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Paul M. Wilson
General Attorney

AT&T Inc.
208 S. Akard St.
Room 3030
Dallas, TX 75202
214-757-7980
pw2209@ att.com

1934 Act/Rule 14a-8

December 21, 2012

BY E-MAIL: shareholderproposals@ sec.gov
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.
Stockholder Proposal of Boston Common Asset Management, LLC, Dignity
Health and Ann Testa

Ladies and Gentlemen:
This letter and the material enclosed herewith are submitted on behalf of AT&T Inc. ("AT&T")
pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934, as amended. On
November 9, 2012, AT&T received a shareholder proposal and supporting statement (the
"Proposal") from Boston Common Asset Management, LLC ("Boston Common") for inclusion in
AT&T's 2013 proxy materials. Dignity Health and Ann Testa (together with Boston Common,
the "Proponents") have co-filed the Proposal. A copy of the Proposal and related
correspondence is attached hereto as Exhibit A. For the reasons stated below, AT&T intends to
omit the Proposal from its 2013 proxy materials.
A copy of this letter and the attachments is being sent concurrently to the Proponents, as notice
of AT&T's intention to omit the Proposal from its 2013 proxy materials.
The Proposal requests that AT&T issue a report on lead batteries in its supply chain, as follows:
Therefore be it resolved:
Shareholders request that the Board of Directors report to shareholders, by November 1,
2013, on options for policies and practices AT&T can adopt to reduce the occupational
and community health hazards from manufacturing and recycling lead batteries in the
company's supply chain. Such a report would be prepared at reasonable cost and omit
confidential information such as proprietary or legally prejudicial data.
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The Proposal may be omitted from AT&T's 2013 proxy materials pursuant to Rule 14a
8(i)(7) because it deals with matters relating to AT&T's ordinary business operations.
Rule 14a-8(i)(7) permits a company to exclude from its proxy materials shareholder proposals
relating to the conduct of the company's ordinary business operations. In Exchange Act
Release No. 34-40018 (May 21, 1998) (the "1998 Release"), the Commission explained that the
policy underlying the ordinary business operations exclusion is "to confine the resolution of
ordinary business problems to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an annual stockholders meeting."
This general policy reflects two central considerations: (1) "certain tasks are so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to direct shareholder oversight" and (2) the "degree to which the proposal
seeks to 'micro-manage' the company by probing too deeply into matters of a complex nature
upon which shareholders, as a group, would not be in a position to make an informed
judgment."
In Exchange Act Release No. 34-20091 (Aug. 16, 1983), the Commission took the position that,
in determining whether a proposal requesting a report on specific aspects of a company's
business is excludable under Rule 14a-8(i)(7), the Staff will consider whether the underlying
subject matter of the report involves ordinary business matters. Therefore, to the extent the
Proposal requests a report rather than direct action, it is nevertheless subject to exclusion under
Rule 14a-8(i)(7) as relating to AT&T's ordinary business.
By way of background, AT&T operates in the communications services industry, providing
wireless communications services, local exchange services, long-distance services,
data/broadband and Internet services, video services, telecommunications equipment, managed
networking and wholesale services. AT&T uses lead batteries in its operations primarily as a
backup power source in data centers, cellular telephone sites and other facilities; lead batteries
are also used in AT&T's vehicles. AT&T does not manufacture lead batteries; it purchases lead
batteries from manufacturers and other suppliers for use in its operations. Nor does AT&T itself
recycle lead batteries; it engages suppliers to manage the disposal (including removal,
transport, storage and recycling) of lead batteries used in its operations once they have reached
the end of their useful lives.
For the reasons discussed below, AT&T believes that it may omit the Proposal pursuant to Rule
14a-8(i)(7) on ordinary business grounds.

•

The Proposal relates to AT&T's supplier relationships.

Because the Proposal relates to lead batteries in its supply chain, AT&T believes that the
Proposal is excludable pursuant to Rule 14a-8(i)(7) as relating to its ordinary business
operations, specifically decision relating to its supplier relationships.
In the 1998 Release the Commission stated that examples of ordinary business matters
excludable under Rule 14a-8(i)(7) include ''the management of the workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and quantity, and the
retention of suppliers." (Emphasis added) In Kraft Foods Inc. (Feb 23, 2012), the company
sought to exclude a proposal requesting a report detailing ways in which the company was
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assessing water risk to its agricultural supply chain. The Staff concurred that the proposal could
be excluded pursuant to Rule 14a-8(i)(7) on ordinary business grounds as relating to "decisions
relating to supplier relationships." Other recent letters in which the Staff has concurred in the
exclusion of proposals as relating to supplier relationships include the following:
o

The Southern Co. (Jan 19, 2011) (Doremus) (concurring in the exclusion of a
proposal requesting the company to purchase a very high percentage of "Made
in USA" goods and services, noting that the proposal related to decisions relating
to supplier relationships)

o

Alaska Air Group, Inc. (Mar. 8, 201 0) (concurring in the exclusion of a proposal
requesting a report disclosing the maintenance and security standards used by
contract repair stations that perform aircraft maintenance for the company and
the company's procedures for overseeing maintenance performed by contract
repair stations on the grounds that the proposal concerned decisions relating to
vendor relationships)

o

Tyson Foods, Inc. (Nov. 25, 2009) (concurring in the exclusion of a proposal
requesting a policy for both the company's own hog production and its contract
suppliers of hogs to phase out the routine use of animal feeds that contain
certain antibiotics and to implement certain animal raising practices as relating to
the company's ordinary business operations, specifically the choice of production
methods and decisions relating to supplier relationships)

o

Dean Foods Co. (Mar. 9, 2007) (concurring in the exclusion of a proposal
requesting that an independent committee review the company's policies and
procedures for its organic dairy products and report to shareholders on the
adequacy of the policies and procedures to protect the company's brands and
reputation and address consumer and media criticism as relating to the
company's ordinary business operations, specifically customer relations and
decisions relating to supplier relationships)

The Proposal requests a report on options for policies and practices AT&T can adopt to reduce
the occupational and community health hazards from manufacturing and recycling lead batteries
in AT&T's supply chain. The Proposal relates to AT&T's management of its supply chain and its
relationships with its suppliers. AT&T's decisions with respect to its suppliers involve numerous
factors, including cost, reliability and quality of service, geography and logistics, legal and
regulatory compliance, diversity, and ethics. Moreover, AT&T regularly analyzes its suppliers
and considers ways to mitigate the risk, and increase the efficiency, of its supply chain. Thus,
management of AT&T's supply chain is a critical and integral part of AT&T's day-to-day
business operations. Therefore, like the proposals in Kraft Foods and the other letters
discussed above, AT&T believes that the Proposal is excludable on ordinary business grounds
as relating to decisions relating to AT&T's supplier relationships.

•

The Proposal does not focus on a significant policy issue.

In the 1998 Release, the Commission stated that proposals relating to ordinary business
matters but focusing on sufficiently significant policy issues generally would not be excludable,
because the proposals would "transcend the day-to-day business matters and raise policy
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issues so significant that it would be appropriate for a shareholder vote." AT&T believes that the
Proposal is excludable pursuant to Rule 14a-8(i)(7) because it relates to AT&T's ordinary
business matters, as discussed above, and because it does not focus on a significant policy
issue.
AT&T recognizes that the health and environmental impacts of lead battery manufacturing and
recycling are important issues. However, AT&T does not believe that the specific focus of the
Proposal-the occupational and community health hazards of manufacturing and recycling lead
batteries in AT&T's supply chain-has been the subject of consistent widespread public debate
such that it rises to the level of a significant policy issue for purposes of Rule 14a-8(i)(7), nor is
AT&T aware of any letters in which the Staff has taken that position. Therefore, AT&T believes
that the Proposal is excludable pursuant to Rule14a-8(i)(7) as relating to AT&T's ordinary
business operations.
* * *

For the reasons stated above, AT&T believes that the Proposal may be excluded from its 2013
proxy materials pursuant to Rule 14a-8 (i)(7) because the Proposal deals with matters relating
to AT&T's ordinary business operations. If you have any questions or need additional
information, please contact me at (214) 757-7980.

Paul M. Wilson
General Attorney
Enclosures
cc:

Steven Heim (on behalf of Boston Common and Ann Testa)
(sheim@ bostoncommonasset.com)
Susan Vickers (on behalf of Dignity Health) (susan.vickers@dignityhealth.org)

EXHIBIT A

BOSTON COMMON
ASSET MANAGEMENT, LLC
November 9, 2012

VIA OVERNIGHT MAIL
Ann E. Meuleman
Senior Vice President and Secretary
AT&T Inc.
208 S. Akard Street, Suite 3241
Dallas, Texas 75202
Dear Ms. Meuleman:
Boston Common Asset Management, LLC (Boston Common) is an investment finn dedicated to the pursuit of financial
return and social change. We seek sustainable, long-term capital appreciation by investing in what we believe are diversified
portfolios of profitable, attractively valued, sustainable enterprises. Through rigorous analysis of financial, and
environmental, social & governance (ESG) factors, we attempt to identify attractively valued companies for investment. We
have been pleased to hold AT&T Inc. (AT&T) shares for several years and currently hold over 44,000 shares in the Boston
Common Omnibus Account.
Boston Common and other investors initially contacted AT&T via a letter dated October l, 2012 requesting information on
AT&T's lead battery purchasing and recycling practices. As you may know, there are many published articles and media
reports of lead poisoning incidents in communities in Mexico, China and other developing countries. As shareholders, we
believe it is in our company's best interests to track the fate of used lead batteries generated from operations and to ensure
that these batteries are properly recycled in appropriately licensed facilities that meet stringent environmental standards. For
your convenience, attached is a copy of our letter.
Unfortunately, the investor group has not yet received a response from AT&T.
Therefore, on behalf of Boston Common Asset Management, I write to give notice that pursuant to the 2012 proxy statement
of AT&T Inc. (the "Company") and Rule l4a-8 under the General Rules and Regulations of the Securities and Exchange Act
of 1934, Boston Common Asset Management submits the enclosed proposal (the "Proposal") for inclusion in the 2013 proxy
statement and intends to present the Proposal as the lead shareholder at the 2013 annual meeting of shareholders (the "Annual
Meeting"). Boston Common Asset Management is the beneficial owner of at least $2,000 worth of shares of voting common
stock (the "Shares") of the Company, and has held the Shares for over one year as of the filing date. We intend to hold the
required number of Shares through the date on which the Annual Meeting is held. Enclosed is a letter of verification of
ownership.
The Proposal is attached. I represent that Boston Common Asset Management intends to appear in person or by proxy at the
Annual Meeting to present the Proposal. I declare that Boston Common Asset Management has no "material interest" other
than that believed to be shared by stockholders of the Company generally.
We look forward to a discussion with AT&T on its recycling of lead batteries used in its operations. We hope that we may be
able to reach an understanding in order to withdraw our proposal. Please direct all questions or correspondence regarding the
Proposal to me at Boston Common Asset Management, LLC, 84 State Street, Suite 940, Boston, MA 02109 or via email at
sheim@bostoncommonasset.com or telephone at (617) 720-5557.
Sincerely,

~7J&...,.
Steven Heim
Managing Director
Cc: Richard Liroff, Investor Environmental Health Network
Enclosure
Boston Common Asset Management, LLC
Boston: 84 State Street, Suite 940, Boston MA 02109 Tel: (617) 720-5557 Fax: (617) 720-5665
Silicon Valley: 702 Marshall Street, Suite 611, Redwood City, CA 94063 Tel: (650) 472-2264 Fax: (650) 298-8919
www.bostoncommonasset.com

Reducing Health Hazards from Manufacturing and Recycling Lead Batteries
Whereas, the neurotoxic and developmental impacts of lead have been well-established for
decades, leading to global action to eliminate lead in paint and gasoline;
Whereas lead battery production accounts for over 80 percent of global lead consumption and
almost all used lead batteries are recycled, regardless of whether they are used in the United
States or elsewhere around the globe;
Whereas the New York Times reported in December 2011 high levels of community and
occupational exposures around lead battery recycling plants in Mexico and Mexico receives 20%
of the United States' used batteries; 1
Whereas the North American Commission on Environmental Cooperation (CEC) under the North
American Free Trade Agreement (NAFTA) framework initiated an independent investigation
"Environmental Hazards of the Transboundary Movement and Recycling of Spent Lead-Acid
Batteries" in January 2012; 2
Whereas AT&T uses large numbers of lead batteries to support its data center operations,
communication towers and in other operations;
Whereas, lead battery recycling outside the United States endangers public health in part
because of a lack of rigorous government controls in those countries. In contrast, new regulations
in the US have prompted companies to reduce emissions from lead battery recycling;
Whereas proponents believe that poor management of batteries in our company's supply chain
can pose reputational and legal risks to our company; and
Whereas proponents believe it is in our company's interest to track the fate of used lead batteries
generated from operations and to ensure that batteries are properly recycled in appropriately
licensed facilities that meet stringent environmental and occupational safety standards.
Therefore be it resolved:
Shareholders request that the Board of Directors report to shareholders, by November 1, 2013,
on options for policies and practices AT&T can adopt to reduce the occupational and community
health hazards from manufacturing and recycling lead batteries in the company's supply chain.
Such a report would be prepared at reasonable cost and omit confidential information such as
proprietary or legally prejudicial data.
Supporting Statement. Proponents believe that a report should address such questions as how
the company tracks shipments of used batteries to recycling facilities; how to ensure that used
batteries are not being shipped to recycling facilities with pollution and occupational safety
controls that are less strict than those that would be applicable in the United States; and what
mechanisms are used by the company (such as company auditors, or third-party auditors or
certifications) to assess supplier/recycler performance against such environmental and
occupational performance standards.

1 http://www. nvtimes. com/20 11/12/09/science/earth/recycled-battery-lead-puts-mexicans-in
danger.html?pagewanted=all

2

http://www.cec.org/Page.asp?PageiD=751 &SiteNodeiD=1 075

October 1, 2012
AT&T
Attn: Ann E. Meuleman, Senior Vice President and Secretary
208 S. Akard Street,
Dallas, TX 75202
To Whom It May Concern:
As shareholders in AT&T Inc. ("AT&T"), we are writing to inquire about the policies and
procedures your company has adopted to protect itself from potential reputational and
legal risks associated with the purchasing and recycling oflead batteries used in company
business. We believe that your company should be responsible for proper recycling of lead
batteries and for sourcing of lead batteries only from manufacturers complying with strict
occupational health and emission standards.
As you may be aware, there have been many published articles and media reports of lead
poisoning incidents in communities surrounding lead battery manufacturing and recycling
facilities in Mexico, China and other developing countries. The neurotoxic and
developmental impacts oflead have been well-established for years, leading to, for example,
global action to reduce and eliminate lead in paint and gasoline. We believe that
manufacturers, retailers, and major business consumers oflead batteries should be vigilant
in minimizing the health hazards of the batteries they make, sell, and use.
We believe it is in your company's interest to track the fate of used lead batteries generated
from operations and to ensure that batteries are properly recycled in appropriately licensed
facilities that meet the recently updated U.S. environmental standards.
Large consumers of lead batteries can play a significant role in improving the
environmental performance of lead battery manufacturing and recycling. For example,
Sprint has engaged all of their vendors approved to collect and recycle lead batteries from
its facilities and found that there is sufficient capacity for all to be recycled at US facilities.
Sprint is now planning to require these vendors to use a waste manifest or similar system to
track battery shipments to ensure that batteries sent for recycling are processed in licensed
facilities based in the US. Sprint is also committed to publishing a formal battery policy that
will address sourcing of batteries, including assuring that manufacturers and subvendors
outside the US meet minimum performance standards such as those in the BEST Standard
1001 for Lead Battery Manufacturers. The BEST Standard is a comprehensive
environmental program for lead battery plants, which covers lead emissions, occupational
exposures, and a broad range of additional environmental criteria. (See:
http://www.okinternational.org/lead-batteries/BEST-Standard)
Since telecommunications companies rely on lead-acid batteries to keep their cell phone
towers running in the event of a power outage, we are contacting you to inquire if you have
initiated any measures to improve the sustainability of your lead battery purchasing and
recycling practices. We would appreciate your responding to the following questions:

•

Do you have a policy that specifically addresses the end-of-life recycling of used lead
batteries? Do you have any controls in place to ensure that they are not being shipped
to recycling facilities in countries with pollution standards and controls that are less
strict than those in the U.S.? How do you track your shipments of used lead batteries to
determine their ultimate destination? Please describe your policy and your controls,
and provide data on your experience implementing them.

•

What challenges do you foresee in adopting a policy to restrict your waste contractors
to recycling your used lead batteries exclusively at facilities in the U.S.?

•

Does your staff, or do contracted or independent third parties, audit your suppliers and
recyclers against industry specific environmental and occupational performance
standards? Do you routinely compile data on the number of your suppliers meeting
environmental and occupational performance standards and have you developed plans
to raise these numbers? What have been your results and what are your future goals?
Do you track and report on your suppliers' environmental emissions, average blood lead
levels among production employees, and results of ambient air testing required by
authorities? What data have you found and what follow-up actions have you taken?

•

Do you require your suppliers to demonstrate that their facilities meet industry specific
performance standards by obtaining certification under the Better Environmental
Sustainability Targets (BEST) standard?

•

What plans, if any, do you have to report publicly, e.g., via your website, on your policies,
practices, and results?

Our goal is to increase awareness of industry hazards and to encourage your company to
make knowledgeable purchasing and disposal decisions based on the environmental and
occupational performance of lead battery producers and recyclers.
We ask that you respond to these questions by November 1, 2012. Please address your
reply to Laura Huober (lhuober@paxworld.com), on behalf of the undersigned.
Sincerely,

Laura Huober, Sustainability Research Analyst
Pax World Management LLC

Jonas Kron, Esq., Vice-President, Director of Shareholder Advocacy
Trillium Asset Management, LLC
Catherine Rowan, Corporate Responsibility Consultant
Maryknoll Sisters
Holly A. Testa, AIF, Shareowner Advocate
First Affirmative Financial Network

Susan Vickers, RSM, VP Community Health
Dignity Health
Steven Heim, Managing Director and Director of ESG Research and Shareholder
Engagement
Boston Common Asset Management, LLC
Sr. Kathleen Coli, SSJ, Administrator, Shareholder Advocacy
Catholic Health East
Ruth Rosenbaum, Executive Director
Center for Reflection, Education and Action, Inc. (CREA)

***FISMA & OMB Memorandum M-07-16***
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STATE STREET.

Wealth Manager Services
1200 Crown Colony Drive
Quincy, MA 02169-0938
www.statestreet.com

November 7, 2012
Mr. Randall L. Stephenson, Chairman, CEO & President
AT&T Inc.
208 S. Akard St.
Dallas, TX 75202
Dear Mr. Stephenson:
State Street Bank & Trust is the custodian and record holder for Boston Common Asset
Management's Omnibus Account.
We are writing to affirm that Boston Common Asset Management's Omnibus account
currently holds 44,300 shares of AT&T common stock and has held at least $2,000 in
market value of AT&T shares continuously for a year as o:fNovember ih.
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Paul M. Wilson

AT&Tine.

General Attorney

208 S. Akard St.
Room 3030
Dallas, TX 75202

214-757-7980
pw2209@att.com

November 15, 2012

BY E-MAIL: sheim@bostoncommonasset.com
Steven Heim, Managing Director
Boston Common Asset Management, LLC
84 State Street, Suite 940
Boston, MA 021 09
Dear Mr. Heim:
We have received your letter, which was submitted on November 9, 2012, containing a
stockholder proposal for inclusion in the proxy materials for AT&T Inc.'s 2013 annual
meeting of stockholders.
Under Securities and Exchange Commission Rule 14a-8, in order to be eligible to submit
a proposal, a stockholder must have continuously held at least $2,000 in market value of
shares of AT&T Inc. common stock for at least one year by the date the proposal is
submitted and must continue to hold the shares through the date of the annual meeting.
Boston Common Asset Management does not appear in our records as a registered
stockholder. Therefore, in accordance with Rule 14a-8, you must submit to us a written
statement from the record holder of the shares (usually a broker or bank) verifying that
the required amount of shares were continuously held for at least the one-year period
preceding and including November 9, 2012. The letters that you have already provided
us from State Street do not satisfy Rule 14a-8 because they do not verify your ownership
as of November 9, 2012.
To be considered a record holder, a broker or bank must be a Depository Trust
Company ("DTC") participant. You can determine whether a broker or bank is a DTC
participant by checking DTC's participant list, which is currently available on the Internet
at http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. If the broker or
bank is not on DTC's participant list, you will need to obtain proof of ownership from the
DTC participant through which the shares are held. You should be able to find out who
this DTC participant is by asking the broker or bank.
If the DTC participant knows the broker or bank's holdings, but does not know the
stockholder's holdings, you could satisfy Rule 14a-8 by obtaining and submitting two
proof of ownership statements verifying that, at the time the proposal was submitted, the
required amount of shares were continuously held for at least one year -one from the
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broker or bank confirming the stockholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.
Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received this letter. Please note that, even if you satisfy the eligibility
requirements described above, we may still seek to exclude the proposal from our proxy
materials on other grounds in accordance with Rule 14a-8. Moreover, if we include the
proposal in our proxy materials, it will not be voted on if the stockholder or a qualified
representative does not attend the annual meeting to present the proposal. The date and
location of the meeting will be provided at a later time.
Sincerely,

~711/d~
Paul M. Wilson
General Attorney

~~ STATE STREEt

Wealth Manager SeNices
1200 Crown Colony Drive
Quincy, MA 02169-0938
IW.w.statestreet.com

November 16, 20 12
Ann E. Meuleman
Senior Vice President and Secretary
AT&T Inc.
208 S. Akard Street, Suite 3241
Dallas, Texas 75202
Dear fvls. Meuleman:
State Street Bank & Tmst is the custodian and record holder for Doston Conunon Asset
Management's Omnibus Account.
We are writing to aflirm that noston Common Asset Management's Omnibus account
currently holds 44,400 shares of AT&T common stock and has held at least $2,000 in
mnrket value of AT&T shares continuously tor at lenst the one-year period preceding and
including November 9, 2012.
Sincerely,

*** FISMA & OMB Memorandum M-07-16 ***
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Dignity Health
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November 12,2012

Am1 E. Meuleman

Senior Vice President and Secrctat·y
AT&T Inc.
208 S. Akard Street, Suite 3241
Dallas, Texas 75202
Sent via fax and email
Dear Ms. Meuleman:
Dignity Health is a shareholder of AT&T Inc. We integrate environmental, social
and governance criteria into our investment decision-making, and regularly engage
with companies we hold to encourage the implementation of best practices in these
areas.
Dignity Health, in collaboration with Boston Common Asset Management, hereby
submits the enclosed proposal Reducing Health Hazards from Manufacturing and
Recycling Lead Batteries for inclusion in the proxy statement for consideration and
action by the 2012 shareholders meeting in accordance with Rule 14(a)(8) ofthe
General Rules and Regulations of the Securities and Exchange Act of 1934.
Dignity Health has held over $2000.00 worth of AT&T Inc. stock for more than
one year and will continue to hold shares in the company through the stockholder
meeting. Proof of ownership will be provided upon request. A representative of the
tilers will attend the stockholders meeting to move the resolution as required by
the rules of the Securities and Exchange Commission (SEC).

Sincerely yours,

Susan Vickers, RSM
Vice President Community Health

Enclosure
cc:

Steven Heim, Boston Common Asset Management
Julie Wokaty, Interfaith Center on Corporate Responsibility

Reducing Health Hazards from Manufacturing and Recycling Lead Batteries

Whereas, the neurotoxic and developmental impacts of lead have been well-established for
decades, leading to global action to eliminate lead in paint and gasoline;
Whereas lead battery production accounts for over 80 percent of global lead consumption and
almost all used lead batteries are recycled, regardless of whether they are used in the United
States or elsewhere around the globe;
Whereas the New York Times reported in December 2011 high levels of community and
occupational exposures around lead battery recycling plants in Mexico and Mexico receives 20%
of the United States' used batteries; 1
Whereas the North American Commission on Environmental Cooperation (CEC) under the North
American Free Trade Agreement (NAFTA) framework initiated an independent investigation
"Environmental Hazards of the Transboundary Movement and Recycling of Spent Lead-Acid
Batteries" in January 2012; 2
Whereas AT&T uses large numbers of lead batteries to support its data center operations,
communication towers and in other operations;
Whereas, lead battery recycling outside the United States endangers public health in part
because of a lack of rigorous government controls in those countries. In contrast, new regulations
in the US have prompted companies to reduce emissions from lead battery recycling; ·
Whereas proponents believe that poor management of batteries in our company's supply chain
can pose reputational and legal risks to our company; and
Whereas proponents believe it is in our company's interest to track the fate of used lead batteries
generated from operations and to ensure that batteries are properly recycled in appropriately
licensed facilities that meet stringent environmental and occupational safety standards.
Therefore be It resolved:

Shareholders request that the Board of Directors report to shareholders, by November 1, 2013,
on options for policies and practices AT&T can adopt to reduce the occupational and community
health hazards from manufacturing and recycling lead batteries in the company's supply chain.
Such a report would be prepared at reasonable cost and omit confidential information such as
proprietary or legally prejudicial data.
Supporting Statement. Proponents believe that a report should address such questions as how
the company tracks shipments of used batteries to recycling facilities; how to ensure that used
batteries are not being shipped to recycling facilities with pollution and occupational safety
controls that are less strict than those that would be applicable in the United States; and what
mechanisms are used by the company (such as company auditors, or third-party auditors or
certifications) to assess supplier/recycler performance against such environmental and
occupational performance standards.

1 http://www.nvtimes.com/2011/12/09/science/earth/recycled-battery-lead-puts-mexicans-in
danger.html?pagewanted=all
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~ Folio Institutional

FOLIOfn Investments, Jnc.
8180 Greensboro Drive
8th Floor
McLean, VA 22102

November9, 2012
Ann E. Meuleman
Senior Vice President and Secretary
AT&T Inc.
208 S. Akard Street, Suite 3241
Dallas, Texas 75202

p 888-485·3456
f 703·880·7313
foliolnstltutlonal.com

RECEIVED
NOV 15 Z012
CORPORATE
SECRETARY'S OFFICe

RE: Shareowner Resolution Addressing Lead Battery Management

Dear Ms Meuleman,
This letter serves as documentation that Foliofta Investments, Inc. acts as the custodian for
First Affirmative Financial Network, LLC (First Affmnative). Further, we are writing this
letter to verify that First Affirmative is the Investment Advisor on the individual account for
Ann Testa.
First Affirmative Financial Network is a beneficial owner with discretionary authority on the
above referenced client account, and the client has delegated proxy voting authority to First
Affirmative.
Furthermore, we are writing to verify that First Affirmative's client Ann Testa owns 446
shares of AT&T Inc. common stock..She has continuously held at least $2,000 in market value
of AT&T Inc. for at least one year prior to the submission of this shareowner proposal on
November 9, 2012.

rew

i

er

VP Customer Service
Folio.tn Investments, Inc.
8180 Greensboro Drive
glh Floor
McLean, VA 22102
wiederd@ folioinvesting.com
T: 703-245-4840

Momber FINRAI SIPC

RECEIVED
Investing for a Sustainable Future

NOV 12 Z01Z

Financial Network, LLC

CORPORATE
SECRETARY'S OFFICE

November 9, 2012
Ann E. Meuleman
Senior Vice President and Secretary
AT&T Inc.
208 S. Akard Street, Suite 3241
Dallas, Texas 75202

RE: Shareowner Resolution Addressing Lead Battery Management
Dear Ms Meuleman,
First Affirmative Financial Network, LLC is a United States based investment management firm with
approximately $740 million in assets under management. We hold more than 50,000 shares of AT&T
Inc. common stock on behalf of clients who ask us to integrate their values with their investment
portfolios.
First Affirmative, acting on behalf of client Ann Testa, joins Boston Common Asset Management,
LLC to co-file the enclosed shareholder resolution with AT&T Inc. We support the inclusion of this
proposal in the 2013 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities and Exchange Act of 1934 ( 17 C.F.R. § 240.14a-8).
Per Rule 14a-8, Ann Testa holds more than $2,000 of AT&T Inc. common stock, acquired more than
one year prior to date of this filing and held continuously for that time. Ms. Testa intends to remain
invested in this position continuously through the date of the 2013 annual meeting.
Verification of ownership will be forwarded under separate cover by DTC participant custodian Folio
Institutional (Foliofn Investments, Inc.)
We understand that Boston Common is filing the same resolution. Should you receive our resolution
first, we ask that you consider Boston Common as the lead filer for future contact. Boston Common
Asset Management is authorized to negotiate on our behalf, to include withdrawing the resolution if
appropriate.
Please direct any further communications to the lead filer:
Steven Heim
Boston Common Asset Management, LLC
84 State Street, Suite 940, Boston, MA 021 09
Tel: 802-223-4627/ Tel: 617-720-5557/ Fax: 617-720-5665
email: sheim@bostoncommonasset.com
5475 Mark Dabling Boulevard, Suite 108, Colorado Springs. Colorado 80918 I 800.422.7284toll-lree 1 719.636.1943 lax www .ftrstaffirmative.com
2503 Walnut Street, Suite 201. Boulder, ColOrado 80302 I an .540.4933 toll-free I 720.221 .0470 fax I www.firstafflnnative.com
First Affirmative Financial Network. LLC is an indeDenclent Reafstered Investment Advisor CSEC File 1801-56587)

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

Reducing Health Hazards from Manufacturing and Recycling Lead Batteries

Whereas, the neurotoxic and developmental impacts of lead have been well-established for
decades, leading to global action to eliminate lead in paint and gasoline;
Whereas lead battery production accounts for over 80 percent of global lead consumption and
almost all used lead batteries are recycled, regardless of whether they are used in the United
States or elsewhere around the globe;
Whereas the New York Times reported in December 2011 high levels of community and
occupational exposures around lead battery recycling plants in Mexico and Mexico receives 200k
of the United States' used batteries; 1
Whereas the North American Commission on Environmental Cooperation (CEC) under the North
American Free Trade Agreement (NAFTA) framework initiated an independent investigation
"Environmental Hazards of the Transboundary Movement and Recycling of Spent Lead-Acid
Batteries" in January 2012;2
Whereas AT&T uses large numbers of lead batteries to support its data center operations,
communication towers and in other operations;
Whereas, lead battery recycling outside the United States endangers public health in part
because of a lack of rigorous government controls in those countries. In contrast, new regulations
in the US have prompted companies to reduce emissions from lead battery recycling;
Whereas proponents believe that poor management of batteries in our company's supply chain
can pose reputational and legal risks to our company; and
Whereas proponents believe it is in our company's interest to track the fate of used lead batteries
generated from operations and to ensure that batteries are properly recycled in appropriately
licensed facilities that meet stringent environmental and occupational safety standards.
Therefore be It resolved:

Shareholders request that the Board of Directors report to shareholders, by November 1, 2013,
on options for policies and practices AT&T can adopt to reduce the occupational and community
health hazards from manufacturing and recycling lead batteries in the company's supply chain.
Such a report would be prepared at reasonable cost and omit confidential Information such as
proprietary or legally prejudicial data.
Supoortinq Statement. Proponents believe that a report should address such questions as how
the company tracks shipments of used batteries to recycling facilities; how to ensure that used
batteries are not being shipped to recycling facilities with pollution and occupational safety
controls that are less strict than those that would be applicable in the United States; and what
mechanisms are used by the company (such as company auditors, or third-party auditors or
certifications) to assess supplier/recycler performance against such environmental and
occupational performance standards.

1 http://www. nvtimes.com/20 11 /12/09/science/earthf recycled-batterv-lead-puts-mexicans-in
danger.html?pagewanted=all
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