 
Attorney-Adviser 



i 

March 6t 2009 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: The now Chemical Company
 
Incoming letter dated Januar 6, 2009 

The fit proposal relates to special meetgs. The second proposal relates to 
cumulative votig. The thid proposal relates to compensation.
 

We are unable to concur in your view tht now may exclude the fist proposal
 

now may omit the fist
underrule 14a-8(b). Accordingly, we do not believe that 


proposal from its proxy materals in reliance on rule 14a-8(b) 

Weare unable to concur in your view that now may exclude the fist proposal 
under rue i 4a-8( c). Accordingly, we do not believe that now may omit the :ft 
proposal from its proxy materials in relice on rue i 4a-at 

We are unable to concur in your view that now may exclude the secnd proposal 
under rue 14a-8(b). Accordingly, we do not believe that now may omit the second 
proposal from its proxy materals in reliance on rule 14a-8(b). . 

We are unable to concur in your view that now may exclude the second proposal 
under rue 14a-8( c). Accordingly, we do not believe that Dow may omit the second 
proposal from its proxy materials in reliance on rue 14a-0 

Weare unable to concur in your view that Dow may exclude the thd proposal 
under rue 14a-8(b). Accordigly, we do not believe that Dow may omit the thrd 
proposal from its proxy materals in reliance on rule 14a-8(b). 

We are unable to concur in your view that now may exclude the thd proposal 
under rule 14a-8( c). Accordigly, we do not believe that now may omit the thd 
proposal from its proxy materals in reliance on rule 14a-~ 

Sinceely, 

~~:!:)íu:
Attorney-Adviser 
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Februar 23,2009
 

Response of the Offce of Chief Counsel 
Division of Coriioration Fiance 

Re: The McGraw-Hill Companies, Inc.
 

Incoming letter dated December 23, 2008 

The first proposal relates to director elections. The second proposal relates to 
simple majority votig.
 

Weare unable to concur in your view that McGraw Hill may exclude the first 
proposal under rule 14a-8(b). Accordingly, we do not believe that McGraw Hill may 
omit the fist proposal from its proxy materials in reliance on rule 14a-8(b). 

Weare unable to concur in your view that McGraw Hill may exclude the first 
proposal under rule 14a-8(c). Accordingly, we do not believe that McGraw Hil may 
omit the fIrst proposal from its proxy materials in reliance on rule 14a-8~ 

Weare unable to concur in your view that McGraw Hil may exclude the second 
proposal under rule 14a-8(b). Accordingly, we do not believe that McGraw Hil may 
omit the second proposal from its proxy materials in reliance on rule 14a-8(b). 

Weare unable to concur in your view that McGraw Hil may exclude the second 
proposal under rule 14a-8( c). Accordigly, we do not believe that McGraw Hill may 
omit the second proposal from its proxy materials in reliance on ~le 14a-€) 

Sincerely,

!i~~
Gregory S. Bellston
 

Special Counel 
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Februar 19,2009
 

Response of the Offce of Chief Counsel 
Division of Corporation Fiance 

Re: Pfizer Inc. 
Incoming letter dated December 19, 2008 

The first proposal relates to cumulative voting. The second proposal relates to 
special meetings. 

Weare unable to concur in your view that Pfizer may exclude the first proposal 
under rule 14a-8(b). Accordingly, we do not believe that Pfizer may omit the first 
proposal from its proxy matenals in reliance on rule 14a-8(b). 

Weare unable to concur in your view that Pfizer may exclude the first proposal 
under rule 14a-8( c). Accordingly, we do not believe that Pfizer may omit the first 
proposal from its proxy materials in reliance on rule 14a-~ 

We are unable to. concur in your view that Pfizer may exclude the second proposal 
under rule l4a-8(b). Accordingly, we do not believe that Pfizer may omit the second 
proposal from its proxy matenals in reliance on rule 14a-8(b). 

Weare unable to concur in your view that Pfizer may exclude the second proposal 
under rule 14a-8( c). Accordingly, we do not believe that Pfizer may omit the second 
proposal from its proxy matenals in reliance on rule 14a-~ 

Sincerely, ~~--~ 
Çaren Moncada-Terr
 

Attorney-Adviser 

;;:ï 
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(date ofletter)
 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Sempra Energy
 
Incoming letter dated December 24, 2008 

The first proposal relates to compensation. The second proposal relates to 
reincorporation. 

We are unable to concur in your view that Sempra may e:KcIude the first proposal 
under rule 14a-8(b). Accordingly, we do not believe that Sempra may omit the first 
proposal from its proxy materials in reliance on rule 14a-8(b). 

We are unable to concur in your view that Sempra may exclude the first proposal 
under rule 14a-8( c). Accordingly, we do not believe that ~~3a may omit the first 
proposal from its proxy materials in reliance on rule 14a- c. 

We are unable to concur in your view that Sempra may exclude the second 
proposal under rule 14a-8(b). Accordingly, we do not believe that Sempra may omit the 
second proposal from its proxy materials in reliance on rule l4a-8(b). 

We are unable to concur in your view that Sempra may exclude the second 
proposal under rule l4a-8( c). Accordingly, we do not believe that Sempra may omit the 
second proposal from its proxy materials in reliance on rule 14a-~ 

Sincerely, 

~Twy 
Carmen Moncada-Terr
 

Attorney-Adviser 

j 



~ 
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February 26,2009 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Time Wamer Inc.
 
Incoming letter dated December 29,2008 

The first proposal relates to cumulative voting. The second proposal relates to 
special meetings. The third proposal relates to reincorporation. 

We are unable to concur ín your view that Time Warner may exclude the first 
proposal under rule 14a-8(b). Accordingly, we do not believe that Time Wamer may 
omit the first proposal from its proxy materials in reliance on rule 14a-8(b). 

We are unable to concur in your view that Time Warner may exclude the fist 
proposal under rule 14a-8( c). Accordingly ~ we do not believe that Time Warner may 
omit the first proposal from its proxy materials in reliance on rule 14a-€) 

Weare unable to concur in your view that Time Warer may exclude the second 
proposal under rule i 4a-8(b). Accordingly, we do not believe that Time Warner may 
omit the second proposal :fom its proxy materials in reliance on rule 14a-8(b). 

Weare unable to concur in your view that Time Wamer may exclude the second 
proposal under rule 14a-8(c). Accordingly, we do not believe that Time Warner may 

materials in reliance on rule 14a-~omit the second proposal from its proxy 


On February 19, 2009, we issued our response expressing our informal view that 
Time Warer could exclude the third proposal from its proxy materials in reliance on 
rules 14a-8(b) and 14a-8(f). Accordingly, we have not found it necessary to address the 

the third proposal upon which Time"Warner relies.alternative bases for omission of 


Sincerely,

~~~4? 
Attorney-Adviser 



---
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Januar 30,2009
 

Response of the Offce of Chief Counsel 
Division of Corporation Fiance 

Re: Wyeth
 
Incomig letter dated December 17, 2008 

The fit proposal relates to special meetings. The second proposal relates to an
 

independent lead director. 

We are unable to concur in your view that Wyeth may exclude the fit proposal 
under rule 14a-8(b). Accordingly, we do not believe Wyeth may omit the fist proposal 
from Its proxy materals in reliance upon rule 14a-8(b). 

We are unable to concur in your view that Wyeth may exclude the fist proposal 
under rule i 4a-8( c)~ Accordingly, we do not believe Wyeth may omit the ~t proposal
from its proxy mateials in reliance upon rue 14a-8~ . 

W. e are unable to concur in your view that Wyeth may exclude the sëcnd 
proposal under rue 14a-8(b). Accordingly, we do not believe Wyeth 
 may .omit the 
second proposal from its proxy materals in reliance upon rule 14a-8(b). .
 

We are unable to concur in your view that wyet may exclude the secnd 
proposal under rue 14a-8( c). Accrdingly, we do not believe Wyeth may omit the 
secnd pr~posal fr?~ i~ proxy matena1s in reli~ce upon rule 14a-8€ 

Sincerely, . ~~~ 
Caren Moncada-Ter '. 
Attorney-Adviser 



JOHN CHEVEDDEN
 

  

Januar 4, 2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Wiliam Steiner~s Rule 14a-8 Proposal
AT&T Inc. (T)
Special Meeting Topic

Ladies and Gentlemen:

This furter responds to the December 18, 2009 no action request.

The Home Depot, Inc. (January 21, 2009) did not grant concurrence when Home Depot claimed
that a 25%-threshold implemeilted a 10%-threshold to call a special meeting.

The following text is from the shareholder par rebuttal to the Home Depot 110 action request:

''The company in effect claims that 25% of shareholders is the same as 10% of
shareholders in the right to call a special meeting and this is not contested in the
company December 19, 2008 Jetter. Due to the dispersed ownership of the company
(please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentially prevents a special shareholder meeting from being called. The
dispersed ownership (998 institutions) of the company greatly increases the diffculty of
callng a special meeting especially when 25% of this dispersed group shareholders are
required to take the extra effort to support the callng of a special meeting and the
company proposal wil faciltate the revocation of all such shareholder requests to call a
special meeting. For many of these shareholders their percentage of the total
ownership of the company is small and their ownership is also a small part of their total
portfolio."

Attached are analysis pages from The Corporate Librar showing that this topic received more
than 49%-support with a 10%-threshold at the AT&T 2009 anual meeting after the AT&T
Board had already adopted a 25%-threshold for shareholders to call a special meeting.
Furtermore this topic received 65%-support at the 2007 AT&T annual meeting before the 25%-
theshold was adopted.

This is to request that the Securities and Exchange Conuission allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

~~ohn Chevedden

~A-

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



cc:
 
Wiliam Steiner
 
Paul Wilson -cPW2209~att.com?
 



,i.:"i!

. __--.- - -iT: Rule 14a-8 Proposal, November 
5, 2009)

3 (Number to be assigned by the company) - Special Shareowner Meetings
RESOL VED, Shareowners ask our board to tae the steps necessar to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law.above 10%) the power to call special shareowner
meetings. This includes that a large number of small shareowners can combine their holdings to
equal the above 10% of holders. This includes that such bylaw and/or charter text will not have
any exception or exclusion conditions (to the fullest extent permitted by state 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 meetigs. If share owners canot call special meetings investor
returns may sufer. Shareowners should have the abilty to call a special meeting when a matter
merits prompt attention. This proposal does not impact our board's curent power to call a special
meeting.

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often
obtain higher votes on subsequent submissions. This proposal topic, to give holders of 10% of
shareowners the power to call special shareowner meetings, won 51 %-support at Pfizer (PFE) in
2009 even after Pfizer adopted a 25% threshold for shareowners to call a special meeting.

This proposal topic also won more than 60% support the following companes in 2009: CVS
Caremark (CVS), Sprint Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley
(RR). Wiliam Steiner and Nick Rossi sponsored these proposals.

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings
- Yes on 3. (Number to be assigned by the company)

Notes:
Wiliam Steiner,  ponsored this proposaL.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginng and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise if there is any typographical
question.

Please note that the title of the proposal is part of the proposaL. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent thoughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (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-8(i)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;

***FISMA & OMB Memorandum M-07-16*** 
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JOHN CHEVEDDEN

 

January 3, 2010

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 3 Regarding the Separate Rule 14a-8 Proposals by Nick Rossi, Wiliam Steiner and Ray
T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

This furer responds to the December 18, 2009 no action request.

The limited submittal letters of Nick Rossi, Willam Steiner and Ray T. Chevedden give no
authority to act on these issues anticipated in the company 2009 definitive proxy:

"Stockholders who intend to submit proposals at an Annual Meeting but whose
proposals are not included in the proxy materials for the meeting and stockholders who
intend to submit nominations for Directors at an Annual Meeting are required to notify
the Senior Vice President and Secretary of AT&T (at the address above) of their
proposal or nominations and to provide certain other information not less than 90 days,
nor more than 120 days, before the anniversary of the prior Annual Meeting of
Stockholders, in accordance with AT&T's Bylaws. Special notice provisions apply under
the Bylaws if the date of the Annual Meeting is more than 30 days before or 70 days
after the anniversary date."

The company fails to specif where the limited leiters of Nick Rossi, Wiliam Steiner and Ray T.
Chevedden supposedly go "well beyond the authority to vote shares at an anual meeting"
especially when there is no authority granted to vote any shares whatsoever. The company
provides no evidence or even a vague scenario alluding to the undersigned ever votig shares for

Nick Rossi, Wiliam Steiner or Ray T. Chevedden.

The company provides no evidence or even a vague scenario where the undersigned "shares
voting power."

AT&T Inc. (T) violated nile 14a-8 because it failed to forward any copy whatsoever of its
December 18, 2009 blanket no action request regarding three separate rule 14a-8 proposals to the
proponents Nick Rossi, Wiliam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanet no action request where the company failed to copy Nick Rossi, Wiliam Steiner and
Ray T. Chevedden. This is in spite of the fact that the company included as evidence the three
signed rule 14a-8 proposal submittal letters by Nick Rossi, Willam Steiner and Ray T.
Chevedden.

***FISMA & OMB Memorandum M-07-16*** 
***FISMA & OMB Memorandum M-07-16*** 



This violation would be consistent with the company presuming in advance that the Staff wil 
grant its blanet no action request. 

An expanded resonse is under preparation. 

Sincerely,~U 
John Chevedden 

cc: 
Nick Rossi
 

Wiliam Steiner
 
Ray T. Chevedden
 
Paul Wilson ..PW2209(qatt.com:;
 



JOHN CHEVEDDEN
 

  

December 29, 2009

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Separate Rule 14a-8 Proposals by Nick Rossi, Willam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

The company fails to specify where the submittalletters of 
Nick Rossi, Wiliam Steiner and Ray

T. Chevedden supposedly go "well beyond the authority to vote shares at an anual meeting"
especially when there is no authority granted to vote any shares whatsoever. The company
provides no evidence or even a vague scenario alluding to the undersigned ever voting shares for
Nick Rossi, Wiliam Steiner or Ray T. Chevedden.

The copmapny providece no evidence or even a vague scenario where the undersigned "shares
voting power."

AT&T Inc. (T) violated rue 14a-8 because it failed to forward any copy whatsoever of 
its

December 18, 2009 blanet no action request regarding three separate rule 14a-8 proposals to the
proponents Nick Rossi, Willam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanet no action request where the company failed to copy Nick Rossi, Wiliam Steiner and
Ray T.. Chevedden. This is in spite of the fact that the company included as evidence the thee
signed rule 14a-8 proposal submittal letters by Nick Rossi, Willam Steiner and Ray T.
Chevedden.

This violation would be consistent with the company presuming in advance that the Stawil
grant its blanet no action request.

An expanded responst is under preparation.

Sincerely,

~U# .. .I¿ _
¿:hn Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden
Paul Wilson -:PW2209~att.com/

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



JOHN CHEVEDDEN
 

  

December 28, 2009

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 1 Separate Rule 14a..8 Proposals by Nick Rossi, Willam Steiner and Ray T. Chevedden
AT&T Inc. (T)

Ladies and Gentlemen:

AT&T Inc. (T) violated rule 14a-8 because it failed to forward any copy whatsoever of its .
December 18, 2009 blanet no action request regarding thee separate rule 14a-8 proposals to the
proponents Nick Rossi, Willam Steiner and Ray T. Chevedden. The evidence is on page 14 of
the blanket no action request where the company failed to copy Nick Rossi, Willam Steiner and
Ray T. Chevedden. This is in spite of the fact that the company included as evidence the thee
signed rule 14a-8 proposal submittal letters by Nick Rossi, Wiliam Steiner and Ray T.
Chevedden.

This violation would be consistent with the company presumg in advance that the Staff wil
grant its blanet no action request.

An expanded response is under preparation.

Sincerely,~~_.l/-
. John Chevedden

cc:
Nick Rossi

Wiliam Steiner
Ray T. Chevedden

Paul Wilson ..PW2209(?att.com?

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16*** 



~~~%~ Paul M. Wilson
 
General Attorney
 
AT&T Inc.~?;: at&t 
208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757 -7980 

1934 Act/Rule 14a-S
 

December is, 2009 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N .E. 
Washington, DC 20549 

Re:	 AT &T Inc. 2010 Annual Meeting 
Stockholder Proposals of John Chevedden 

l-._~\~._.... 

.....:.:~.Ladies and Gentlemen: 

This statement and material enclosed herewith are submitted on behalf of AT&T Inc. ("AT&T" 
or the "Company") pursuant to Rule 14a-SU) under the Securities Exchange Act of 1934, as 
amended. AT&T has received the following three stockholder proposals (the "Proposals"), each 
submitted by John Chevedden (the "Proponent"), for inclusion in the proxy materials for its 2010 
annual meeting of stockholders: 

· A proposal titled "Shareholder Action by Written Consent," purportedly submitted on 
behalf of Ray T. Chevedden (the "Written Consent Proposal"); 

· A proposal titled "Cumulative Voting," purportedly submitted on behalf of Nick Rossi 
(the "Cumulative Voting Proposal"); i 

· A proposal titled "Special Shareowner Meetings," purportedly submitted on behalf of 
William Steiner (the "Special Meeting Proposal"); 

i The Proponent submitted two nearly identical versions of the this proposal, approximately 12 minutes apart, each 

of which is included in Annex B. Although the Proponent did not indicate that the earlier version was withdrawn, we 
are treating thi: lati:r vi:rsion as thi: Cumulative Voting Proposal. 
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December is, 2009 

Each of the proposals and related correspondence is attached to this letter as Annex A, B or C, 
respectively. 

As discussed below, AT&T believes that it may omit all three Proposals from its 20 io proxy 
materials under Rule l4a-S(c). Alternatively, as further discussed below, AT&T believes that it 
may omit the Written Consent Proposal under Rule 14a-S(i)(2) and the Special Meeting Proposal 
under Rule 14a-S(i)( 10) and Rule 14a-S(i)(3). As an additional alternative, as further discussed 
below , AT&T believes that it may omit a statement in the Written Consent Proposal under Rule 
14a-S(i)(3). 

Pursuant to Rule 14a-SU), enclosed are six copies of this letter and the attachments. A copy of 
this letter and the attachments is being mailed concurrently to the Proponent and to each of Mr. 
Ray Chevedden, Mr. Rossi and Mr. Steiner as notice of AT&T's intention to omit the Proposals 
from its 2010 proxy materials. 

The Proposals may be omitted pursuant to Rule 14a-8(c) because the Proponent has 
submitted more than one proposal for inclusion in AT&T's 2010 proxy materials. 

The proxy granted to the Proponent by each of Mr. Ray Chevedden, Mr. Rossi and Mr. Steiner 
provides the Proponent with authority over their shares that causes him to be a "beneficial 
owner" of those shares. As the "beneficial owner" of those shares, the Proponent has submitted 
more than one shareholder proposal to the Company, in violation of the one-proposal limitation 
in Rule 14a-S(c).
 

Exchange Act Rule 13d-3(a) defines the term "beneficial owner" as "any person who, directly or 
indirectly, through contract, arrangement, understanding, relationship, or otherwise has or shares. 
voting power and/or investment power." Pursuant to the Commission's statements in Exchange 
Act Release No. 34-17517 (February 5, 19S1), the Rule 13d-3(a) definition of "beneficial owner" 
applies for purposes of the one-proposal limitation in Rule 14a-S. 

Each of Mr. Ray Chevedden, Mr. Rossi and Mr. Steiner granted proxy authority to the Proponent 
that provides him with the ability to take any action on their behalf regarding the Proposals 
before, during and after the 2010 annual meeting. Specifically, the proxy conferred upon the 
Proponent by each of Mr. Ray Chevedden, Mr. Rossi and Mr. Steiner reads as follows: 

This is the proxy for John Chevedden and/or his designee to forward this Rule 14a-S 
proposal to the company and to act on my behalf regarding this Rule 14a-S proposal, 
and/or modification of it, for the forthcoming shareholder meeting before, during and 
after the forthcoming shareholder meeting. 

As such, each of Mr. Ray Chevedden, Mr. Rossi and Mr. Steiner granted the Proponent proxy 
authority that confers upon him all of their powers as shareholders with respect to the Proposals 
until further notice. In this regard, it is important to note that the proxy granted to the Proponent: 
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· while specifically authorizing the Proponent to modify the Proposals, places no limit on 
the Proponent's authority to take any other actions regarding the Proposals; 

· is not limited to voting at the 20 io annual meeting, but gives the Proponent full authority 
to "act on my behalf regarding this Rule i 4a-8 proposal"; and 

· specifically authorizes the Proponent to continue to act on the Proposals after the 2010 
annual meeting. 

As a result of the unlimited proxy authority granted to him by each proxy, the Proponent 
"directly or indirectly, through contract, arrangement, understanding, relationship, or otherwise 
has or shares voting power" over the shares held by Mr. Ray Chevedden, Mr. Rossi and Mr. 
Steiner. Therefore, the Proponent falls within the Rule l3d-3(a) definition of "beneficial owner" 
with regard to those shares. 

In Exchange Act Release No. 34-39538 (January 12, 1998) ("Release No. 34-39538") regarding 
Forms l3D and l3G, the Commission provided significant guidance regarding the effect of a 
proxy solicitation on "beneficial ownership." The Commission clarified that a passive 
shareholder that does no more than issue a revocable proxy within the narrow limits of Rule 14a
4 would not be part of a group. Release No. 34-39538 provides that "when a shareholder solicits 
and receives revocable proxy authority (subject to the discretionary limits of Rule 14a-4), 
without more, that shareholder does not obtain beneficial ownership under Section 13(d) in the 
shares underlying the proxy." (Emphasis added.) Conversely, Release No. 34-39538 
contemplates that one may obtain beneficial ownership where the proxy confers more than 
"revocable proxy authority." See Alaska Air Group (March 5,2009). 

The proxy authority conferred upon the Proponent does not indicate whether it is revocable. 
Regardless of whether it is revocable, however, it is clear that the proxy authority granted to the 
Proponent goes well beyond the authority to vote shares at an annual meeting and beyond the 
limits permitted by Rule 14a-4. 

Rule 14a-4(d) provides that no proxy may confer authority: 

· to vote for the election of any person to any offce for which a bona fide nominee is not 
named in the proxy statement; 

· to vote at any annual meeting other than the next annual meeting (or any adjournment 
thereof) to be held after the date on which the proxy statement and form of proxy are first 
sent or given to security holders; 

· to vote with respect to more than one meeting (and any adjournment thereof) or more
 

than one consent solicitation; or 
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· to consent to or authorize any action other than the action proposed to be taken in the 
proxy statement, or matters otherwise permitted by Rule 14a-4.
 

Each proxy granted to the Proponent authorizes him to take any action regarding the Proposals 
for the 20 io annual meeting, without limit, and to continue to take action regarding the Proposals 
after the meeting. Moreover, each proxy specifically authorizes the Proponent to modify each 
Proposal, again without limit. Because of the lack of any limit on the authority to modify or 
withdraw the proposals, the Proponent could create a new proposal, including a proposal relating 
to the election of directors, in direct violation of Rule l4a-4(d). 

In addition, the proxies permit the Proponent to exercise authority after the meeting (Rule 14a
4(d)(2) and (3)); the proxies allow the Proposals to be modified by the Proponent without 
limitation, including modification to a proposal relating to an election (Rule l4a-4( d)( 1) and (4)); 
and the Pro~onent retains full discretion on how to vote the proxies, exceeding the limits of Rule 
l4a-4(c)(2t (Rule 14a-4(d)(4)).
 

Release 34-39538 contemplates routine, limited grants of proxy authority to vote the shares as 
directed by the shareholder. It does not contemplate granting unlimited authority to submit, 
withdraw, or modify a proposal or to continue to act on the proposal after the conclusion of the 
meeting. 

Because the proxy authority granted to the Proponent permits him to exercise discretionary 
authority regarding matters beyond those specified in Rule 14a-4(c), and because it permits him 
to take action regarding matters that are prohibited under Rule l4a-4(d), the proxy authority 
granted to the Proponent exceeds the proxy authority contemplated by Rule 14a-4. 

Consequently, we believe that the proxy authority granted to the Proponent causes him to be the 
beneficial owner of the shares otherwise owned by Mr. Ray Chevedden, Mr. Rossi and Mr. 
Steiner. As such, the Proponent is the beneficial owner of the shares that provide the eligibility to 
submit each of the Proposals. 

In Exchange Act Release No. 34-12999 (November 22, 1976), the Commission stated that the 
one-proposal limitation in Rule 14a-8(c) applies "collectively to all persons having an interest in 
the same securities (e.g., the record owner and the beneficial owner and 
 joint tenants)." For the 
reasons discussed above, we believe that the proxy granted to the Proponent by each of Mr. Ray 
Chevedden, Mr. Rossi and Mr. Steiner confers upon the Proponent beneficial ownership of the 
shares that provide the eligibility to submit each of the Proposals. Accordingly, the one-proposal 
limitation in Rule 14a-8( c) applies to the Proponent with respect to the three Proposals, as he is a 
beneficial owner of those shares and, therefore, one of the "persons having an interest in (those J 
securities." As the Proponent is the beneficial owner of the shares that provide the eligibility to 

2 Rule 14a-4(c)(2) permits a proxy to confer discretionary authority to votc on matters with respect to which thi: 

company soliciting the proxy has represcnted how it intends to vote. making the proxy proccss a ministerial act. The 
discretionary aspects of the Proponents' proxy directly conllict with the Rule 14a-4 concept of granting a proxy with 
voting instructions. 
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submit each of the three Proposals, the submission of the three Proposals by the Proponent does 
not comply with the one-proposal limItation of Rule 14a-8(c). 

On November 18,2009, AT&T notified the Proponent of 
 his failure to comply with Rule l4a
8(e) and advised him to resubmit a single proposal. The Proponent disputed AT&T's position 
with respect to Rule 14a-8(c) (see relevant correspondence in Annexes A, B and C) and did not 
resubmit a single proposal. Where a proponent has not complied with the one-proposal limitation 
of Rule l4a-8(c), the Staff has permitted the company to omit all of the proposals submitted by 
the proponent. See, e.g., Downey Financial Corp. (Dec. 27, 2004). Therefore, AT&T believes 
that it may omit all three Proposals from its 2010 proxy materials. 

The Written Consent Proposal may be excluded from AT&T's 2010 proxy materials 
pursuant to Rule 14a-8(i)(2) because implementation of the Proposal would cause AT&T to 
violate Delaware law. 

Implementation of the Written Consent Proposal would cause AT&T, a Delaware corporation, to 
violate the Delaware General Corporation Law (the "DGCL") because it would permit AT&T's 
stockholders to act by majority written consent even where Delaware law requires the approval 
of more than a majority or prohibits action by written consent. Rule 14a-8(i)(2) provides that a 
proposal may be excluded if the proposal would, if implemented, cause the company to violate 
any state, federal, or foreign law to which it is subject. On numerous occasions the Staff has 
concurred in the omission of a shareholder proposal under Rule 14a-8(i)(2) where 
implementation of 
 the proposal would violate state law. See, e.g., AT&T Inc. (Feb. 19,2008) 
and The Boeing Corp. (Feb. 19,2008) (in each case, permitting the omission under Rules 14a
8(i)(2) and (6) of a shareholder proposal requesting the company to remove restrictions on 
shareholders' ability to act by written consent, on the grounds that such action would violate the 
DGCL). 

The Written Consent Proposal calls on the Company to take the necessary steps to permit 
shareholders to act by the written consent of a majority of shares outstanding. Implementation of 
the Written Consent Proposal would violate Delaware law with 
 respect to those matters that, 
under the DGCL, require the vote of stockholders representing greater than a majority of the 
outstanding shares. For example, section 266(b) of the DGCL provides that the conversion of a 
corporation to a limited liability company must be approved by all outstanding shares. In 
addition, implementation of the Written Consent Proposal would violate Delaware law with 
respect to matters where, under the DGCL, stockholders are prohibited from acting by written 
consent, as is the case with the approval of certain business combinations with interested 
stockholders under section 203(a)(3) of the DGCL. AT&T has obtained a legal opinion from the 
Delaware law firm of Richards, Layton & Finger, a copy of which is attached hereto as Annex D 
(the "Delaware Law Opinion"), which discusses in greater detail the extent to which 
implementation of the Written Consent Proposal would violate Delaware law. 

We note that the Staff has not concurred in the omission under Rule l4a-8(i)(2) of proposals that 
violate state law where the proposal provides that implementation shall occur only to the extent 
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permitted by law. In fact, the Proponent included such qualifying language in a proposal relating 
to shareholder action by written consent that he submitted to AT&T for inclusion in its 2008 
proxy materials. See AT&T Inc. (Feb. 19,2008). However, the Proponent has included no such 
qualifying language in the Written Consent Proposal. 

For the reason discussed above and in the Delaware Law Opinion, AT&T believes that the 
Written Consent Opinion may be omitted from its 20 io proxy materials because implementation 
of the proposal would cause AT&T to violate Delaware law. 

The Special Meeting Proposal may be excluded from AT&T's 2010 proxy materials 
pursuant to Rule 14a-8(i)(10) because AT&T has substantially implemented the Special 
Meeting ProposaL.
 

The Special Meeting Proposal has been substantially implemented under Rule 14a-8(i)( 10) 
because AT&T's Bylaws already permit AT&T's stockholders to call a special meeting. Rule 
14a-8(i)( 10) provides that a company may exclude a shareholder proposal if the company has 
already substantially implemented the proposal. The Commission has stated that the predecessor 
to Rule 14a-8(i)(10) was "designed to avoid the possibility of shareholders having to consider 
matters which have already been favorably acted upon by the management." Exchange Act 
Release No. 12598 (July 7, 1976). As the Commission has noted, a proposal need not be 
specifically implemented to be excluded under the principles of Rule 14a-8(i)(10). See Exchange 
Act Release No. 34-20091 (August 16, 1983) (stating that a company need not have fully 
implemented a proposal to avail itself of an exclusion under the provisions of the precursor of the 
current version of Rule 14a-8). Staff no-action letters have established that a company need not 
comply with every detail of a proposal in order to exclude it under Rule 14a-8(i)(10). Differences 
between a company's actions and a proposal are permitted so long as a company's actions 
satisfactorily address the proposal's underlying concerns. See Masco Corporation (March 29, 
1999) (permitting exclusion because the company adopted a version of the proposal with slight 
modification and a clarification as to one of its terms). 

As expressed in the supporting statement, the underlying concern of the Special Meeting 
Proposal is that stockholders should have the right to call a special meeting. Specifically, the 
supporting statement makes the following points: 

· Special meetings allow shareholders to vote on important matters. 
· If shareowners cannot call special meetings, investor returns may suffer. 
· Shareowners should have the ability to call a special meeting when a matter merits 

prompt attention. 

On December 18, 2009, AT&T amended Article I, Section 2 of its Bylaws to read as follows: 

Special meetings atthe stockholders may be called at any time, either by the Board at 
Directors or h.v the Chairman atthe Board, and the Chairman atthe Board shall call a 
.special meeting whenever requested in writing to do so by stockholders representing 15 
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percent (~L the shares (~L the corporation, then outstanding, and entitled to vote at such
 

meeting. This request /1H1st spec(l-: the time, place and object of the proposed meeting. 
Only such business as is spec(lïed in the notice may be conducted at a special meeting at
 

the stockholders 

AT&T's Bylaws as amended give holders of at least 15% of AT&T's outstanding stock the right 
to call a special meeting. Therefore, AT&T's Bylaws satisfactorily address the Special Meeting 
Proposal's underlying concern- that stockholders have the right to call a special meeting-as 
well as each of the salient points in the supporting statement. 

The supporting statement for the Special Meeting Proposal does not address any pai1icular level 
of share ownership or explain why the 15% level that AT&T adopted is not reasonable or why 
the proposed 10% level is preferable. For these reasons, it does not appear that the 10% level is a 
central concern of the Special Meeting Proposal. And since AT&T's Bylaws already provide for 
the right to call a special meeting at nearly the same level, we believe that AT&T's Bylaws 
satisfy the underlying concern of the Special Meeting ProposaL. Therefore, we believe that 
AT&T has substantially implemented the Special Meeting Proposal and that it may be excluded 
pursuant to Rule 14a-8(i)(1O). 

In a number of recent instances, the Staff has agreed that a company may exclude, under Rule 
14a-8(i)(10), a proposal callng for a bylaw amendment giving shareholders the right to call a 
special meeting, where the company already had a bylaw that allowed a special meeting to be 
called by the owners of a percentage of company stock that was greater than the percentage 
specified in the proposal. See General Dynamics (February 6,2009) (involving a proposal to 
amend the company's bylaws to allow holders of 10% of the outstanding stock the right to call a 
special meeting that was excluded by the Staff under Rule 14a-8(i)(10) because the company's 
bylaws allowed a single shareholder owning at least 10% or multiple shareholders owning at 
least 25% stake in the company to call a special meeting); Borders Group, Inc. (March 11,2008) 
and Allegheny Energy, Inc. (February 19, 2008) (each involving a proposal to amend the 
company's bylaws so that there is no restriction on the shareholder right to call a special 
meeting, compared to the standard allowed by applicable law); Chevron Corp. (February 19, 
2008) and Citigroup Inc. (February 12,2008) (each involving a proposal to amend the 
company's bylaws to allow holders of 10% to 25% of the outstanding shares to call a special 
meeting, and expressly favoring 10%); and 3M Co. (February 27, 2008) and Johnson & Johnson 
(February 19,2008) (each involving a proposal to amend the company's bylaws to allow holders 
of a reasonable percentage of the outstanding shares to call a special meeting, and expressly 
favoring 10%). The Special Meeting Proposal is in line with the proposals at issue in these 
letters, and since AT&T's Bylaws already give holders of 15% of AT&T's outstanding shares 
the right to call a special meeting, we believe that AT&T may likewise omit the Special Meeting 
Proposal pursuant to Rule 14a-8( i)(l 0). 

AT&T may exclude the Special Meeting Proposal under Rule 14a-8(i)(3) because it omits to 
state material facts necessary to make the Special Meeting Proposal not false or misleading 
in violation of Rule 14a-9. 
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AT &T believes that the Special Meeting Proposal may be excluded on the basis of Rule 14a
80)(3) and Rule 14a-9. Rule 14a-8(i)(3) permits the exclusion of 
 proposals where they are 
contrary to any of the Commission's proxy rules, including Rule 14a-9, the antifraud rule. Rule 
14a-9 provides, in pertinent part, that: 

"No solicitation. . . shall be made by means of any proxy statement. . . 
containing any statement which, at the time and in the light of the circumstances 
under which it is made, is false or misleading with respect to any material fact, or 
which omits to state any material fact necessary in order to make the statements 
therein not false or misleading. . . ." 

Staff Legal Bulletin No. 14B (September 15,2004) confirms that Rule 14a-8(i)(3) permits a 
company to exclude a proposal or a supporting statement if, among other things, the company 
demonstrates objectively that the proposal or supporting statement is materially false or 
misleading. See General Electric Co. (January 26, 2009) (permitting the Company to exclude a 
special meeting proposal from its proxy materials in violation of Rule 14a-9); Raytheon Co. 
(March 28,2008); Office Depot Inc. (February 25,2008); Mattei Inc. (February 22,2008); 
Sl:hering-Plough Corp. (February 22,2008); CVS Caremark Corp. (February 21,2008); Dow 
Chemical Co. (January 31, 2008); Intel Corp. (January 31, 2008); JPMorgan Chase & Co 
(January 31,2008); Safeway Inc. (January 31,2008); Time Warner Inc. (January 31,2008); 
Bristol Myers Squibb Co. (January 30, 2008); Pfizer Inc. (January 29,2008). Omissions of 
material facts necessary in order to make the statements in a proxy statement not false or 
misleading within the meaning of Rule 14a-9 fall within the ambit of Rule 14a-8(i)(3). 

The Special Meeting Proposal seeks to elicit shareholder support to decrease the current voting 
threshold for shareholders to call a special meeting to 10% of the outstanding common stock. In 
addition, the Proposal itself (and not merely the supporting statement) advocates that "a large 
number of small shareowners can combine their holdings to equal the above 10% of holders." 
The Company believes that the omission from the Special Meeting Proposal and supporting 
statement of any discussion of the significant obligations under the federal securities laws related 
to the formation of shareholder groups for voting purposes constitutes the omission of material 
facts necessary in order to make the statements contained in the Special Meeting Proposal and 
the supporting statement not false or misleading under Rule 14a-9. Without such a discussion, 
the small shareholders referred to by the Proponent wil be led to believe that they may form 
voting blocs to call special meetings without regard to the significant requirements imposed by 
the Exchange Act and the rules promulgated thereunder. 

Application of Exchange Act Section l3( d) and Exchange Act Regulation i 3D to Shareholders 
Relying on the Special Meeting ProposaL.
 

If, as contemplated by the Special Meeting Proposal, the Board were to take the appropriate steps 
necessary to allow groups of small shareholders to "combine their holdings to equal... i 0% of 
holders" to call a special meeting, the mere act of calling such a meeting under virtually all 
foreseeable circumstances would itself result in these small shareholders becoming subject to 
Exchange Act Section D( d) and Regulation i 3D, and being required to file disclosure reports on 



U.S. Securities and Exchange Commission 
Page 9
 

December 18, 2009 

Schedule I3D.3 This is because (i) the io% combined holdings required by the Special Meeting 
Proposal are above the 5% threshold set forth in Exchange Act Rule 13d-l(a) and (ii) Exchange 
Act Rule 13d-5(b) generally provides that when two or more persons agree to act together for the 
purpose of acquiring, holding, voting or disposing of equity securities of an issuer, the group 
formed thereby shall be deemed to have acquired beneficial ownership for purposes of Exchange 
Act Section i 3(d) of all equity securities beneficially owned by any such persons.4 

Once formed, Rule l3d-l (a) generally requires each member of a group that acquires beneficial 
ownership of more than 5% percent of a class of equity securities to file with the Commission 
the information required by Schedule l3D.5 Shareholder groups (or the individuals comprising 
such groups) will be re~uired to make the first Schedule 13D filing within 10 days after 
formation of the group. Each Schedule 13 D requires complete information regarding, among
 

other things, (1) the identities of the individual holders, (2) the aggregate holdings beneficially 
owned by the group, (3) the purpose for which the group was formed, and (4) a description of 
any contracts or understandings with respect to the securities held. 

Once filed, a Schedule 13D must be promptly amended to disclose any material changes in the 
facts set forth on the report.7 In the context of a special meeting, shareholder groups could be 
reasonably expected to be required to file a number of amendments to reflect changes in the 
makeup of the shareholder group or updates in the group's latest plans or proposals with respect 
to the purpose of the special meeting. 

The importance of complying with Exchange Act Section 13(d) and the rules thereunder cannot 
be understated. The Schedule 13D reporting requirements provide a critical function to the 
public markets by disseminating timely information regarding the intentions of coordinated 
groups of shareholders. As discussed in the recent Commission order against Perry Corp. 

(Administrative Proceeding Release No. 34-60351, July 21,2009) for alleged violations of 
Exchange Act Section 13(d) and Rule 13d-1, "(t)he filing requirements of Section 13(d) of the 

.l See footnote 3.
 
l "The touchtone of a group.. .is that the members combined in furtherance of a common objective." Wellman v.
 

Dickinson, 682 F.2d 355, 363 (2d Cir. 1982), cert. denied, 460 U.S. 1069 (1983). "(TJhe agreement may be formal 
or informal and may be proved by direct or circumstantial evidence. Morales v. Quintel Entnlt. Inc., 249 F.3d 115, 
124 (2d Cir. 200 i).
5 Alternatively. the group may tile a joint Schedule I3D under Rule 13d- I (k). SEC Rule 13d- i (b)( i )(i) allows a 

passive investor group to file a Schedule i 3G in lieu of a Schedule i 3D, but the exception hinges on the group not 
being formed with "a purpose or effect of changing or influencing control of the issuer" under Rule l3d-l (b)( i )(i). 
In light of the purposes for which special meetings have historically been called, it is highly likely that any group 
formcd to call a special meeting will he requircd to file on Schedulc 13D as opposed to Schedule 13G. Even in such 
circumstances. unsuspecting groups of small shareholders will be required to (i) filc the initial report on Schedulc 
i 3G within i () days after thi: end of the month in which the IO'k group formed. (ii) amend such filing within 45 days 
after the end of each calendar year to report any changes in bcneficial ownership. and (iii) file a new report on 
Schedule 13D within 10 days following any change in the group's intentions towards the Company that would cause 
thc exception to no longer apply. Rules 13d-l(b)(2) and (e) and Rule I3d-2(h). Further, such group of small 

shareholders must promptly amend its Schedule 13G upon any increase or decrease in beneficial owncrship of more 
than YIr of the outstanding Company stock. Rule 13d-2(d).
() Rule 13d-1 (a). 
7 Rulc i 3d-2. 
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Exchange Act were adopted for . . . the twofold purposes of (i) providing adequate disclosure 
and other protections to stockholders in connection with takeover attempts, such as tender offers, 
and corporate repurchases, and (ii) providing adequate disclosure to stockholders in connection 
with any substantial acquisition of securities within a relatively short period of time." Perry 
Corp., pp. 10- i 1. 

As shown above, the reporting obligations under Section 13( d) and Regulation i 3D do not 
represent mere "check-the-box" formalities for those groups of small shareholders contemplated 
by the Special Meeting Proposal. Serious consequences follow any violations of Federal law, 
and a violation of Section l3( d) may by punishable by the imposition of fines and penalties by 
the Commission or the entry of an injunctive order against the members of the shareholder 
group. Significantly, ignorance of the application of such rules wil not immunize the 
shareholders from liability. "A willful violation of the securities laws means merely 'that the 
person charged with the duty knows what he is doing.' Wonsover v. SEC, 205 F.3d 408, 414 
(D.C. Cir. 2000) (quoting Hughes v. SEC, 174 F.2d 969, 977 (D.C. Cir. 1949)). There is no 
requirement that the actor 'also be aware that he is violating one of the Rules or Acts.' Id. 
(quoting Gearhar & Otis, Inc. v. SEC, 348 F.2d 798,803 (D.C. Cir. 1965))." (Perry Corp., 
footnote 13). 

Rule-Making Efforts by the Commission Regarding Permissive Shareholder Communication and 
Coordination Have Emphasized the Importance of Section 13(d) and Regulation 13D. 

In evaluating the importance of compliance with Section 13(d) of the Exchange Act, it is critical 
to note the Commission's repeated and consistent reluctance to relax the requirements of Section 
13(d) to facilitate the combination or coordination of shareholders, such as that contemplated by 
the Special Meeting ProposaL. For example, in 1999, Regulation M-A, among other things, 
relaxed certain shareholder communication restrictions to provide a more permissive disclosure 
environment in the connection with takeover transactions. In loosening these restrictions, 
however, the Commission opted not to create exceptions or exclusions to Section l3(d) 
("Similarly, the revised rule does not change a security holder's obligation under Section 13(d) of 
the Exchange Act to fie or amend a Schedule 13D when a voting arrangement, agreement or 
understanding is reached with respect to a company's securities." SEC Adopting Release, 
Regulation o.fTakeovers and Security Holder Communications (Release No. 33-7760, October 
26, 1999), footnote 17). 

Similarly, in 2003, the Commission adopted new disclosure requirements for companies 
regarding director candidates nominated by 5% holders. SEC Adopting Release, Disclosure 
Regarding Nominating Committee Functions and Communications Between Security Holders 
and Boards (~tDirectors (Release No. 33-8340, November 24,2003). In adopting this new 
director nominee disclosure requirement, however, the Commission (i) expressly stated that the 
determination of Schedule 13D or Schedule 13G eligibility "is not intended to be afIected by the 
adoption of this new disclosure obligation," (footnote 71) and (2) cited the Regulation l3D 
requirements as an added benefit to "help ensure that the company and the security holders have 
basic information about the recommending security holder." ld., page 10. 
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Finally, in July 2009, the Commission again analyzed the need for harmonizing a newly 
proposed Rule 14a- i 8 with the current shareholder disclosure requirements to "enable 
shareholders to engage in limited solicitations to form nominating shareholder groups and 
engage in solicitations in support of their nominees without disseminating a proxy statement." 
SEe Proposing Release, Facilitating Shareholder Director Nominations (Release No. 33-9046, 
June 18,2009) (the "Proxy Access Release"). In this context, the Commission proposed a 
limited exception to Section l3(d), but only did so consistent with its belief that the formation of 
a shareholder group solely for the purpose of nominating directors under proposed Rule l4a-11 
should not trigger Schedule l3D obligations in passive investors who ordinarily qualify to file on 
Schedule 13G. Proxy Access Release, p. 136. However, consistent with the principles of 
Section l3(d) and Regulation 13D, this exception would not be available where the group of 
investors acquired the securities with the purpose or effect of changing or influencing control of 
the registrant.8 Proxy Access Release, p. 137. 

Application of Exchange Act Section 16 to Shareholders Relying on the Special Meeting 
Proposal' 

If, as contemplated by the Special Meeting Proposal, the Board were to take the appropriate steps 
necessary to allow groups of small shareholders to "combine their holdings to equal ... J 0% of 
holders" to call a special meeting and the resulting group beneficially owned more than 10% of 
the outstanding stock of the Company, the mere act of so calling the meeting would itself result 
in each of these small shareholders being deemed "insiders" for both reporting obligations and 
liability for "short-swing" transactions under Section 16 of the Exchange Act. 

This is because (i) pursuant to Section 16(a)(1) and Rule 16a-2, beneficial owners of more than 
10% of an issuer's outstanding stock are subject to Section 16 of the Exchange Act, and (ii) for 
purposes of calculating beneficial ownership to determine reporting obligations under Section 
16, Rule 16a-1 provides that "the term 'beneficial owner' shall mean any person who is deemed 
a beneficial owner pursuant to Section l3(d) of the (Exchange) Act and the rules thereunder." As 
a result, once a group of shareholders owning more than 10% of the stock is formed, each 
individual member of the group will independently be subject to Section 16. 

Compliance with Section 16 is both critical and complex. Under Rule 16a-3, initial statements 
disclosing the shareholder's beneficial ownership must be filed with the Commission on Form 3 
within 10 calendar days of the date the group achieved 10% holder status.9 Once deemed to be 
an insider, the individual must file a statement of changes in beneficial ownership on Form 4 by 
the end of the second business day following the date of any purchase or sale of Company 
stock.IO Annual statements of beneficial ownership must also be filed on Form 5 on or before the 
45th day after the end of the issuer's fiscal year as required by Rule 16a-3. Moreover, unlike the 
availability of filing as a group on Schedule i 3D, absent any economic relationships between 

R Nominating shareholders would be required to certify to this effect on proposed Schcdule 14N. Proxy Access 

Release, p. 247.
9 Rule 16a-3(a): Instructions to Form 3. 
10 Rule 16a-3(g).
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members of the group, the individual members of a shareholder group formed for the purpose of 
calling a special meeting will be the ones responsible for reporting those transactions in 
Company stock made for their own account. i i 

Section 16 was enacted to prevent the unfair use of information gained by officers, directors and 
other insiders when trading in the issuer's stock. These filing requirements are not formalities, 
and delinquencies in Section 16(a) reporting subject the insider shareholder to potential 
Commission cease-and-desist orders, civil monetary penalties or other injunetive orders under 
Section 21 of the Exchange Act. 

In addition to the Section l6(a) reporting obligations described above, each insider member of 
the group formed for the purpose of callng a special meeting wil be subject to potential 
 liability 
for "short swing" (or matching) transactions under Section 16(b). If any insider member 
purchases (or sells) Company stock, and then within a six-month period, sells (or purchases) 
Company stock, the individual wil be automatically liable for any profit realized in the 
transaction without regard to the possession of inside information and "irrespective of any 
intention on the part of such (person subject to Section 16).,,12 

As with the Section 13(d) reporting requirements, liability for profits from "short-swing" 
transactions exists regardless of whether the individual knew of his or her Section 16 status and 
obligations. Moreover, small shareholders may be unaware that a series of unrelated transactions 
in Company stock may result in a Section 16 "profit" outside a conventional understanding of 
profit and loss. The reason for this is that Section 16 transactions within a six-month period are 
matched using a "lowest purchase price, highest sales price" calculation to determine profit. 13 
Under certain circumstances, this calculation may result in a Section 16 profit where the 
shareholder actually incurred an economic loss. 

The Failure By The Special Meeting Proposal To Describe The Significant Implications Under 
Federal Securities Laws For Small Shareholders Forming A Group For The Purpose Of Callng 
A Special Meeting As Contemplated Is A Material Omission That Renders the Special Meeting 
Proposal Excludable Under Rule 14a-8(i)(3) 

The Special Meeting Proposal advocates that "a large number of small shareowners can combine 
their holdings to equal the above 10% of holders." While certain shareholders may be well-
versed in these rules and regulations, many others, including those small shareholders targeted 
by the Special Meeting Proposal, wil be unaware of the gauntlet facing them should they decide 
to exercise the right to call a special meeting as described in the Special Meeting Proposal. 
Nevertheless, the Special Meeting Proposal does not contain any, much less a reasonably 
detailed, discussion of the applicable regulatory regimes. Without the inclusion of such a 
discussion, the Special Meeting Proposal leads shareholders to believe that the only legal 

ii Rule i 6a- I (a)(2). Although Rule 16a-3(j) will permit the group to file a Form 3, 4 or 5. such filings are merely a 

collection of the relevant individual reports.
 
12 Section l6(b).
 

i. Siio!owe I'. De!endo Corp.. 136 F. 2d n I (2d Cir.), cert. denied. 320 U.S. 751 (1943). 
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requirement attendant to calling a 
 special meeting is to sign a piece of paper along with others 
1-1 

who collectively own lOo/ of the outstanding common stock of the Company. 


In light of the significant legal obligations attendant to the actions urged by the Proponent, the 
Company believes that (i) the omission from the Special Meeting Proposal or supporting 
statement of any discussion of the significant regulatory obligations associated with the 
aggregation of small shareholders into a 10% group constitutes an omission to state a material 
fact that is necessary to make the Special Meeting Proposal not false or misleading under Rule 
l4a-9; (ii) that such violation of Rule 14a-9 provides grounds for exclusion under Rule 14a
8(i)(3); and (iii) that the significant effort associated with revising the Special Meeting Proposal 
to correct the omission allows for exclusion of the Special Meeting Proposal in its entirety under 
the guidance provided in Staff Legal Bulletin Nos. 14 and 14B.15
 

For the foregoing reasons, AT&T believes that it may exclude the Special Meeting Proposal 
under Rule l4a-8(i)(3) because it omits to state material facts necessary to make the Special 
Meeting Proposal not false or misleading in violation of Rule 14a-9. 

AT&T may omit a statement in the Written Consent Proposal from its 2010 proxy 
materials pursuant to Rule 14a-8(i)(3) because the statement is materially false and 
misleading. 

Rule 14a-8(i)(3) provides that a company may omit a proposal from its proxy statement if the 
proposal or supporting statement is contrary to any of the Commission's proxy rules, including 
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting 
materials. Staff Legal Bulletin No. 14B (September 15,2004) confirms that Rule 14a-8(i)(3) 
permits a company to exclude a proposal if, among other things, the company demonstrates 
objectively that a factual statement is materially false or misleading. See Sara Lee Corporation 
(July 31, 2007) (permitting company to exclude materially false or misleading portions of 
supporting statement from proxy materials). 

The Written Consent Proposal contains the following statement: 

14 Although (i) voting for the Special Meeting Proposal, as opposed to (ii) a subsequent decision to join a group and 

call a special meeting, does not trigger the obligations under Exchange Act Sections l3(d) and 16, there is no point 
between the times referred to in (i) and (ii) above in which some party is obligated to advise small shareholders of 
their obligations under the Exchange Act. While it may be true that other proposals and supporting statements do 
not contain complete descriptions of the laws associated with the particular proposal; by its explicit statement that "a 
large number of small shareowners can combine their holdings to equal the above i ()ir of holders" this Special 
Mt:ting Proposal lulls shareholders into thinking that an act as seemingly trivial as signing a petition comes without 
significant obligations under the federal securities laws. 
15LThe Company is aware of 

the Staff's position in Staff'Legal Bulletin 14B, and believes the exclusion of the 
Special Meeting Proposal is consistent with the guidance contained therein. Staff Legal Bulletin 14B does not 
foreclose the cxclusion of a proposal in its entirety "where the company has demonstrated objectively that the 
proposal or statement is materially false or misleading" and where. consistcnt with Staff Legal Bulletin No. 14, 
extensive work would be required to make the proposal not materially false and misleading." 
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A 200 I study by Harvard professor Paul Gompers supports the concept that shareholder 
disempowering governance features, including restrictions on shareholders' ability to act 
by written consent, are significantly correlated to a reduction in shareholder value. 

According to this statement, the Gompers study supports the concept that weaker shareholder 
rights correlate to a reduction in shareholder value, which suggests that weaker shareholder 
rights cause shareholder value to be reduced. However, the Gompers study makes no such 
claim. To the contrary, the study explicitly states, "... we make no claims about the direction of 
causa/it)' between governance and pettormance ..." (emphasis in original). 16 Because the 
statement from the Written Consent Proposal set forth above misrepresents the Gompers study as 
supporting the concept that weaker shareholder rights cause a reduction in shareholder value, 
AT &T believes that the statement may be omitted from its 2010 proxy materials pursuant to
 
Rule l4a-8(i)(3).
 

* * *
 

For the reasons discussed above, AT&T believes that it may omit all three Proposals from its 
2010 proxy materials under Rule 14a-8(c). Alternatively, as further discussed above, AT&T 
believes that it may omit the Written Consent Proposal under Rule 14a-8(i)(2) and the Special 
Meeting Proposal under Rule 14a-8(i)(1O) and Rule 14a-8(i)(3). As an additional alternative, as 
further discussed above, AT&T believes that it may omit a statement in the Written Consent 
Proposal under Rule 14a-8(i)(3). 

Please acknowledge receipt of this letter by date-stamping and returning the extra enclosed copy 
of this letter in the enclosed self-addressed envelope. 

Sincerely,~~ 
Paul M. Wilson 
General Attorney
 

Enclosures 

cc: John Chevedden
 

16 Goinpers. Paul A. et al. Corporate Governance and Equity Prices. July 200 I, at 4. 
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Rule 14a-8 Proponent since 1997

! 8fJal Department

~ Ir. Randall L. Stephensun
Chairman of the Board
:\ T&T Inc. (T)
i 75 E IIouston
San Antonio, TX 78205

NOV 11 2009

HECEIVED

Dear !Vr. Stephenson,

I submit my attached Rule l4a-8 proposal in support of 

the long-term performance of ourcompany. My proposal is for the next anual shareholder meeting. I intend to meet Rule 14a-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 for John
Chevcdden 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 proposa, and/or modification of 

it, for the fortcomingshareholder meeting before, durng and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

  CA 90278) at:
 

  this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email to:

 

Sincerely,ÆabA C~ 10-20-0'l
R~Y-Tlche:en . - Date
Ray T. Chevedden and Veronica G. Chevedden Family Trust 050490
Shareholder

cc: Ann Effinger Meuleman
Corporate Secretary
PH: 210 821-4105
FX.: 210351-2071
rx; 210-351-3467

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



(T: Rule 14a-8 Proposal, November 11,2009)
3 (Number to be assigned by the company) - Shareholder Action by Written Consent

RESOL VED, Shareholders hereby request that our board of directors undertake such steps as may
be necessar to permit shareholders to act by the \VTitten consent of a majority of our shares
outstanding.

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise
import,mt matters outside the normal anual meeting cycle.

Limitations on shareholders' rights to act by \-Titten consent are considered takeover defenses
because they may impede the abilty of a bidder to succeed in completing a profitable transaction
or obtaining control of the board that could result in a higher stock price. Although it is not
necessarily anticipated that a bidder wil materialize, that very possibility represents a powerful
incentive for improved management of our company.

A 2001 study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrictions on shareholders' ability to act by written
consent, are significantly correlated to a reduction in shareholder value,

Please encourage our board to respond positively to this proposal to enable shareholder action by
written consent - Yes on 3. (Number to be assigned by the company)

Notes:
Ray T. Chevedden,  submitted this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginnng and concluding text, miless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readabilty of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question,

Please note that the title of 
the proposal is par of the proposal. In the interest of clarity and to.avoid confusion the title of this and each other ballot item is requested to be consistent

throughout all the proxy materials.

This proposal is believed to conform with Staff 

Legal Bulletin No. 14B (CF), September 15,2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate forcompanies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its
directors, or its offcers; and/or

***FISMA & OMB Memorandum M-07-16*** 



· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal wil be presented at the annual
meeting. Please acknowledge this proposal promptly by emai  

***FISMA & OMB Memorandum M-07-16*** 
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Dcar Mr. ChcveJJen:

We reccivcJ leIters from you on behalf of I.crtain shareholders submilling proposals ttir
indusion in ihe proxy rnalerials for AT&T Inc.'s 20/( annual meeting, as shown he/ow. As
instnicled in ihe lellers, we are dirccting our correspondenl.c to you as proxy for ead sharcholder.

Shareholder Date Received
ProDosalWilliam Steiner

11/05/09 Special stockholder meetings

Ray Chevedden on behalf of the Ray
11/11/09 Stockholder action by written consentT. Cheveddenand Veronica G.

Chevedden Family Trust 050490

Nick Rossi
11/11/09 Cumulative voting

Under Securities anJ EXl.hange Commission ("SEC") Rule l-la-8(c) (Question 3), cach
shareholder may suhmit no more than one proposal to a company for a particular shareholders'
meetiiig. In ihis regarJ AT&T hclieves ihat the proposals that you iiidicate you have suhmittcd 011

hchalf iif the ahove shareholders shoulJ eal.h he viewed as suhmitteJ hy you and, as stllh, exceed the
limitation that a shareholder may suhmit lllllY one proposal. As such. you arc required under Rule
I ~a-X 10 'dect anti resubmii a single i"ol",al 10 be considered ¡"r indnsion in AT&T's pro, y
n iateri a Is. Yoiir raised Sll h/1 is, ¡Oil 10 . \ F& F /111.,( he i" 'S/I/U rh'd 110 lui a 1 huii 1./ diiv.. ;;'''/1 1',,1/

"¡,ceiiii (~/r/¡is lerra.

In ;¡ddiriiiii, 11l1lkr ihe rules pf the SFC, iii iirdL'r (u he L'igi/ile to \uhriiit a \(pl'..¡p/dL'
¡in 1 posa i. a, r od.h 0 Ida iiu st: ( a) be r hc rCL'llrd (II' bCiidiL' i:i1 () \\ liLT uf ¡I! ka sl '52.01 )0 iii r iiarkL'! \a Iiie
' ,r ,hares or ..\'1&'1 Inc. n iinni"n 'I' d al ihe 1/ n ie a pr0l'0'al i, '" hil /lled and ih) l"If e "oni/ nli"I"I)
(¡wiicd rlic\c \harL's for ¡it k';ht lIlle Yl';ir prior rO\tlhriiirillg IIiL' pri ipusal.
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In ¡his n:gard, n~i¡h~r ih~ n;IIlL'~ iit (he Ray r Ch~h'ddL'n ;lId \"niiiiiL'a (;. ChL'\L'lhkn
Family Tnlst nur ,'lick Rossi ,lpJ1L'ar in ,\T&r~ rL'ciird.~ as r~gi"(L'rL'd .,1i)ddiiildL'r~. ThL'rL'fiirL'. in
;iccordanl': \',:j(h SEe ruks, )\lll ,nii.,i .,uhmi( tii us a \\riuL'n .,tatemL'lit friim (he rL'ciird hiildL'lifthe
shares (u~ually;i hroker pr hank) \eritying thaI. al ¡he (irie ¡he proppsal was .,uhiii(ted. the lùiuisire
nuri/ia ut .,hares w~re coiiilllOUsly held riir ;il i~asl one year. rou !flisr /ll'ol.idt' i!tt' I'I'e/liin'c/
dOl'/llt'lrariolil/O lart'r ¡hem 1-1 dilrs/i'ol! roiir rt'i'ei/J! o/¡his It'lta.

Please note rhat if )llll ur )Illl qiialitï~d repr~seriativL' doL'S not pres~nl (he propo-;al at rhe

annual mteiing. it \"iif not he voled upun. The dale and location iit (he annual meeting will he
provided to you ai a laler date.

Sincerely,

~ I!~E
cc: Ray T. Chevedden

Ray T. CheveJJen anJ Veronica G. CheveJJen Family Trust
 

 

Nick Rossi

 
 

William Steiner
 
 

***FISMA & OMB Memorandum M-07-16*** 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted (olm    
Tuesda   PM
WILSON, PAUL M (Legal); Richard G. Lindner
Ray T. Chevedden Rule 14a-8 Proposal (T)
CCE00007.pdf

Ms. Nancy Justice
AT&T

Dear Ms. Justice,
The company November 18,2009 letter acknowledges Ray T. Chevedden's rule 14a-8 proposal,
which was accompanied by a cover letter signed by Ray T. Chevedden. Ray T. Chevedden is thus
naturally the proponent. Additionally the cover letter states that Ray T. Chevedden has been a nile
14a-8 proposal proponent since 1997. The company has published Ray T. Chevedden's nile 14a-8
proposals since at least 2006 (27%-vote per the attachment).

Please let me know on December 2,2009 whether the company has or has not any doubt or further
questions.

Sincerely,
John Chevedden
cc: Ray T. Chevedden

***FISMA & OMB Memorandum M-07-16*** 



Shareholder Jnd Management Proposal Search 
12/l/09 9:43 PM 

The 
Corporate 

library Board Analyst 

;,:;;:¡~~'.:: ACCOUNT MANAOEA .. 
Search: 

¡ BEGIN NEW SEARCH -Ticker .--;1
. --_._..._---!~ T ¡¡r,c. f 

\ 
For: 

(Gõ 

Proponent: Undisclosed 

Proxy Year: 2006 

Date Filed: 03/10/2006 

U-A\f T LI1£i/FO¡J~.9 

Annual Meeting Date: 04/28/2006 

Next Proposal Due Date: 11/11/2009 

Ail documents Shareholder Proposal Type: Simple Majority Vote 

Bvlaws Management Proposal Type: 

Proposal Type: Shareholder
Charters 
Votes For: 745,000,000CEO Contracts Won Simple Majority Vote? No 

Votes Against:
 1,940,000,000
Business Ethics Policies VotesForNotesFor+Against: 27.75"Abstentions: 67000000 VotesForlTotalVotes:Governance Policie§ 27.07% I

Total Votes; 2,752,000,000 VotesForlShares Outstanding: 22.56%
Broker Non-Votes:
 532,000,000 

¡ 

1:;.":'- :; _'~ I 

PROPOSAL TEXT: 
THE CORPORATE ! 

LIBRARY I 

56 Northport Drive, 1 st Floor RESOLVED: Shareholders recommend that our Board of Directors take each step necessary for a simple majority vote 
Portland, ME 04103-3657 to apply on each issue that can be subject to shareholder vote to the greatest extent possible. This proposal is focused 

¡ 

877 -4 79-7500 Toll Free US on precluding voting requirements higher than approximately 51% wherever practicable. I 

207-874-6921 1207-874- i 

6925 fax l
i 

Emair 75% yes-vote 

Feedback Form (PDF) 
I 

This topic won a 75% yes-vote average at 7 major companies in 2004. The Council ! 

of Institutional 
 IInvestors ww.cii.org formally recommends adoption of this proposaljt ' l
OpiC. I

62% yes-vote 

I 

iThe 2005 edition of this proposal won an impressive 62% yes-vote at our annual 
meeting based on yes and no votes cast. The 2005 edition was submitted by R. 
Chevedden according to the "Investor responsibility Research Center Checklist of 
2005 Shareholder Resolutions." 

End Potential Frustration of the Shareholder Majority 

Our current rule allows a small minority to frustrate the wil of our 

shareholder majority. For example if 66% vote yes and only 1 % vote no - only 1 %
 

could force their will on the overwhelming 66% majority on a key governance issue. 

This proposal does not address a majority vote requirement in director 

http://w.vw.boardarialyst.com/companies / s h Pip roposal.detail. as pX?id_ShareProps = S 42 9 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Cc:
Subject:
Attachments:

olmsted  
Thursda  5 AM
WILSON, PAUL M (Legal)
Richard G. Lindner

Rule 14a-8 Broker Letter-(T)
CCE00008.pdf

Ms. Nancy Justice
AT&T

Dear Ms. Justice,
Please see the attached broker letter. Please advise today whether there are now any rule 14a-8
open items.
Sincerely,
John Chevedden
cc: Ray T. Chevedden

1

***FISMA & OMB Memorandum M-07-16*** 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted  
Wednes  25 PM
WILSON, PAUL M (Legal)
Rule 14a-8 Proposal (T)
CCE00005.pdf

Mr. Wilson,

Please see the
Sincerely,
John Chevedden

cc:
Nick Rossi

attached Rule 14a-8 Proposal.

***FISMA & OMB Memorandum M-07-16*** 
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Mr. Rondiil 1. StcphcnS(n
Chainnan of the Board
AT&T Inc. CD
175 E Houson
San Aitonio. IX 78205

Dear Mr. Stephenson,

r submit my attched Rule 14a..g proposal in support of 
the long..ter performance of our

company. My proposal is for the nex annua shareholder meet 1 intend to nieét Rule 14ii-8
requirements including the contiuo liS ownership of the reui stock value unl afer the dat
of the respetive sharholder meeng. My submitt format, wit~ the shareh()ld~.$Upplied
emphasis, is intended to be usd for defnitive prxy publication. Ths is my proxy for John
Cheveddcn and/or his designee to fOT"d this Rule 14s~S prposal to thil company and to act on
niy behalf rEgarding i.his Rule i 4a~8 proposal, and/or modification of it, for rhe fortcoming
shareholder meøtng befoe. durng and afer the fortcomi sharholder meet. Plea diret
AJl future communicaons r~gadins my rule 149.-9 ptoposa to John Chevede.

 
 

t  a as my proposal
exclusively.

Your cotlsidsration and the consideation of the Bo of Dirtor is appreciat in support of

the long-ter pei:Qmi~ of 01.1: company. Pleae aekncwledge ~eoeipt of my prpo
promptly by eraiL.

co: Ann Effnger Meulemn
Corpate Secrear
PH: 210 821..410.5
FX: 210 351-2071

FX: 21O~3St-3467

***FISMA & OMB Memorandum M-07-16*** 
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IT: Rule 14a-8 Proposal, November 11,2009)

3 (Number to be assigned by the company) - Cumulative Voting
 

RESOL YED: CumulacIve Voting. Shareholders reconunend that our Board take the steps 
necessary to adopt cumulative voting. Cumulative voting means that each shareholder may cast 
as many votes as equal to number of shares held, multiplied by the number of dircctors to be 
elected. A shareholder may cast all sucli cumulated votes for a single candidate or split votes 
between multiple candidates, Under cumulative voting shareholders can withhold votes from 
certain poor-perforn1ing nominees in order to cast multiple votes for others. 

Cumulative voting allows a significant group of shareholders to elect a director of its choice 
safeguarding minority shareholder interests and bringing independent perspectives to Board 
decisions. Cumulative voting also encourages management to maximize shareholder value by 
making it 
 easier for a would-be acquirer to gain board representation. It is not necessarily 
intended that a would-be acquirer materialize, however that very possibility represents a powerful 
incentive for improved management of our company. 

Cumulative voting won 54%-support at Aetna and greater than 51 %-support at Alaska Air in 
2005 and in 2008. It also received greater than 53%-support at General Motors (GM) in 2006 and 
in 2008. The Council of Institutional Investors ww.cii.org and CalPERS recommended 
adoption of this proposal topic. 

The merits of this Special Shareowner Meetings proposal should also be considered in the context 
of the need for improvements in our company's 2009 reported corporate governance status; 

The Corporate Library ww.thecorporatelibrar.com.anindependent investment research firm, 
rated our company "High Concern" in executive pay. Our executive pay committee granted 
discretionary executive bonuses, while elsewhere in our company the layoffs totaled nearly 
17,000. It is better for annual and long-term incentives to be tied to fully disclosed, pedormance
based metrics. If our company's total stockholder return (TSR) was as low as the 20th percentile 
of its teleconununcations peer group, executives could receive 50% of an incentive award, which 
would seem to be pay for failure by definition. 

Each member or our executive pay committee received 20% in against-votes: Wiliam Aldinger, 
Gilbert Amelio, James Blanchard and Patricia Upton. This compared to only 2% in against- votes 
for some of our other directors. 

Two members of our nomination committees were designated "Flagged (Problem) Directors" by 
The Corporate Library: James Kelly due to involvement with the Dana Corporation banptcy 
and Mar Metz due to involvement with the PG&E Corporation banptcy. Reuben Anderson 
was designated a "Flagged (Problem) Director" due to involvement with the Mississippi 
Chemical Corporation bankuptcy. 

Management negatively prepared the 2009 definitive proxy by introducing unbalanced and 
inconsistent final editing practices that detracted from the readabilty and creditably of part of the 
text. Our board omitted the topics of some of the items on our 2007 ballots and also omitted 
certain required 2007 annual proxy text. 

The above concerns shows there is need for improvement. Please encourage our board to respond 
positively to this proposal for cumulative voting - Yes on 3. (Number to be assigned by the 
company) 



1' otcs:
~ick Rossi,   sponsored this proposal.

Ih~ above format is requested for publication without re-editing, re-fonnatting or elimination of
text including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the tìnal definitive proxy f0111atting of this proposal be professionally
prootì'ead before it is published to ensure that the integrity and readabilty of the original
submitted format is replicated in the proxy materials. Please advise if there is any typographical
question.

Please note that the title of the proposal is par of the proposal. In the interest of clarity and to
avoid contùsion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (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-8(i)(3) in the following circumstances:

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its
directors, or its offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock wil be held until after the anual meeting and the proposal wil be presented at the anual
meeting. Please acknowledge this proposal promptly by emai  

***FISMA & OMB Memorandum M-07-16*** 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted  
Wednes  37 PM
WILSON, PAUL M (Legal)
Rule 14a-8 Proposal (T) 1 :35 pm

CCE00006.pdf

Mr, Wilson,

Please see the
Sincerely,
John Chevedden

cc:
Nick Rossi

attached Rule 14a-8 Proposal.

1

***FISMA & OMB Memorandum M-07-16*** 



T submit my attached Rule 14a-8 proposal in support of 

the long-te perfoance of ourcompAD.Y. My proposal is for the next annua ~hareholder mee. 1 intend to meet Rue 14a-8
requirements including the continuOllS oV\ll1ersmp of the reuid stock value un.l afer the da
of the respective shareholder meeng. My submitted formr, wit" the sharQlde-sipplIed
emphass~ is intended to be usd for definitive prxy publicaon. Ths is my proxy for JOM
Clieveden and/or hts designee to fOTWTd this Rule 148-8 prposal to the company and to act on
my bchaifri.sardi¡;: :",j Rule 14a-8 pro!')osa, and/or modification afit, for me fOrtcoming
shareholder meeti ore, durng ar,d Jer the forcomi sharholder meetg. Plea di.rect

 
 

 
,uneatiol's. P..i i~ntiíY ths propo9a as my proposal

Mr. Rimdiil 1. Stephenson
Oiainnan of the Boatd
AT&T Inc. (n
175 E Houson
SilD Antonio, TX 78205

Dear Mr. Stephenson,
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(T: Rule 14a-8 Proposal, November 1 1,2009)
3 (Number to be assigned by the companyl- Cumulative Voting 

RESOL VED: Cumulative Voting. Shareholders recommend that our Board take the steps 
necessar to adopt cumulative voting. Cumulative voting means that each shareholder may cast
 

as many votes as equal to number of shares held, multiplied by the number of directors to be 
elected. A shareholder may cast all such cumulated votes for a single candidate or split votes 
between multiple candidates. Under cumulative voting shareholders can withhold votes from 
certain poor-performing nominees in order to cast multiple votes for others. 

Cumulative voting allows a significant group of shareholders to elect a director of its choice _ 
safeguarding minority shareholder interests and bringing independent perspectives to Board 
decisions. Cumulative voting also encourages management to maximize shareholder value by 
making it easier for a would-be acquirer to gain board representation. It is not necessarily 
intended that a would-be acquirer materialize, however that very possibility represents a powerful 
incentive for improved management of our company. 

Cumulative voting won 54%-support at Aetna and greater than 51 %-support at Alaska Air in 
2005 and in 2008. It also received greater than 53%-support at General Motors (GM) in 2006 and 
in 2008. The Council of Institutional Investors ww.cii.org and CalPERS recommended 
adoption of ths proposal topic. 

The merits of 
 this Cumulative Voting proposal should also be considered in the context of 


nee' Òr improvements in our company's 2009 reported corporate governance status: the 

ie COlT ibrar ww.thecorporatelibrar.com.anindependent investment research firm,
 
rated 0'
 :ny~1ìgh Concern" in executive pay. Our executive pay committee 


granteddisc - exec ,;!. uses, while elsewhere in our company the layoffs totaled nearly 

. Lis bett arumal and long-term incentives to be tied to fully disclosed, performance

- il'¡''; ,ompanv's total stockholder return (TSR) was as low as the 20th percentile
 

" Its,'C1::;:(; -J..atk :roup, executives could receive 50% of an incentive award, which
 

v;,;.'uld ' . ., 0'.; D;:r; fc by definition. 

meL .")f .. ""':ecutive pay committee received 20% in against~votes: Willam Aldinger,
 

rt Ar 'l1chard and Patricia Upton. This compared to only 2% in against- votes
1'-'_ d"l. 
Two m. IlOlfLl committees were designated "Flagged (Problem) Directors" by 
The Corpor;.,(C Lìûrary: Jan,'~elly due to involvement with the Dana Corporation bankruptcy
 
and Mar Metz due to involvement with the PG&E Corporation banuptcy. Reuben Anderson
 
was designated a "Flagged (Problem) Director" due to involvement with the Mississippi 
Chemical Corporation bankuptcy. 

\.anagement negatively prepared the 2009 definitive proxy by introducing unbalanced and 
inconsistent final editing practices that detracted from the readability and creditably of part of the 
text. Our board omitted the topics of some of 
 the items on our 2007 ballots and also omitted
certain required 2007 annual proxy text. 

The above concerns shows there is need for improvement. Please encourage our board to respond 
positively to this proposal for cumulative voting - Yes on 3. (Number to be assigned by the 
company J 



Notes:
~ick Rossi,  sponsored this proposaL.

The above format is requested for publication without re~cditing, re-fonnatting or elimination of
text, including begiru1ing and concluding text, unless prior agreement is reached. It is
r~spectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of 

the original
submitted format is replicated in the proxy materials. Please advise if there is any typographical
question.

Please note that the title of the proposal is par of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. l4B (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-8(i)(3) in the following circumstances:

· the company objects to factual assertions 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 a manner that is unfavorable to the company, its
directors, or its offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21,2005).
Stock wil be held until afer the anmialmeeting and the proposal wil be presented at the anual
meeting. Please acknowledge this proposal promptly by email  

***FISMA & OMB Memorandum M-07-16*** 
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,,~
"~ at&t.~..~~--

Nancy H. ,Justice
Director - SEC Compliance
A r& r Inc.

208 S Akard St, Room 3025
Dal/,is, rexas ì5202
Ph. 1214) ì57.ì'J82

Novemher I X, .2009

Via UPS
 

 
 

Dear Mr. Chevedden:

We received letters from you on behalf of certain shareholders submitting proposals for
i nel us ion in 'he proxy materia Is Ii" AT&T Ine.' s 20 io annual meeting. as shown be low. As
i nslmeled in the lellers. we are direel in g ou r eorres pondence to yuu as proxy lor cae h shareholder.

Shareholder
Date Received

ProposalWilliam Steiner

11/05/09 Special stockholder meetings

Ray Chevedden on behalf of the Ray
11/11/09 Stockholder action by written consentT. Chevedden and Veronica G.

Chevedden Family Trust 050490

Nick Rossi
11/11/09 Cumulative voting

Uoder Securities aod Exchange Commission ('"SEC'") Rule 14a-8(c) (Quesiion J). each
shareholder may suhmit no more than one proposal 10 a company lor a particular shareholders'
meeting. f n ih is regard AT&T he Iieves ihat ihe proposals ihat you ind icale you ha ve s uhmi lied on
behalf of the ahove shareholders should each he viewed as suhmilled hy you aod. as such, exceed Ihe
limitation ihat a shareholder may suhmii only one proposaL. As such. you arc required under Rule
14a-8 '0 scleei and resuhmit a single proposal '0 he considered Ii" inclusion in AT&T's pro'y
maleri als. Yoiir raised s II bm issioii to ,1 T& r 1111'" be I'0stllo rk ed 110 ¡mer t baii 14 days froll .1011'

receipt of (Iris ferrer.

In addi'ion. uuder I he rules of ,I,e SEe. in order '0 he digihle 10 suhmi' a slo,'kholder
proposal. a stockholder must: (a) he 'he record or heuefiÔal owner of a' Ieasl S2.rX)() iu marker value
of shares of AT& T rne. common ," ,,'k a' the 'i me a p"'posal is sohmilled aud I h) 11a ve conlinuously
owned tliese'iliares for at least one year prior to\uhiiitting ihe pflposal.

***FISMA & OMB Memorandum M-07-16*** 



In ihis rcganJ. /leiiher ihe /lafles iif ihe Ray T. Chc\edde/l ¡ind Vcronica G. Chc\edden
Family Trust nor Nick Russi appear in AT&T's records as registered "tocklwlders. Therdìire. in
accordance \viih SEC rules. you flUSi submit to us a \\Tilten stateflcnl from (he rL'clld holder of ihe
shares (usually a broker or hank) verifying ihat. al ihe rime ihe proposal was suhmilted, (he rcquisire
number of shares \vae continuously held for at least one year. You must proi'ide the rei/uired
dOi'IIfle/leltiolilio leiter thelll I"" davsfrofl your receipt of 

this letter.

Please note ihat if you or your qualitïed representative does not present the proposal at ihe
annual meeting, ir will nor be voted upon. The date and locarion of rhe annual meering will be
provided 10 you at a later dare.

Sincerely,

Jp Nr:E
ec: Ray T. Chevedden

 oniea G. Chevedden Family Trust
 

 

Nick Rossi

 
 

Wiliam Steiner
 
 

***FISMA & OMB Memorandum M-07-16*** 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted  
Wednes  :01 AM
WILSON, PAUL M (Legal); Richard G. Lindner
Nick Rossi Rule 14a-8 Proposal (T)
CCE00008.pdf

Ms. Nancy Justice
AT&T

Dear Ms. Justice,
The company November 18, 20091etter acknowledged Nick Rossi's rule 14a-8 proposal, which
was accompanied by a cover letter signed by Nick Rossi. Nick Rossi is thus naturally the
proponent. Additionally the cover letter states that Nick Rossi has been a rule 14a-'8 proposal
proponent since the 1980s. The company has published Nick Rossi's rule 14a-8 proposals since at
least 2006 (33%-vote and 896 millon yes-votes per the attachment).

Please let me know on December 2, 2009 whether the company has or has not any doubt or further
questions.

Sincerely,
John Chevedden
cc: Nick Rossi

1
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Governance Policies 
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Portland. ME 04103-3657 
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6925 fax 
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¡BEGIN NEW SEARCH 

I A;r?~,'.r I~'~/('':;ii 
I 

(l;"; 
I Proponent: Undisclosed 

Proxy Year: 2006 
1 

i Date Filed: 03/10/2006 

Annual Meeting Date: 04/28/2006 

Next Proposal Due Date: 11/11/2009 

Shareholder Proposal Type: Board Leadership
 

Management Proposal Type: 

Proposal Type: Shareholder
 

Votes For: 896,000,000 

Votes Against: 1,791, 000,000 

ACCOUNT MANA'3ER.. 
-I

i 
I 

I 

'lDÇ¡ ~ iJ
 
ILN f l- L 
i 
i 

Won Simple Majority Vote? 

VotesForNotesFor+Agaínst: 
Abstentions: 66000000 VotesForlTotalVotes: 

Total Votes: 2,753,000,000 Votes For/Shares Outstanding: 
Broker Non-Votes: 532,000,000 

. PROPOSAL TEXT: 

RESOLVED: Stockholders request that our Board of Directors change our governing documents (Charter or Bylaws if 
practicable) to require that the Chairman of our Board serve in that capacity only and have no management duties, 
titles, or responsibilties. This proposal gives our company an opportunity to cure our Chairman's loss of independence 
should it exist or occur once this proposal is adopted. 

The primary purpose of our Chairman and Board of Directors is to protect 
shareholders' interests by providing independent oversight of management, 
including the CEO. Separating the rOles of Chairman and CEO can promote 
greater management accountability to shareholders and lead to a more objective 
evaluation of our CEO. 

\Men one person acts as our Chairman and CEO, a vital separation of power is 
eliminated--and we as the owners of our company are deprived of both a crucial 
protection against conflicts of interest and also of a clear and direct channel of 
communication to our company through our Chairman. 

54% Yes-Vote Twenty (20) shareholder proposals on this topic won an impressive 
54% average yes-vote in 2005. The Council of Institutional 
 Investors ww.cii.org.
whose members have $3 trillion invested, recommends adoption of this proposal 
topic. 

CEO to Receive Lifetime Access to Company Aircraft 

i believe the following text based on The Corporate Library's "Board Analyst Profile" 
for SSC supports adoption of an Independent Board Chairman: It is not only current 
i (CEO) compensation levels that are a cause of concern. Post-retirement benefits 

hIt p: I / WWVv. bOd rdand Iyst .coml companiesi sh pi proposal.detai I.as px?id_S hare Props= 542 5 
Page 1 of 2 



WILSON, PAUL M (Legal)

From:
Sent:
To:
Cc:
Subject:
Attachments:

Ms. Nancy Justice
AT&T

olmsted  
Thursda  AM
WILSON, PAUL M (Legal)
Richard G. Lindner

Rule 14a-8 Broker Letter-(T)
CCE00003.pdf

Dear Ms. Justice,
Please see the attached broker letter. Please advise today whether there are now any rule 14a-8
open items.
Sincerely,
John Chevedden
cc: Nick Rossi

1
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December 2, 2009 MorganStanLey
SmithBarney 

 
 

-  ----
To: Nick Rossi

All quantities are herd long in the above noted aec:ount Of Nick Rossi as of the date of this

letter. All quantities continue to be held without interruptìon.

..
3M Compar
Held 1000 shares, deposited 07/09/2002

AEGON NV AQR
Held 3000 shares, deposited 05/16/2002

AT&T rNç
Held 1054 shares, since 09/30/2008

BAKER HUGHES INC.
Held 1000 shares, deposited 05/16/2002

BANk OF AMERIC.A, CORP
Held 2000 shares, purchased 11/25/2003

BRISTOL MYERS SOUIBB CO
Held 3000 shares, deposited OS/23/2002

CeDAR fAIR LP DEP UNIT
Held 2000 shares, deposited OS/22/2002

DAIMlE:R AG
Held 1683 $hãreS, deposited OS/22/2002

DYNEGY INC DEL CL A.
Held 1000 shares, purchased 12/10/2004

ENTERPRISE PROD PRTNERS. LP (ORIGINALLY - TEPPCO PARTNERSr Le1
Held 1240 shares (orígínally 1000 sharesi deposited 07/09/2002)

FORTUNE BRANDS rNC
Held 1652 shares, deposited 05/16/2002

~urNE PARTS CQ
Held 1000 shares, deposited 05/16/2002

HSaC HOLDINGS Pi.C 8.125%
Held 1000 shares, purchascad 04/02/2000

1

\ f,...,~.. l....t_.. ~.... ".1 n
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HUBBELL INC A 
Held toOO shares, deposited 05/16/2002 

rnRDROLA SA SPaN ADR
 
Held 347 shares, deposited 04/27/2007 

MARATIiQN OIL CO 
Held 600 shares, deposit Q8/15/2002 

MERCK & co rNç NEW COM (ORIGINALY - MERCk &. CO) 
Held 576 shares (orìginally 500 shares, purchased 10/0512004) 

MOTORS liQUIDATION CO (Previousiy General Motors) 
Held 525 shares, deposited 05/16/2002 

PFtZER tNC 
Held SOD shares, purchased 1/18/2005
 

PG&E CORPORATION 
Held 600 shares, deposited 07/09/2002 

PLUM CREEK TIMBER CO INC.B
 
Held 1000 shares, deposited 07/09/2002 

SAFEWAY INC COM NEW 
Held 1000 shares, purchased 01/06/2005 

SElwiCe CORP INI 
Held 2000 shares, deposited 07/09/2002 

S-UBN PROPANE PTNRS LP 
Held 1000 shares, purchased 03/04/2009 

IERA Nl'tROGEN CO LP COM UNIT
 
Held SOD shares, deposited 07109/2002 

lJGr CORPORATION NEW ~QM 
Held 3000 shares, deposited 07/09/2002 

UIL HLDGS CORP 
Held 1666 shares, deposited 07/09/2002 

UNILEVER PLC (NEW) ADS
 
Held 1800 shares, deposited 07/09/2002
 

All quantities continue to be held in Nick's account as of the date of this letter. 

.~;i¿~d~~
Mark S Christensen 
Financial Advisor 
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted  
Thursda  AM ,
WILSON, PAUL M (Legal)
Rule 14a-8 Proposal (T)
CCE00003.pdf

Mr. Wilson,

Please see the
Sincerely,
John Chevedden

cc:
William Steiner

attached Rule 14a-8 Proposal.

***FISMA & OMB Memorandum M-07-16*** 







 
 

 
Rule i 4a-8 Proponent since the 19lWs

laga' Department

l\ Ir. Randall L. Stephenson
Chairman of the Board
A r&T rnc. (T)
175 E Houston
San Antonio, TX 78205

NOV 0 5 2009

REceiVED

Dear Mr. Stephenson,

r submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is tor the next alUlUal shareholder meeting. I intend to meet Rule 14a-S
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 for 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 modWcation of it, for the forthcoming
shareholder meeting before, durng and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule i 4a-8 proposal to John Chevedden

 at:

  l as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in suppoit of
the long-term performance of our company. Please acknowledge receipt of 

my proposalpromptly by email toolmsted7p 

  

Sincerely, l) ! ' ~

LJ)/e~/:f~
Willam Steiner /0 !17/cÌDO L

Date

cc: Ann Eftinger Meuleman
Corporate Secretar

PH: 210 821-4105
FX: 210 351-2071

FX: 210-35 i -3467
FX: 2 i 4-464-5477

***FISMA & OMB Memorandum M-07-16*** 
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n: Rule l4a-8 Proposal, November 5, 200~J
3 (Number to be assigned by the companyl- Special Shareowner Meetings

RESOL VED, Shareowners ask our board to take the steps necessary to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law ahove 10%) the power to call special shareowner
meetings. This includes that a large number of small shareowners can combine their holdings to
equal the above i 0% of holders. This includes that such bylaw and/or charer text will not have
any exception or exclusion conditions (to the fullest extent permitted by state law) that apply only
to shareowners but not to management and/or the board.

Special meetings allow shareowners to vote on impoiiant matters, such as electing new directors,
that can arise between annual meetings, If shareowners canot call special meetings investor
returns may suffer. Shareowners should have the ability to call a special meeting when a matter
merits prompt attention. This proposal does not impact our board's current power to call a specIal
meeting.

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often
obtain higher votes on subsequent submissions. This proposal topic, to give holders of i 0% of
shareowners the power to call special shareowner meetings, won 5 i %-support at Pfizer (PFE) in
2009 even after Pfizer adopted a 25% threshold for shareowners to call a special meeting,

ThIs proposal topic also won more than 60% support the following companies in 2009: CVS
Caremark (CVS), Spnnt Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley
(RRD). William Steiner and Nick Rossi sponsored these proposals,

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings
- Yes on 3. (Number to be assigned by the company)

Notes:
Willam Steiner, 1  sponsored this proposaL.

The above format  ing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readabilty of the original
submitted format is replicated in the proxy materials. Please advise if there is any typographical
question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confiion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. l4B (CF), September l5, 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-8(i)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;

***FISMA & OMB Memorandum M-07-16*** 



· the company objects to factual assertions that, while nui materially false or
misleading, may be disputed or countered;
. the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-B for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21,2005).
Stock wil be held until after the annual meeting and the proposal wil be presented at the anual
meeting. Please acknowledge this proposal promptly byemail (01msted7p 

  ***FISMA & OMB Memorandum M-07-16*** 



WILSON, PAUL M (Legal)

From:
Sent:
To:
Cc:
Subject:
Attachments:

olmsted (olm  
  

Friday, N  M
WILSON, PAUL M (Legal)
Richard G. Lindner

Rule 14a-8 Broker Letter-(T)
CCE00022.pdf

Mr. Wilson,
Please see the attached broker letter. Please advise on Monday whether there are now any rule i 4a-
8 open items.
S incerel y.

John Chevedden
cc: Wiliam Steiner

1
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-i
DISCOUNT BROKERS

Date: /3 Noii UJdC¡

To whom it may concern:

As introducing broker for the account of Wl! /ìa WI S t-et/1 t'1'

account numb  d with National Financial Servces Corp.
as custodian, D  reby certifies that as of the date of ths cecation
Wiil ia v1 ,\l i PI g/ is and has been the beneficial owner of 7 J- 0 u

shares of It; i r 1r1l-, ; having held at least two thousand dollar

wort of the above mentioned securty since the fOllowing date: · 113 ) () ~ . also having
held at leat two thousand doHar wort of the above mentionedsécurty from at least one
yea prior to the date the proposal was submitted to the company.

Sincerely,

CJthlc ~~
Mar FiIberto,
Prsident
DJF Discount Brokers

1981 Marcus Avenue · Suite ell4 · lake Success. NY /J04Z

516'328-2600 800'69S'EAY ivww.djrdis.com Fax 516'328.2323

***FISMA & OMB Memorandum M-07-16*** 



"--
.~ at&t.~'---~

"J,lt:i"'ý H .'1, ')h'i3
D"'?l:r0r - '¡;C CLrT'p!ICin,'ol

,\r~r'I1C
,:'.'tl S '\"Ci"lSt. PCQrn ;i~:'5
PJiI,lS, r'?'C,lS :~':()2
fJh ::1.1;'')7,'182

\.ll\ eriher I X, .21109

Via UPS
 

 
 

Dear Mr. Chevedden:

We received letters from you on hehalf of certain shareholders submitting proposals t()r
inclusion in ihe proxy malerials for AT&T Inc.'s 2010 annual meeting, as shown helow. As
instnicted inihe letters. \..e are directing our correspondence to you as proxy for each shareholder.

Shareholder
Date Received

ProposalWilliam Steiner
11/05/09 Special stockholder meetings

Ray Chevedden on behalf of the Ray
11/11/09 Stockholder action by written consentT. Chevedden and Veronica G.

Chevedden Family Trust 050490

Nick Rossi
11/11/09 Cumulative voting

Under Securities and Exchange Commission ("SEC") l~ule I-la-~(c) (Question 3), each
shareholder may submit no more ihan one proposal to a company for a particular shareholders'
meeting. In this regard AT&T helieves that the proposals that you indicate you have submitted on
hehalfofthe ahove shareholders should each he viewed as suhmitted by you aiid, as such, exceed the
limitation that a shareholder may submit only one pniposal. As such. you arc required under Rule
I-la-~ to select and resuhmit a single proposal to he considered for inclusion in :\T&T's proxy
materials. VOl/I' rei'i\.ed slilmiissiofl '0 i\ F& r /!lls' he pO.\1/!l1rkt'd I/o /u'er ,huii /-1 d(/rs/i'oii \'oiir

rl'l't'ip' l!lrliiS lefler.

In ;idditiiin. ullikr ¡he rules ut ¡he set' iii iirik'r (0 he L'ligihle til "lIhriiit a "llick/lliltkr
pn lpl h; 11. a" (llC k hiil tiLT ll11ht; ( a ) he (he rcciird iir hc llL'ic i;¡ 'i) W IlL'f of ;it k;i ~ t ~.2.l)()O i ii il i:i rkei \;i1 tie

iit "ILlrL''i of ,.\'1&1' 11lL'. L'oiiiiiuii "tllL'k ;it rhL' riliL' a pr(lpo,,;il is "1I/1/iiiccd ;llld (h) h;l\ è L'lilitililiuii"ly

llWIlL'd tliL'~e sli;irc'i tor ;lllL';ht (l1lL' YL'ar priiir ((l ~lIhliíirilig rhL' propU\:i1.

***FISMA & OMB Memorandum M-07-16*** 



In (hi, regard. rieiilier (he ruiiie, i)f ¡he I~ay T. (Ï1L'h'ddel1 .irid \'nI1riiL'a (ì. ('lie\L'ikn

Family Tni,i riiir .'JiL'k Rii,,,¡ .lppL';lr in .\ r& I"" fL'L'lird'i as rL'gi"lered "tl1d..liiildL'f'i. TIiL'fL'llfL'. iii
.1L'liirdance \vith SEe nile", ) lltl IIlU'1 "lJhmit Ii) lJ'i ;I \Hillel1 "1;ltcriL'rit friiiii (he rL'liird liiildL'r iif (he
"liares (u,ually ,i hroker Ill' haiik ) \L'fifying tliat. ;it the time ihe proplh;ll was "uhriiited. thc rL'ljui"ile
numher iif "hares \...L.re lO/1I ¡nlH lu,ly liL'd for at least \Jne )L'ar. YOII /Iltt /iroiidt (ht rt'i/iiirt'd

dOI'II/lt'I1c/IÙ!Il/o IUler (haii I-J i/an.lì'o/l -,oiir rt'Cl'lj)/ i~/(his It'lfer.

Please nllle (hai if Ylltl or )lltlr l/ualitïcd represcniaiive does niit pre'L'l1t ihe pniposal at the
annu;il meeting. it \.. ill not be voted upon.nie date and location of (he annual Ileeiing will he
provided 10 YllU at ;1 bter Jate.

Sincerely.

/p IJ~E
ec: Ray T. CheveJden

Ray T. CheveJJen anJ Veronica G. CheveJJen Family Trust
 

 

Nick Rossi
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WILSON, PAUL M (Legal)

From:
Sent:
To:
Subject:
Attachments:

olmsted  
Tuesday, December  AM
WILSON, PAUL M (Legal); Richard G. Lindner
William Steiner Rule 14a-8 Proposal (SA)
CCE00019.pdf

Ms. Nancy Justice
AT&T

Dear Ms. Justice.
The company November 18, 2009 letter acknowledges Wiliam Steiner's rule 14a-8 proposal,
which was accompanied by a cover letter signed by William Steiner. William Steiner is thus
naturally the proponent. Additionally the cover letter states that William Steiner has been a rule
14a-8 proposal proponent since the 1980s and the company has received Mr. Steiner's broker letter.
The company has published Wiliam Steiner's rule 14a-8 proposals since at least 2005 (60%-vote

per the attachment).

Plus the company is apparently satisfied with Mr. Steiner's 2010 broker letter. Please let me know
on December 1, 2009 whether the company has or has not any doubt or further questions.

Sincerely,
John Chevedden
cc: Wiliam Steiner

***FISMA & OMB Memorandum M-07-16*** 
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ri3EGIN NEW SEARCH"AI i 
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For: Proponent: Willam Steiner 
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Proxy Year: 20 ,
I 

(cor) iDate Filed: OS/23/2005 ~ 
Annual Meeting Date: 06/30/2005 ~ 

'-' ~, "...""1 Next Proposal Due Date: 11/11/2009
 

Ail documents Shareholder Proposal Type: Poison Pill 

BYlaws Management Proposal Type: 

Charters Proposal Type: Shareholder 

Votes For: 344,000,000CEO Contracts Won Simple Majority Vote? YesVotes Against: 224,000,000Business Ethics Policies VotesForNotesFor+Against: 60.56% jAbstentions: 11000000Governance Policies Votes ForlT otalVotes: 59.41% ITotal Votes: 579,000,000 VotesForlShares Outstanding: 42.94% jBroker Non-Votes: 114.000,000 

'.1:: ~:~ ~'z.L:-'.. 

PROPOSAL TEXT: 
THE CORPORATE 
LIBRARY i 
56 Northport Drive, 1st Floor "RESOLVED: Shareholders request that our Board adopt a policy that any future poison pill be redeemed or put to a i 
Portland. ME 04103-3657 shareholder vote within 4-months after it is adopted by our Board. And formalize this as corporate governance policy or II 
877-479-7500 Toll Free US bylaw consistent with the governing documents of our company. i
207-874-6921 1207-874
6925 fax 
EmaiJ "I believe that there is a material difference !

between a shareholder vote within 4months in contrast to any greater delay in a shareholder vote. For instance a 5- to
Feedback Form (PDF)
 

12-month delay in a shareholder vote could guarantee that a poison pil stays 
effective through an entire proxy contest. This can result in us as shareholders 
losing a profitable offer for our stock - or an exchange for shares in a more 
valuable company. 

"i believe that even if a special election would be needed, the cost would be almost 
trivial in comparison to the potential 
 loss of a valuable offer. 

"William Steiner, 112 Abbottsford Gate, Piermont, NY 10968 submitted this 
proposal. 

I Pils Entrench Current Management
"They (poison pills) entrench the current management, even when it's doing a poor 
job. They (poison pills) water down shareholders' votes and deprive them of a 
meaningful voice in corporate affairs." 

¡ "Take on the Street" by Arthur Levitt, SEC Chairman, 1993-2001 

Like a Dictator 

http.!i'''vww.boardanalyst.com! companies/shp/ proposal.detai I.as Px?id_ShareProps= 7840 
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DieHARDS

!\LAYTON &
 

FINGER 

December 15, 2009 

AT&T Inc. 
175 E. Houston 
San Antonio, TX 78205 

Re: Stockholder Proposal Submitted by Ray T. Chevedden
 

Ladies and Gentlemen: 

We have acted as special Delaware counsel to AT&T Inc., a Delaware corporation 
(the "Company"), in connection with a proposal (the "Proposal") submitted by Ray T. 
Chevedden (the "Proponent") that the Proponent intends to present at the Company's 2010 
anual meeting of stockholders (the "Anual Meeting"). In this connection, you have requested 
our opinion as to a certain matter under the General Corporation Law of the State of Delaware 
(the "General Corporation Law"). 

For the purpose of rendering our opinion as expressed herein, we have been 
furnished and have reviewed the following documents: 

(i) the Restated Certificate of Incorporation of 
 the Company, as fied with the 
Secretary of State of 
 the State of 
 Delaware on May 1,2009 (the "Certificate ofIncorporation"); 

the Company, as amended (the "Bylaws"); and(ii) the Bylaws of 


(iii) the Proposal and the supporting statement thereto.
 

With respect to the foregoing documents, we have assumed: (a) the genuineness 
of all signatures, and the incumbency, authority, legal right and power and legal capacity under 
all applicable laws and regulations, of each of the offcers and other persons and entities signing 
or whose signatures appear upon each of said documents as or on behalf of the paries thereto; 
(b) the conformity to authentic originals of all documents submitted to us as certified,
conformed, photostatic, electronic or other copies; and (c) that the foregoing documents, in the 
forms submitted to us for our review, have not been and wil not be altered or amended in any 
respect material to our opinion as expressed herein. For the purpose of rendering our opinion as 
expressed herein, we have not reviewed any document other than the documents set forth above, 
and, except as set forth in this opinion, we assume there exists no provision of any such other 
document that bears upon or is inconsistent with our opinion as expressed herein. We have 
conducted no independent factual investigation of our own, but rather have relied solely upon the 
foregoing documents, the statements and information set forth therein, and the additional matters 

. 11 .
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recited or assumed herein, all of which we assume to be true, complete and accurate in all 
material respects. 

The Proposal 

The Proposal reads as follows: 

RESOL VED, Shareholders hereby request that our board of 
directors undertake such steps as may be necessary to permit 
shareholders to act by the written consent of a majority of our
 

shares outstanding. 

Discussion 

You have asked our opinion as to whether implementation of the Proposal would 
violate Delaware law. For the reasons set forth below, in our opinion, implementation of the 
Proposal by the Company would violate the General Corporation Law. 

Section 228 of the General Corporation Law addresses stockholder action by 
written consent. That section provides, in relevant par, as follows: 

Unless otherwise provided in the certificate of incorporation, any 
action required by this chapter to be taken at any anual or special 
meeting of stockholders of a corporation, or any action which may 
be taken at any anual or special meeting of such stockholders,
 

may be taken without a meeting, without prior notice and without a 
vote, if a consent or consents in writing, setting forth the action so 
taken, shall be signed by the holders of outstanding stock having 
not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which 
all shares entitled to vote thereon were present and voted and shall 
be delivered to the corporation by delivery to its registered office 
in this State, its principal place of business or an offcer or agent of 
the corporation having custody of the book in which proceedings 
of meetings of stockholders are recorded. i 

Thus, Section 228 of the General Corporation Law provides that, unless restricted by the 
certificate of incorporation, stockholders may act by written consent, and any action taken 
thereby wil become effective once it is approved by holders of the minimum number of votes 

1 8 Del C. § 228(a) (emphasis added). 
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that would be required to authorize the action if it were submitted to a vote of stockholders at a 
meeting at which all shares entitled to vote thereon were present and voted. 

The Certificate of Incorporation currently prohibits stockholder action by written 
consent on any matter, unless the consent is signed by stockholders representing at least two-
thirds of the voting power of the outstanding stock? The Proposal would require the Company's 
Board of Directors (the "Board") to seek an amendment to the Certificate of Incorporation that, if 
adopted by the stockholders and implemented, would violate Delaware law in that it would 
purport to enable stockholders to authorize the taking of certain corporate actions by the vote of a 
simple majority of 
 the outstanding shares rather than the minimum super-majority, unanimous or 
separate class votes required by the General Corporation Law to authorize those actions. 

Although stockholders could in many cases authorize the taking of corporate 
action through the consent in writing of a majority of the outstanding shares entitled to vote on 
the matter,3 there are a number of actions that, under the General Corporation Law, require 
approval by stockholders representing more than a majority of the outstanding shares entitled to 
vote on the matter. The General Corporation Law provides, among other things, that the 
conversion of a corporation to a limited liability company, statutory trust, business trust or 
association, real estate investment trust, common-law trust or parnership (limited or general) 
must be approved by all outstanding shares of stock of the corporation, whether voting or 
nonvoting;4 that a proposal to dissolve the corporation, if not previously approved by the board, 
must be authorized by the written consent of all of the stockholders entitled to vote thereon;5 and 

2 See AT&T Inc., Quarerly Report (Form lO-Q), Ex. 3, at 2 (August 5, 2009). 
Specifically, Article Eight of the Certificate of Incorporation provides: "Notwithstanding any
 
other provisions of this Certificate of Incorporation or the Bylaws of the corporation, no action
 
which is required to be taken or which may be taken at any annual or special meeting of 
stockholders of 
 the corporation may be taken by written consent without a meeting, except where 
such consent is signed by stockholders representing at least two-thirds of the total number of 
shares of stock of the corporation then outstanding and entitled to vote thereon." Id (emphasis 
added). Thus, unlike the provision contemplated by tht Proposal, Aricle Eight of the Certificate 
of Incorporation recognizes that the requisite stockholder vote may be increased or expanded by 
statute. 

3 For example, the adoption of a merger agreement under Section 251 of the General 

Corporation Law, 8 Del C. § 251 (c), and the approval of the sale of all or substantially all of the 
corporation's assets under Section 271, id § 271(a), require the approval of at least a majority in 
voting power ofthe corporation's outstanding capital stock entitled to vote thereon.

4 Id § 266(b). 
5 Id § 275(c).
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that any election by an existing stock corporation to be treated as a "close corporation" must be 
approved by at least two-thirds of 
 the outstanding stock.6
 

Contrar to the request set forth in the Proposal, the Board could not "undertake 
such steps" as would be necessary "to permit shareholders to act by the written consent of a 
majority of (the Company's) shares outstanding" with respect to those matters that, under the 
General Corporation Law, require the vote of stockholders representing greater than a majority in 
voting power of the outstanding shares. Section 102(b)(4) of the General Corporation Law 
expressly permits a Delaware corporation to include in its certificate of incorporation provisions 
that increase the requisite vote of stockholders otherwise required under the General Corporation 
Law.7 Specifically, that subsection provides that "the certificate of incorporation may also 
contain ... (p )rovisions requiring for any corporate action, the vote of a larger portion of the 
stock ... than is required by (the General Corporation Law)." 8 Although Section 1 02(b )( 4) 
permits certificate of incorporation provisions to require a greater vote of stockholders than is 
otherwise required by the General Corporation Law, nothing in that subsection (or any other 
section of 
 the General Corporation Law) authorizes a corporation to provide for a lesser vote of 
stockholders than is otherwse required by the General Corporation Law. In our view, any such 
provision specifying a lesser vote than the minimum vote required by the General Corporation 

9Law would be invalid and unenforceable. 


The Proposal would also violate Delaware law in that it would purport to enable 
stockholders to act by written consent of a majority of the stock outstanding generally to amend 
the Certificate of Incorporation even in those cases where the General Corporation Law 
expressly requires the separate vote of the holders of a specific class of stock. Under the 
Certificate of Incorporation, the Company has authorized two classes of capital stock: Common 
Stock and Preferred Stock. 10 The Company has designated a series of Preferred Stock as its 
Perpetual Cumulative Preferred Stock. i 1 The holders of the Company's Common Stock and 
Preferred Stock, therefore, are entitled to the separate class voting rights applicable under
 

Section 242(b )(2) of the General Corporation Law. That subsection provides, in relevant part, as 
follows: 

The holders of the outstanding shares of a class shall be entitled to 
vote as a class upon a proposed amendment, whether or not
 

entitled to vote thereon by the certificate of incorporation, if the 

6 Id. § 344. 
7id. § 102(b)(4).
 

8id.
 
9 See, e.g., Telvest, Inc. v. Olson, 1979 WL 1759, at * 1 (DeL. Ch. Mar. 8, 1979).
 
10 See AT&T Inc., Quarterly Report (Form 10-Q), Ex. 3, at 1 (August 5, 2009).
 
1 lId.
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amendment would increase or decrease the aggregate number of 
authorized shares of such class, increase or decrease the par value 
of the shares of such class, or alter or change the powers,
 

preferences, or special rights of the shares of such class so as to 
12 

affect them adversely. 


The Proposal, if implemented, would purport to enable stockholders to act by written consent of 
a majority of the outstanding stock generally to approve any action, including an amendment to 
the Certificate of Incorporation that would, for example, alter the powers, preferences or special 
rights of 
 the Preferred Stock or Common Stock so as to affect them adversely, without regard for 
the separate class vote required by Section 242(b)(2). To the extent the Proposal purorts to 
eliminate this statutorily-required vote, it would, in our view, violate the General Corporation 
Law. 

Finally, the Proposal would violate Delaware law in that it would purport to 
enable stockholders to act by written consent where the General Corporation Law would 
otherwise expressly prohibit the taking of 
 the paricular action by written consent. For example, 
Section 203 of the General Corporation Law provides that a corporation shall not engage in any 
"business combination" with any "interested stockholders" for a specified period unless, among 
other things, "(a)t or subsequent to (the time at which the interested stockholder became such) 
the business combination is approved by the board of directors and authorized at an annual or 
special meeting, and not by writen consent, by the affrmative vote of at least 66 2/3% of the 
outstanding voting stock which is not owned by the interested stockholder." 13 Thus, the Board 
could not "undertake such steps" as would be necessar "to permit shareholders to act by the 
written consent of a majority of our shares outstanding" with respect to this matter, which
 

expressly requires the action to be taken at a meeting of stockholders (and prohibits it from being 
authorized by written consent). 

Conclusion 

Based upon and subject to the foregoing, and subject to the limitations stated 
herein, it is our opinion that the Proposal, if implemented, would violate Delaware law. 

The foregoing opinion is limited to the General Corporation Law. We have not 
considered and express no opinion on any other laws or the laws of any other state or 
jurisdiction, including federal laws regulating securities or any other federal laws, or the rules 
and regulations of stock exchanges or of any other regulatory body. 

12 8 Del. C. § 242(b )(2).
 
13id. § 203(a)(3).
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The foregoing opinion is rendered solely for your benefit in connection with the 
matters addressed herein. We understand that you may furnish a copy of this opinion letter to the 
Securities and Exchange Commission in connection with the matters addressed herein and that 
you may refer to it in your proxy statement for the Annual Meeting, and we consent to your 
doing so. Except as stated in this paragraph, this opinion letter may not be furnished or quoted 
to, nor may the foregoing opinion be relied upon by, any other person or entity for any purpose 
without our prior written consent. 

Very truly yours,

(;. .' / ' / L hi:)"".1 /'. /1.~ ,¿(i"v5/ G-¡ rh 

JMZ 
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