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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

February 3,2012 

Incoming letter dated December 22,2011 

Dear Mr. Wilson: 

This is in response to your letters dated December 22,2011 and January 27,2012 
concerning the shareholder proposals submitted to AT&T by the Needmor Fund, 
CHRISTUS Health, St. Scholastica Monastery, the Benedictine Sisters Charitable Trust, 
the Sisters ofSt. Francis of Dubuque, Iowa, the Congregation of Divine Providence, Inc., 
and Zevin Asset Management, LLC, on behalf of Matthew Maher. We also have received 
a letter from the proponents dated January 17,2012. Copies of all of the correspondence 
on which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfinlcf-noactionl14a-8.shtml. For your reference, a brief 
discussion of the Division's informal procedures regarding shareholder proposals is also 
available at the same website address. 

Enclosure 

cc: Donna Meyer, Ph.D. 
  

 

Sincerely, 

TedYu 
Senior Special Counsel 

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



February 3,2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 AT&T Inc. 
Incoming letter dated December 22,2011 

The proposal requests that AT&T provide a report on lobbying contributions and 
expenditures that contains information specified in the proposal. 

We are unable to conclude that AT&T has met its burden of establishing that the 
proposal substantially duplicates another proposal that was "previously submitted" to 
AT&T and will be included in AT&T's proxy materials. Accordingly, we do not believe 
that AT&T may omit the proposals from its proxy materials in reliance on 
rule 14a-8(i)(l1). 

We are unable to concur in your view as to the application of rule 14a-8(i)(l1) to 
the proposal submitted by the Needmor Fund. It appears to us that the Needmor Fund has 
indicated its intention to co-sponsor the proposal submitted by CHRISTUS Health. 

Sincerely, 

Carmen Moncada-Terry 
Special Counsel 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility witl.I 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 particular matter to_ 
recQmmend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staffc.onsiders the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a" well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff 
of such infonnation, however, should not be construed as changing the staff's informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staff's and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no­
action letters do not and cannot adjudicate the merits ofa company's position with respect to the 
proposaL Only a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary . 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder ofa·company, from pursumg any rights he or she may have against 
the company in court, should the management omit the proposal from the company'sproxy 
materiru.. 



~. 	 Paul M. Wilson 

General Attorney 
~at&t AT&T Inc. 
208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757-7980 
Email: pw2209@att.com 

1934 Act/Rule 14a-8 

January 27,2012 

BY E-MAIL: shareholderoroposals@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 Christus Health, The Needmor Fund, St. Scholastica 
Monastery, the Benedictine Sisters Charitable Trust, the Sisters of St. Francis of 
Dubuque, Iowa, the Congregation of Divine Providence, Inc. and Zevin Asset 
Management on behalf of Matthew Maher (collectively, the "Proponents") 

Ladies and Gentlemen: 

This letter is submitted on behalf of AT&T Inc. ("AT&T") pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended, in response to a letter from the Proponents to the Office of Chief 
Counsel, dated January 17,2012, concerning a shareholder proposal (the "ChristusiNeedmor Proposal") 
submitted by Christus Health ("Christus"), on behalf of the Proponents, for inclusion in AT&Ts 2012 proxy 
materials. For the reasons set forth below, AT&T continues to believe that the ChristuslNeedmor 
Proposal may be excluded from AT&Ts proxy materials. This letter should be read in conjunction with 
AT&T's original letter to you regarding the Christus/Needmor Proposal dated December 22, 2011 (the 
"Original Letter"). Capitalized terms used but not defined herein have the meanings given to them in the 
Original Letter. 

AT&T believes that the Christus/Needmor Proposal duplicates the Domini Proposal for purposes of Rule 
14a-8(i)(11) because the broad scope of the Domini Proposal encompasses the narrower scope of the 
Christus/Needmor Proposal. Christus characterizes AT&T's view of the broad scope of the Domini 
Proposal as based on "a lone reference to 'political purposes' in the supporting statemenr and claims that 
no reasonable shareholder reading this language would believe that it expands the scope of the Domini 
Proposal to include lobbying expenditures. However, the Domini Proposal is replete with such references, 
including the following (emphasis added): 

• 	 As long-term shareholders of AT&T, we support transparency and accountability in corporate 
spending on political activities. 

• 	 For example, the Company's payments to trade associations used for political activities are 
undisclosed and unknown. 

• 	 In some cases, even management does not know how trade associations use their company's 
money politically. 

mailto:shareholderoroposals@sec.gov
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• The proposal asks the Company to disclose all of its political spending, including payments to 
trade associations and other tax exempt organizations used for political purposes. 

• This would bring our Company in line with a growing number of leading companies, including 
Exelon, Merck and Microsoft that support political disclosure and accountability and present this 
information on their websites. 

• The Company's Board and its shareholders need comprehensive disclosure to be able to fully 
evaluate the political use of corporate assets. 

AT&T believes it is entirely reasonable that shareholders reading these references to political activities, 
political use, political purposes and political disclosure could interpret the Domini Proposal as 
encompassing lobbying on the grounds that lobbying is political. Therefore, AT&T believes that 
shareholders would view the ChristusINeedmor Proposal and the Domini Proposal as duplicative and 
would be confused as to why both proposals were included in the same proxy materials. 

In Citigroup Inc. (Jan. 28, 2011) and in Occidental Petroleum Corp. (Feb. 25, 2011), the Staff concurred in 
the exclusion of a lobbying expenditures proposal pursuant to Rule 14a-8(i)( 11) as substantially 
duplicative of a previously submitted political contributions proposal. CNe note that the political 
contributions proposal in Citigroup Inc. is essentially identical to the Domini Proposal.) For the reasons 
discussed above and in the Original Letter, AT&T continues to believe that it may omit the 
ChristuS/Needmor Prbposal from its 2012 proxy materials pursuant to Rule 14a-8(i)( 11) because it 
substantially duplicates the Domini Proposal. 

... ... ... 

For the reasons stated above and in the Original Letter, we respectfully request that the Staff concur in 
our view that AT&T may omit the Christus/Needmor Proposal from its 2012 proxy materials. If you have 
any questions or need additional information, please contact me at (214) 757-7980. 

Sincerely, 

Paul M. Wilson 
General Attorney 

cc: Christus Health (by e-mail)  
St. Scholastica Monastery (bye-mail) (monastery@stscho.org) 
Sisters of St. FranciS of Dubuque, Iowa (bye-mail) (Katoskic@osfdbq.org) 
The Needmor Fund (bye-mail) (moreinfo@nee  
Benedictine Sisters Charitable Trust (by e-mail)  
Congregation of Divine Providence (bye-mail) (msangalli@cdptexas.org) 
Zevin Asset Management (by e-mail)(Sonia@Zevin.com) 

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

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



~CHRISIUS 
~ Health 

January 17,2012 

VIA EMAIL (shareholderproposals@sec.gov) 

Securities and Exchange Commission 
Division ofCorporation Finance 
Office ofChiefCounsel 

100 F Street, NE 

Washington, DC 20549 

Re: Shareholder proposal of CHRISTUS Health and co-sponsors; request by 
AT&T Inc. for no-action determination 

Dear SirlMadam: 

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, 
CHRISTUS Health, The Needmor Fund, St. Scholastica Monastery, the 
Benedictine Sisters Charitable Trust, the Sisters of St. Francis ofDubuque, Iowa, 
the Congregation ofDivine Providence Iric. and Zevin Asset Management on 
behalf ofMatthew Maher (together, the "Proponents"), submitted to AT&T Inc. 
("AT&T") a shareholder proposal (the "Lobbying Disclosure Proposal") asking 
AT&T to provide a semiannual report disclosing its policies and procedures 
related to lobbying as well as certain information regarding payments used for 
lobbying. 

In a letter dated December 22, 2011 (the ''No-Action Request"), AT&T 
stated that it intends to omit the Lobbying Disclosure Proposal from its proxy 
materials being prepared for the 2012 annual meeting of shareholders. AT&T 
claims that it can exclude the Lobbying Disclosure Proposal pursuant to Rule 
14a-8(i)(11), as substantially duplicative ofan earlier-submitted proposal on 
political contributions (the "Political Disclosure Proposal") that will appear in 
AT&T's proxy statement. 

The Proponents acknowledge that the Staff issued determinations in 2011 
allowing exclusion ofproposals on lobbying disclosure much like the Lobbying 
Disclosure Proposal on the ground that they substantially duplicated earlier­
received political spending disclosure proposals with language similar to the 
Political Disclosure Proposal. Three factors favor a different outcome here: 

• 	 The language ofthe Lobbying Disclosure Proposal and the Political 
Disclosure Proposal has been carefully tailored to avoid any possible 
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overlap in the proposals' coverage; 
• 	 Additional evidence has emerged showing that key players in the 

discussions around corporate political spending, including the u.s. 
Chamber ofCommerce, regard corporate lobbying and campaign­
related political spending as distinct activities; and 

• 	 Shareholders and their advisors, including the leading proxy advisory 
firm, are distinguishing between lobbying and campaign-related 
political spending as two different proxy voting decisions and do not 
appear to be confused regarding the scope of each issue. 

The Proponents believe that the clear, specific and non-overlapping 
language ofthe Lobbying Disclosure Proposal and the Political Disclosure 
Proposal, considered in the context ofthe views of important constituencies 
(especially shareholders), supports a conclusion that the Lobbying Disclosure 
Proposal does not substantially duplicate the Political Disclosure Proposal. 
Accordingly, the Proponents respectfully urge the Staff to decline to grant the 
relief requested by AT&T. 

The Proposals 

The earlier-received Political Disclosure. Proposal asks AT&T to report 
semiannually on the Company's: 

"1. Policies and procedures for political contributions and expenditures (both 
direct and indirect) made with corporate funds. 

2. Monetary and non-monetary contributions and expenditures (direct and 
indirect) used to participate or intervene in any political campaign on behalfof 
(or in opposition to) any candidate for public office, and used in any attempt to 
influence the general public, or segments thereof, with respect to elections or 
referenda. " 

The Political Disclosure Proposal is titled "Political Contributions 
Report." 

The Lobbying Disclosure Proposal urges AT&T to report semiannually 
on: 

"1. Company policy and procedures governing the lobbying of legislators and 
regulators, including that done on our company's behalf by trade associations. 
The disclosure should include both direct and indirect lobbying and grassroots 
lobbying communications. 

2. A listing of payments (both direct and indirect, including payments to trade 
associations) used for direct lobbying as well as grassroots lobbying 
communications, including the amount ofthe payment and the recipient. 



3. Membership in and payments to any tax-exempt organization that writes and 
endorses model legislation. 

4. Description ofthe decision making process and oversight by the management 
and Board for 

a. direct and indirect lobbying contribution or expenditure; and 
b. payment for grassroots lobbying expenditure. 

For purposes ofthis proposal, a 'grassroots lobbying communication' is a 
communication directed to the general public that (a) refers to specific 
legislation, (b) reflects a view on the legislation and ( c) encourages the recipient 
ofthe communication to take action with respect to the legislation." 

The Lobbying Disclosure Proposal is titled "Lobbying Expenditures 

Disclosure." 


Each of The Lobbying Disclosure Proposal and the Political Disclosure 
Proposal Focuses Narrowly on a Specific Activity and the Requests Do Not 
Overlap 

AT&T attempts to frame the subject ofboth the Lobbying Disclosure 
Proposal and the Political Disclosure Proposal broadly as "disclosure of 
corporate policies, procedures and expenditures related to political activities." 
AT&T then claims that both proposals share the "principal thrust or focus" of 
disclosure ofcorporate political activity. But examination ofthe language shows 
that neither the Political Disclosure Proposal nor the Lobbying Disclosure 
Proposal has this broad focus. Instead, each proposal focuses narrowly on a 
separate corporate activity, avoiding any overlap in coverage. 

The Political Disclosure Proposal focuses specifically on payments 
related to political campaigns. It seeks disclosure of contributions and 
expenditures "used to participate or intervene in any political campaign on behalf 
of (or in opposition to) any candidate for public office ...." (emphasis added) 
The political contributions proposal at issue in last season's Occidental 
Petroleum Corporation determination (publicly available Feb. 25, 2011), in 
which the Staff granted no-action relief, was not as narrowly drafted: It asked 
that a report on "political spending" include certain items related to "supporting 
or opposing candidates" and "ballot items," which Occidental argued left open 
the possibility that lobbying-related items could be encompassed. Unlike the 
proposal in Occidental, the Political Disclosure Proposal specifies the precise 

. items to be included in the requested report and does not offer a non-exclusive 
list. The Lobbying Disclosure Proposal is similarly precise, asking for reporting 
only on policies and payments related to "lobbying of legislators and regulators." 

No reasonable reader ofthe proposals would conclude that there is any 

overlap in the requested disclosure. Lobbying is commonly understood as an 

effort to influence the content of, or decisions regarding, legislation or 




regulation. Merriam Webster Dictionary says "lobby" means "to conduct 
activities aimed at influencing public officials and especially members ofa 
legislative body on legislation"; ''to promote (as a project) or secure the passage 
of (as legislation) by influencing public officials" and ''to attempt to influence or 
sway (as a public official) toward a desired action." (http://www.merriam­
webster.com/dictionary/lobby) Legislation and regulations are considered and 
adopted by sitting legislators and regulators and signed or vetoed by sitting 
executives (the "public officials" referred to by Merriam Webster). By definition, 
then, lobbying does not involve participation or intervention in a political 
campaign. 

The defmitions oflobbying used in applicable laws and regulations 
reinforce this distinction. A National Conference of State Legislators summary 
setting forth definitions of lobbying under the laws ofall 50 states illustrates that 
the common thread is influencing or trying to influence legislation or regulation; 

. a few states define lobbying to include attempts to influence procurement 
decisions as well. Efforts to influence the outcome ofa political campaign are 
not within the scope ofany state's lobbying definition. (See 
http://www.ncsl.org/?tabid=15344) Similarly, the lengthy defmitions of 
"lobbying activities" and "lobbying contacts" contained in the federal Lobbying 
Disclosure Act, codified at 2 U.S.C. sections 1602(7) and (8), refer to 
communications regarding legislation, rules, regulations, executive orders, 
federal programs and nominations that must be confirmed by the Senate. 
Political campaign-related activity appears nowhere in that definition. 

With respect to communications aimed at the public, there is similarly no 
overlap between the Lobbying Disclosure Proposal and the Political Disclosure 
Proposal. The Political Disclosure Proposal seeks disclosure ofonly 
communications that "attempt to influence the general public, or segments 
thereof, with respect to elections or referenda" (emphasis added),which is 
consistent with the Political Disclosure Proposal's focus on campaign-related 
expenditures. The Lobbying Disclosure Proposal, for its part, asks AT&T to 
report only on those communications to the general public that refer to and urge 
the recipient to take action on a specific piece of legislation. 

AT&T points to language in the Political Disclosure Proposal regarding 
"payments to trade associations and other tax exempt organizations used for 
political purposes," arguing that such purposes could encompass lobbying. (See 
No-Action Request at 3) That language, however, does not appear in the Political 
Disclosure Proposal's resolved clause, which, as discussed above, specifically 
asks for disclosure of expenditures related to campaigns. Instead, it is part ofthe 
supporting statement; accordingly, it must be interpreted in light ofthe resolved 
clause. No reasonable shareholder reading that language would believe that, 
resolved clause notwithstanding, a lone reference to "political purposes" in the 
supporting statement expands the scope ofthe Political Disclosure Proposal to 
include lobbying expenditures. 

http://www.ncsl.org/?tabid=15344
http://www.merriam


The Larger Context in Which the Lobbying Disclosure Proposal and the 
Political Disclosure Proposal Are Submitted and Will Be Considered 
Supports the Conclusion That The Proposals Do Not Share the Same 
Principal Thrust or Focus 

The Proponents believe that the language ofthe Lobbying Disclosure 
Proposal and the Political Disclosure Proposal clearly shows that they do not 
share a principal thrust or focus. To the extent the language ofthe proposals is 
not viewed as dispositive, however, the Proponents urge that the context in 
which the proposals have been submitted and will be considered bolsters the 
conclusion that lobbying and campaign-related political spending are discrete 
subjects. 

The distinction drawn by the proposals between lobbying and campaign­
related political expenditures tracks the differing treatments ofthese activities 
under federal, state and local law. Campaign finance laws-federal, state and 
local--govern campaign-related political expenditures. Campaign finance law 
prohibits certain kinds of expenditures by corporations, though the 2010 
Supreme Court decision in Citizens United v. FEC struck down federal 
prohibitions on independent expenditures by corporations. (See The Conference 
Board, Handbook on Corporate Political Activity 7-10 (2010) (available at 
http://www.politicalaccountability.netlindex.php?ht=alGetDocumentActionlidl40 
84)) 

Lobbying is regulated at the state level by numerous state statutes and 

regulations (see the NCSL table cited above) and at the federal level by the 

Lobbying Disclosure Act of 1995 ("LDA"). The LDA requires registration of 

lobbyists, who must file semiannual reports. (See 

lobbyingdisclosure.house.gov/ldaguidance.pdf) Although the LDA requires 

disclosure ofcertain contributions (including political contributions) by 

lobbyists (see id. at 19-20), coverage ofthe statute is triggered by engaging in 

lobbying activities, not making contributions. 


Over the past year, following the introduction of shareholder proposals 
dealing with lobbying disclosure, shareholders and their advisors have begun 
distinguishing between lobbying and campaign-related political spending when 
formulating corporate governance policies and voting proxies. Contrary to 
AT&T's assertion, there is no evidence that shareholders are confused about the 
difference between these two kinds ofcorporate activities. 

Shareholders' policies and proxy voting guidelines show that they view 
lobbying and campaign-related political spending as separate. The International 
Corporate Governance Network ("ICGN"), a global organization whose 
members have $18 trillion in assets under management (see 
http://www.icgn.org), recently published a Statement and Guidance on Political 
Lobbying and Donations. (ICGN Statement and Guidance on Political Lobbying 
and Donations (June 2011) (available at 

http:http://www.icgn.org
http://www.politicalaccountability.netlindex.php?ht=alGetDocumentActionlidl40


http://www.icgn.org/fiies/icgn mainlpdfs/agm reports/201l/item 9.1 political I 
obbying & donations.pdf)) The ICGN Statement included separate definitions 
of "Corporate political lobbying" and "Corporate political donations" reflecting 
an understanding ofthe difference between those activities consistent with the 
coverage ofthe Lobbying Disclosure Proposal and the Political Disclosure 
Proposal. (See id. at 5-6) The Statement describes the two types ofactivities as 
implicating different corporate governance concerns. (Id. at 9) 

In addition, the proxy voting guidelines of a number of institutional 
investors reflect the existence of lobbying disclosure as a separate corporate 
governance issue. For example: 

• 	 Ohio Police & Fire Pension Fund, Proxy Voting Policy, at 17 
(bttp://www.op-f.org/FileslProxy%20Voting%20Policy%203-30­
l1.pdf):"Shareholder-Miscellaneous: ... [G]iven the diverse and rather 
vague nature ofthis category, many ofthese proposals, including 
proposals requesting information on a company's lobbying initiatives, 
will be decided on a case-by-case basis." 

• 	 Goldman Sachs Asset Management, Policy on Proxy Voting for 
Investment Advisory Clients (Mar. 2011), at 11 
(bttp://www2.goldmansachs.com/gsam/pdfs/voting proxy policy.pdf): 
Separate sections and vote recommendations on "Lobbying 
Expenditures/Initiatives" ("proposals requesting information on a 
company's lobbying initiatives") and "Political Contributions and Trade 
Association Spending (varying proposal formulations addressing political 
non-partisanship and political contributions disclosure). 

• 	 Trillium Asset Management, Proxy Voting Guidelines, at 19 (2011) 
(http://trilliuminvest.comlour-approach-to-sri/proxy-votingD: Separate 
sections and vote recommendations on "Lobbying Efforts"(proposals 
asking for reports on lobbying efforts) and ''Non-PartisanshiplPolitical 
Contributions" (various proposal formulations addressing political non­
partisanship, political contributions disclosure and prohibition on political 
contributions). 

Institutional Shareholder Services ("ISS") is the leading u.S. proxy 
advisory firm. ISS provides its 1,700 clients with proxy research and 
recommendations regarding how to vote on a wide variety ofballot items 
appearing on the proxy statements ofU.S. and international companies. (See 
http://www.issgovernance.com/about) ISS maintains Corporate Governance 
Policies that it uses to generate those recommendations; the policies are updated 
once a year to reflect the emergence ofnew issues and changes in approach to 
existing issues. (See http://www.issgovernance.com/policy) 

In late 2011, ISS adopted changes to its U.S. Corporate Governance 
Policies addressing shareholder proposals on lobbying and political contributions 
disclosure. (See u.S. Corporate Governance Policy: 2012 Updates (Nov. 17, 
2011) (available at 

http://www.issgovernance.com/policy
http://www.issgovernance.com/about
http://trilliuminvest.comlour-approach-to-sri/proxy-votingD
http://www.icgn.org/fiies/icgn


http://www.issgovernance.com/filesIISS 2012US Updates20111117.pdf)) ISS's 
policies clearly distinguish between proposals seeking lobbying disclosure and 
those asking for disclosure ofcampaign-related political spending. 

• 	 Each type ofproposal is denominated as a separate "Corporate 
Governance Issue." Campaign-related political spending disclosure 
proposals are covered under "Political Spending," while proposals 
addressing lobbying disclosure are discussed under "Lobbying 
Activities." 

• 	 ISS's vote recommendations on the two types ofproposals differ: ISS 
will generally recommend a vote "for" political spending proposals, but it 
follows a "case-by-case" approach to proposals on lobbying disclosure. 

• 	 The factors ISS will consider in making a vote recommendation on each 
type ofproposal vary and are tailored to the activity-lobbying or 
campaign-related political spending-addressed in the proposal. 

(See 2012 ISS Updates, at 16-17) 

Likewise, the 2011 Proxy Season Preview published by proxy advisor 
Proxy Impact, together with As You Sow and Sustainable Investments Institute, 
included a separate section on "Lobbying" proposals, focusing on proposals at 
six companies and discussing IBM's unsuccessful request for no-action relief. 
Other sections ofthe review addressed "standard" campaign-related political 
spending disclosure proposals and proposals focused on trade associations. 
{Heidi Welsh and Michael Passoff, IIProxy Preview: 2011," at 42-43 (available at 
www.asyousow.org/publications/ProxyPreview_2011.pdf)) 

Beyond shareholders and their advisors, other participants in the debate 
over corporate political spending recognize important differences between 
lobbying and campaign-related spending. Especially following the Citizens 
United decision, academics and public policy organizations have focused 
significant attention on corporate political spending. 

Prominent participants in these discussions have drawn a distinction 
between lobbying and campaign-related political contributions. At an April 2011 
conference on post-Citizens United corporate political spending, the difference 
was emphasized by two panel members (see "Accountability After Citizens 
United-Panel One Transcript" ("Can Shareholders Save Democracy?"), Apr. 
29,2011 (available at 
brennan center .orglcontentlpages/accountability _after_citizens _united _ transcript_ 
section_iii»: 

• Former Delaware Chancellor William Allen stated: "If the rule goes to 
making expenditures directly or indirectly in favor of a particular 
campaign, then I don't have a problem with it. My problem with 
changing the law is and John's going to have a study that gets to 

www.asyousow.org/publications/ProxyPreview_2011.pdf
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lobbying, lobbying Congress to change the law or lobbying a legislature 
could be regarded as political by somebody and lobbying is actually a 
very important, I mean it doesn't cost a huge amount for most firms to 
lobby" ... I mean I think it's essential that there be reasonable 
disclosure of direct or indirect political spending. And I also think it's 
essential that we don't' trample on lobbying in the process of 
regulating." 

• 	 Harvard Professor John Coates IV, who has studied corporate political 
spending as it relates to corporate governance and firm value, remarked: 
"And so lobbying on its own while it has pluses and minuses. When it's 
coupled with other kinds of political activity, it becomes much more 
dangerous. And that's why I think it's more important to think about 
responses to the other more direct kinds of political activity than it 
would be in some other universe." 

Trade associations, which serve as important intermediaries for both 
campaign-related corporate political spending and corporate lobbying, treat the 
activities differently. We understand from dialogues other proponents have 
engaged in with companies that the u.s. Chamber of Commerce, the largest 
business trade association in the country, follows different procedures for these 
two activities. Lobbying is paid for using members' dues money, and members 
are informed that a certain proportion of dues are used for this purpose. 
Campaign-related political spending, by contrast, is not funded through dues 
but instead is funded through special initiatives. 

The u.s. Chamber of Commerce's comment on ISS's recent proxy voting 
policy change confirms that the Chamber sees lobbying and campaign-related 
spending as distinct activities. The Chamber attacked an academic study cited 
by California Treasurer Bill Lockyer in urging CalPERS' and CalSTRS' support of 
political disclosure proposals because the study aggregated campaign-related 
and lobbying expenditures. The Chamber stated, "Given the many very 
significant differences between political expenditures and lobbying, there is no 
basis for combining the two." (Comment Letter dated Nov. 7, 2011 by Andrew J 
Pincus, on behalf of the u.s. Chamber of Commerce (available at 
http://www.issgovernance.com/files/Comment-35_0.pdf)) 

Finally, companies themselves do not treat lobbying and campaign­
related political spending as a unitary concept to be administered under the 
same policies, procedures and oversight. Some companies that have policies 
restricting or prohibiting all or some kinds of campaign-related political 
spending engage in substantial lobbying. For example, Colgate-Palmolive and 
IBM have policies prohibiting spending on candidates or committees, 
independent expenditures, political expenditures through trade associations 

http://www.issgovernance.com/files/Comment-35_0.pdf


and spending on ballot measures. (The CPA-Zicklin Index of Corporate Political 
Accountability and Disclosure at 17-18 (2011) (available at 
http://politicalaccountability.net/index.php?ht=d!sp!i/5848!pid!5848)) But 
both companies spend freely on lobbying. (See 
http://www.opensecrets.org!lobby!clientsum.php?id=DOOOOOO720; 
http://www.opensecrets:org/lobby/clientsum.php?id=D000032736&year=2011 
) 

Similarly, U.S. Bancorp's policy has separate sections on "Corporate 
Political Contributions" and "Legislative Lobbying." The policy describes 
limitations on contributions-the company does not make contributions to 
candidates, political parties, committees or 527 organizations-but not on 
lobbying activities. (See http://phx.corporate­
ir.net!phoenix.zhtml?c=117565&p=irol-PoliticaIContribution) Federal filings 
indicate that U.S. Bancorp engages in lobbying. (See 
http://www.opensecrets.org!lobby!clientsum.php?id=DOOOOOO487&year=2011 
) 

A recent report commissioned by the IRRC Institute confirms the 
disparate treatment of lobbying and political contributions by companies. In 
that report, authors Heidi Welsh and Robin Young found that "[t]wo-thirds of 
companies in the S&P 500 do not mention lobbying when they talk about 
political spending, confining their statements to campaign spending issues." 
(Heidi Welsh and Robin Young, Corporate Governance of Political Expenditures: 
2011 Benchmark 6 (2011) (available at 
http://si2news.files.wordpress.com!2011!11!corporate-governance-and­
politics-policy-and-spending-in-the-sp500.pdf)) The report found that 
companies claiming they do not spend treasury funds on politics do not refrain 
from spending on lobbying. (See id. at 7 ("But the nature and specificity of 
these prohibitions varies widely and when companies say they do not spend, it 
does not necessarily mean shareholder money does not make its way into 
political campaigns, It certainly does not indicate that companies do not 
lobby.")) 

That The Conference Board's 2010 Handbook on Corporate Political 
Activity is silent on lobbying is additional evidence that companies treat 
lobbying differently from campaign-related political spending. (See Conference 
Board Handbook. supra) The Handbook describes director responsibilities, 
provides guidance on the establishment of an effective program to manage and 
oversee spending and includes several case studies, all focused exclusively on 
campaign-related spending. 

* * * * 

http://si2news.files.wordpress.com!2011!11!corporate-governance-and
http://www.opensecrets.org!lobby!clientsum.php?id=DOOOOOO487&year=2011
http://phx.corporate
http://www.opensecrets:org/lobby/clientsum.php?id=D000032736&year=2011
http://www.opensecrets.org!lobby!clientsum.php?id=DOOOOOO720
http://politicalaccountability.net/index.php?ht=d!sp!i/5848!pid!5848


In sum, AT&T has not met its burden of establishing that the Lobbying 
Disclosure Proposal substantially duplicates the Political Disclosure Proposal. 
The language of each proposal is narrowly tailored to seek disclosure on a 
separate corporate activity, and AT&T has not explained (except by reference to 
a few words appearing only in the supporting statement) how the proposals 
overlap or why shareholders would be confused. Moreover, shareholders and 
others involved in the active debate over corporate lobbying and campaign­
related political spending recognize the difference between these activities. 
Accordingly, the Proponents respectfully ask that the Staff decline to grant 
AT&T's request for no-action relief. 

Sincerely, 

~J_c/~ 
Donna Meyer, Ph.D. 
SRI Consultant on behalf of CHRISTUS Health 

   
  

  
  

cc: Paul M. Wilson, Esq. 
AT&T Inc. 

*** FISMA & OMB Memorandum M-07-16 *** 
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December 22, 2011 

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. 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757-7980 
Email: pw2209@att.com 

1934 Act/Rule 14a-8 

Stockholder Proposal of Christus Health, The Needmor Fund, St. Scholastica 
Monastery, the Benedictine Sisters Charitable Trust, the Sisters of St. Francis of 
Dubuque, Iowa, the Congregation of Divine Providence, Inc. and Zevin Asset 
Management on behalf of Matthew Maher 

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 7,2011, AT&T received a shareholder proposal and supporting statement (the 
"Christus Proposal") from Christus Health ("Christus") for inclusion in AT&T's 2012 proxy 
materials. St. Scholastica Monastery, the Benedictine Sisters Charitable Trust, the Sisters of St. 
Francis of Dubuque, Iowa, the Congregation of Divine Providence, Inc. and Zevin Asset 
Management, on behalf of Matthew Maher (collectively, the "Co-Sponsors") co-filed the Christus 
Proposal with Christus as the primary filer. A copy of the Christus Proposal and related 
correspondence is attached hereto as Exhibit A. In addition, The Needmor Fund ("Needmor" 
and, together with Christus and the Co-Sponsors, the "Proponents") submitted a similar 
proposal (the "Needmor Proposal" and, together with the Christus Proposal, the 
"Christus/Needmor Proposal"). A copy of the Needmor Proposal and related correspondence is 
attached hereto as Exhibit B. For the reasons stated below, AT&T intends to omit the 
Christus/Needmor Proposal, or, alternatively, the Needmor Proposal, from its 2012 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 Christus/Needmor Proposal, or, alternatively, the Needmor 
Proposal, from its 2012 proxy materials. 
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The Christus/Needmor Proposal requests that AT&T issue a report on lobbying expenditures. 
AT&T believes that the Christus/Needmor Proposal may be omitted from its 2012 proxy 
materials pursuant to Rule 14a-8(i)( 11). Alternatively, if the Staff is unable to concur that the 
Christus/Needmor Proposal may be omitted, AT&T believes that the Needmor Proposal may be 
omitted from its 2012 proxy materials pursuant to Rule 14a-8(i)( 11). 

The Christus/Needmor Proposal may be omitted from AT&T's 2012 proxy materials 
because the Christus/Needmor Proposal substantially duplicates another proposal 
previously submitted to AT&T. 

Under Rule 14a-8(i)(11), a company may exclude a shareholder proposal if the proposal 
substantially duplicates another proposal previously submitted to the company by another 
proponent that will be included in the company's proxy materials for the same meeting. The 
Commission has stated that the purpose of Rule 14a-8(i)(11) is to eliminate the possibility of 
shareholders having to consider two or more substantially identical proposals submitted to an 
issuer by proponents acting independently of each other. See Exchange Act Release No. 
12999 (Nov. 22, 1976). The Staff has consistently taken the position that proposals having the 
same principal thrust or focus may be substantially duplicative, even if they differ as to terms 
and scope. 

In Citigroup Inc. (Jan. 28, 2011), the company sought to exclude a proposal requesting a report 
on lobbying expenditures pursuant to Rule 14a-8(i)( 11) on the grounds that it substantially 
duplicated a previously submitted proposal requesting a report on political contributions and 
expenditures that the company intended to include in its proxy materials. The company argued 
that the principal thrust or focus of the two proposals was the same and that the subject of the 
report requested by the lobbying expenditures proposal would be encompassed within the 
report requested by the political contributions proposal. The company also argued that 
shareholders would perceive both proposals as requesting the same information. The Staff 
concurred that the lobbying expenditures proposal could be excluded as substantially 
duplicative of the political contributions proposal. See also Occidental Petroleum Corp. (Feb. 
25, 2011) (concurring in the exclusion of a proposal requesting a report on lobbying 
expenditures pursuant to Rule 14a-8(i)( 11) as substantially duplicative of a previously submitted 
proposal requesting a report on political expenditures). 

On November 2, 2011, Domini Social Investments submitted a shareholder proposal for 
inclusion in AT&T's 2012 proxy materials (the "Domini Proposal"). The Domini Proposal 
requests a report on political contributions and expenditures. A copy of the Domini Proposal is 
attached hereto as Exhibit C. The Christus/Needmor Proposal was first submitted on November 
4, 2011. Therefore, the Domini Proposal was submitted prior to the Christus/Needmor 
Proposal. AT&T intends to include the Domini Proposal in its 2012 proxy materials. 

The Christus/Needmor Proposal is substantially similar to the lobbying expenditures proposals 
in Citigroup and Occidental Petroleum, and the Domini Proposal is substantially similar to the 
political expenditures proposal in Occidental Petroleum and virtually identical to the political 
expenditures proposal in Citigroup. While they differ in scope, the principal thrust or focus of the 
Christus/Needmor Proposal and the Domini Proposal is the same-disclosure of corporate 
policies, procedures and expenditures relating to political activities. Therefore, as was the case 
in Citigroup and Occidental Petroleum, AT&T believes that the Christus/Needmor Proposal may 
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be excluded pursuant to Rule 14a-8(i)( 11) because it substantially duplicates the Domini 
Proposal. 

AT&T also believes that shareholders would view the Christus/Needmor Proposal and the 
Domini Proposal as substantially duplicative if both proposals were included in AT&T's 2012 
proxy materials. For example, the Christus/Needmor Proposal requests disclosure of payments 
used for lobbying, "including payments to trade associations," while the Domini Proposal 
requests A T& T to disclose "al/ of its political spending, including payments to trade associations 
and other tax exempt organizations used for political purposes." (Emphasis added) On the 
basis of such language, AT&T believes that shareholders would expect the disclosure 
requested by the Domini Proposal to encompass the disclosure requested by the 
Christus/Needmor Proposal. AT&T also believes that shareholders would be confused as to 
why both proposals were included in the same proxy materials, which would frustrate the policy 
underlying Rule 14a-8(i)(11). Therefore, AT&T believes that the Christus/Needmor Proposal 
may be excluded from its 2012 proxy materials pursuant to Rule 14a-8(i)(11) as substantially 
duplicative of the Domini Proposal. 

* * * 

If the Staff is unable to concur in AT&T's view that the Christus/Needmor Proposal may be 
excluded as substantially duplicative of the Domini Proposal, then AT&T believes that the 
Needmor Proposal may be excluded as substantially duplicative of the Christus Proposal. 
Although Needmor indicated in its submission that it was co-filing the Christus Proposal with 
Christus as the primary filer, the Needmor Proposal contains significant differences from the 
Christus Proposal. A comparison of the Christus Proposal and the Needmor Proposal is 
attached hereto as Exhibit D. The Christus Proposal and the Needmor Proposal were both 
submitted on November 4, 2011. However, the tracking information indicates that the Christus 
Proposal was submitted prior to the Needmor Proposal. The Christus Proposal and the 
Needmor Proposal both request a report on lobbying expenditures, and they are substantially 
similar. Therefore, jf AT&T includes the Christus Proposal in its 2012 proxy materials, it 
believes that it may exclude the Needmor Proposal pursuant to Rule 14a-8(i)( 11) as 
substantially duplicative of the Christus Proposal. 

* * * 

For the reasons stated above, we respectfully request that the Staff concur in our view that 
AT&T may omit the Christus/Needmor Proposal from its 2012 proxy materials, or, if AT&T 
includes the Christus Proposal, that it may omit the Needmor Proposal from its 2012 proxy 
materials. If you have any questions or need additional information, please contact me at (214) 
757-7980. 

Sincerely, 

Paul M. Wilson 
General Attorney 

Enclosures 
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cc: Christus Health (by e-mail)(  
St. Scholastica Monastery   .org) 
Sisters of St. Francis of Dubuque, Iowa (bye-mail) (Katoskic@osfdbg.org) 
The Needmor Fund (bye-mail) (moreinfo@needmorfund.org) 
Benedictine Sisters Charitable Trust (by e-mail)  
Congregation of Divine Providence (bye-mail) (msangaJJi@cdptexas.org) 
Zevin Asset Management (by e-mail)(Sonia@zevin.com) 

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

*** FISMA & OMB Memorandum M-07-16 *** 
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November 4,2011 

Ann Effinger Meu/eman 
Senior Vice President and Secretary 
AT&T,lnc. 
208 South Akard Street - Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

RECE\VED 
NOV 0'1 2.011 

CORPOAAlE. 
SECRETARY'S oFFtCE 

I am writing you on behalf of CHRISTUS Health to file the stockholder resolution on Lobbying 
Expenditures Disclosure. In brief, the proposal states: the shareholders request the Board to 
authorize the preparation of a report. updated annually, disclosing: Company policy and 
procedures governing the lobbying of legislators and regulators, including that done on our 
company's behalf by trade associations. The disclosure should include both direct and 
indirect lobbying and grassroots lobbying communications: A listing of payments (both direct 
and indirect. including payments to trade associations) used for direct lobbying as well as 
grassroots lobbying communications, including the amount of the payment and the recipient; 
membership in and payments to any tax-exempt organization that writes and endorses model 
legislation; and description of the decision making process and oversight by the management 
and Board for direct and indirect lobbying contribution or expenditure and payment for 
grassroots lobbying expenditure. 

I am hereby authorized to notify you of our intention to file this shareholder proposal. I submit 
it for inclusion in the proxy statement for consideration and action by the shareholders at the 
2012 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations 
of the Securities and Exchange Act of 1934. A representative of the shareholders will attend 
the annual meeting to move the resolution as required by SEC rules. 

We are the owners of 55,400 shares of AT&T stock and intend to hold at least $2,000 worth 
through the date of the 2012 Annual Meeting. Verification of ownership from a DTC 
participant is enclosed. . 

We truly hope that the company will be willing to dialogue with the filers about this proposal. 
Please note that the contact persons for this resolution/proposal will be Donna Meyer of 
Christus Health who can be reached at      If 
agreement is reached, Donna Meyer as spokesperson for the primary filer is authorized to 
withdraw the resolution on behalf of all co-filers. 

, JOSEWf1 Gonzalez 
Manager, Community Health and Investment Programs 
CHRISTUS Health 

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



lobbying Expenditures Disclosure 

WHEREAS, in the USA, corporations are considered persons having the right to express opinions to legislators 
and regulators on public policy issues ranging from environment to health care. However, corporations can exert 
significantly greater influence than single persons or groups regarding access to legislators and regulators and 
may promote interests unknown and contrary to the fiscal and ethical concerns of their shareholders. 

While many companies have told shareholders they are in basic support of the health reform law (Affordable 
Care Act), albeit with a desire for necessary changes, many of these corporations are members of groups such 
as the United States Chamber of Commerce (USCC), the American LegislatIVe Exchange Council (AlEC) and 
other organizations which are actively working for the total elimination of the ACA. 

It Is Important that our company's lobbying positions, as wall as processes to inftuence public policy, are 
transparent. Public opinion Is skeptical of corporate influence on Congress and public policy. Questionable 
lobbying activity may pose risks to our company's reputation when controversial positions are embraced. Hence. 
we believe fuB disclosure of AT&T's policies, procedures and oversight mechanisms is warranted. 

Resolved, shareholders of AT&T request the Board authorize the preparation of a report, updated annually. 
disclosing: 

1. 	 Company po/icy and procedures governing the robbying of legislators and regulators. including that 
done on our company's behalf by trade associations. The disclosure should Include both direct and 
indirect lobbying and grassroots lobbying communications. 

2. 	 A listing of payments (both direct and indirect, including payments to trade associations) used for direct 
lobbying as well as grassroots lobbying communications, including the amount of the payment and the 
recipient. 

3. 	 Membership in and payments to any tax-exempt organization that writes and endorses model 

legislation. 


4. 	 Description of the decision making process and oversight by the management and Board for 

a. 	 direct and indirect lobbying contribution or expenditure; and 
b. 	 payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to the 
general public that (a) refers to specific legis/ation, (b) reflects a view on the legislation and (c) encourages the 
recipient of the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the local, state 
and federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

Supporting Statement 
AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to the 
U.S. Senate Office of Public Records. These figures may not Include its grassroots lobbying to directly influence 
legislation by mobilizing public support or OPPOSition. Also. not all states require disclosure of lobbying 
expenditures to influence legislation or regulation and many companies do not disclose contributions 10 tax­
exempt organizations that write and endorse model legislation. 

As shareholders, we believe transparent disclosure is in shareholders' best interests. 
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November 4. 2011 90AP0RATE 
SECfUrrARrS OFFICe 

Ann E. Meuleman 
Senior Vice President and Secretary 
AT&T 

Bridget Okraszewsld 
Accounting & Reporting Specialist 

208 S. Akard Street 
Suite 3241 

Dallas, TX 75202 

Dear Ladies and Gentlemen: 

Bank of New York Mellon as custodian for CHRISTUS Health, hereby verifies that CHRISTUS Health 
does hold ownership of AT&T common stock as of November 4th, 2011 with a market value of at least 
$2,000 and has continuously owned that stock for at feast one year prior to that date, and it has been 
commWlicated to us that they intend to hold at least the requisite $2,000 in market value at least through 
the date of the annual shareholder meeting. 

o t .. fl' 
l:;ll()L\~X 

.. \ 

Bridget Okfaszewski 
Accounting & Reporting Specialist 
BNY Mellon Asset Servicing 

Optlonallnfo Une 
1633 &oadway. 13th Floor, New York, NY 10019 
Tel 212 835 1006 Fax 212 4951398 jsmithObnymellon.C(m 
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November 17, 2011 

BY UPS OVERNIGHT MAIL 

CHRISTUS Health 
2707 North Loop West 
Houston, TX 77008 
Attn: Joseph Gonzalez 

Dear Mr. Gonzalez: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757-7980 

On November 7,2011, we received your letter dated November 4, 2011 submitting a 
stockholder proposal on behalf of CHRISTUS Health (the "Proponent") for inclusion in the proxy 
materials for AT&T Inc.'s 2012 annual meeting of stockholders. We also received a letter dated 
November 4, 2011 from BNY Mellon Asset Servicing. 

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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. 

To be considered a record holder, a broker or bank must be a DepOSitory Trust Company 
rOTC") 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/dtclalpha.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 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 

in 1 if we in our 
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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, 

~~ 
Paul M. Wilson 
General Attorney 

cc: Donna Meyer, CHRISTUS Health (By UPS Overnight Mail) 



November 29,2011 

Mr. Paul M. Wilson 
General Attorney 
AT&T Inc. 

TH!~ BA~K OF FW YORK \fEltON 

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

To Whom It May Concern: 

DEC 2 2011 

Please be advised that, as of November 4, 2011, The Bank of New York Mellon/Mellon 
Trust of New England, National Association (Depository Trust Company Participant 10 
954) held 52,600 common shares of AT&T INC. (cusip 00206R102) in an account of the 
beneficial owner, CHRISTUS Health, of which 30,100 shares have been continuously 
held for at least one year by CHRISTUS Health. 

Please feel free to contact me if you have any questions. Thank you. 

Sincerely, 

/ cJ / , ~ I . y .. " .. , c. \. C '- . 

'''~·~jennifer L~ May 
Vice President 
BNY Mellon Asset Servicing 

Phone: 412-234-3902 
Email: Jennifer.l.may@bnyme/lon.com 



 

ST. SCHOLASTICA MONASTERY 

Benedictine Sisters 

November 03, 2011 

Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT&T, Inc. 
208 South Akard Street - Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

1301 South Albert Pike 
Post Office Box 3489 
Fort Smith. Arkansas 72913-3489 
Telephone (479) 783-4147 

RECEIVED 
NOV 082011 

CORPORATE 
SECRETARY'S OFFICE 

I am writing you on behalf of St. Scholastica Monastery to co-file the stockholder resolution 
on Lobbying Expenditures Disclosure. In brief, the proposal states: the shareholders request 
the Board to authorize the preparation of a report, updated .annually, disclosing: Company 
policy and procedures governing the lobbying of legislators and regulators, including that 
done on our company's behalf by trade associations. The disclosure should include both 
direct and indirect lobbying and grassroots lobbying communications: A listing of payments 
(both direct and indirect, including payments to trade associations) used for direct lobbying as 
well as grassroots lobbying communications, including the amount of the payment and the 
recipient; membership in and payments to any tax-exempt organization that writes and 
endorses model legislation; and description of the decision making process and oversight by 
the management and Board for direct and indirect lobbying contribution or expenditure and 
payment for grassroots-lobbying expenditure. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with 
Christus Health. I submit it for inclusion in the proxy statement for consideration and action by 
the shareholders at the 2012 annual meeting in accordance with Rule 14-a-8 of the General 
Rules and Regulations of the Securities and Exchange Act of 1934. A representative of the 
shareholders will attend the annual meeting to move the resolution as required by SEC rules. 

We are the owners of 254 shares of AT&T stock and intend to hold $2,000 worth through the 
date of the 2012 Annual Meeting. Verification of ownership will follow including proof from a 
DTC participant (or it is enclosed). 

We truly hope that the company will be willing to dialogue with the filers about this proposal. 
Please note that the contact persons for this resolution/prop        
Christus Health who can be reached at  or at   If 
agreement is reached, Donna Meyer as spokesperson for th      to 
withdraw the resolution on our behalf. 

Respectfully yours, 

t 

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



Lobbying Expenditures Disclosure 

WHEREAS, in the USA, corporations are considered persons, having the right to express opinions to legislators 
and regulators on public policy issues ranging from environment to health care. However, corporations can exert 
significantly greater influence than single persons or groups regarding access to legislators and regulators and 
may promote interests unknown and contrary to the fiscal and ethical concerns of their shareholders. 

While many companies have told shareholders they are in basic support of the health reform law (Affordable 
Care Act), albeit with a desire for necessary changes, many of these corporations are members of groups such 
as the United States Chamber of Commerce (USCC), the American Legislative Exchange Council (ALEC) and 
other organizations which are actively working for the total elimination of the ACA 

It is important that our company's lobbying positions, as well as processes to influence public policy, are 
transparent. Public opinion is skeptical of corporate influence on Congress and public policy. Questionable 
lobbying activity may pose risks to our company's reputation when controversial positions are embraced. Hence, 
we believe full disclosure of AT&T's policies, procedures and oversight mechanisms is warranted. 

Resolved, shareholders of AT&T request the Board authorize the preparation of a report, updated annually, 
disclosing: 

1. Company policy and procedures governing the lobbying of legislators and regulators, including that 
done on our company's behalf by trade associations. The disclosure should include both direct and 
indirect lobbying and grassroots lobbying communications. 

2. A listing of payments (both direct and indirect. including payments to trade associations) used for direct 
lobbying as well as grassroots lobbying communications, including the amount of the payment and the 
recipient. 

3. Membership in and payments to any tax-exempt organization that writes and endorses model 
legislation. 

4. Description of the decision making process and oversight by the management and Board for 

a. direct and indirect lobbying contribution or expenditure; and 
b. payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to the 
general public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the 
recipient of the communication to take action with respect to the legislation. 

80th "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the local, state 
and federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

Supporting Statement 
AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to the 
U. S. Senate Office of Public Records. These figures may not include its grassroots lobbying to directly influence 
legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying 
expenditures to influence legislation or regulation and many companies do not disclose contributions to tax­
exempt organizations that write and endorse model legislation. 

As we believe disclosure in 
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November 17, 2011 

BY UPS OVERNIGHT MAIL 

St. Scho/astica Monastery 
1301 South Albert Pike 
Fort Smith. Arkansas 72913-3489 
Attn: Sr. Maria DeAnge/i 

Dear Sister Maria OeAnge/i: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St.. Rm. 3030 
Dallas. TX 75202 
214-757-7980 

On November 8, 2011, we received your letter dated November 3, 2011 submitting a 
stockholder proposal on behalf of Sf. Scho/astica Monastery (the "Proponent") for inclusion in 
the proxy materials for AT&T Inc.'s 2012 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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. 

To be considered a record holder, a broker or bank must be a Depository Trust Company 
("OTC") participant. You can determine whether a broker or bank is a OTC participant by 
checking OTC's participant list, which is currently available on the Internet at 
http://www.dtcc.com/downloads/membership/directories/dtcla/pha.pdf. If the broker or bank is 
not on OTC's participant list, you will need to obtain proof of ownership from the OTC participant 
through which the shares are held. You should be able to find out who this OTC participant is 
by asking the broker or bank. 

If the OTC 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 broker or bank confirming the 
stockholder'S ownership, and the other from the OTC 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 proposal in our 

it not 
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St. Scholastica Monastery 
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the annual meeting to present the proposal. The date and location of the meeting will be 
provided at a later time. 

Sincerely, 

ClkuLJrUrlJo,J 
Paul M. Wilson 
General Attorney 

cc: Donna Meyer, CHRISTUS Health (By UPS Overnight Mail) 
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November 16, 2011 

Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT & T, Inc. 
208 South Akard Street Suite 3241 
Dallas, TX 75202 

RE: St. Scholastica Monastery 

As of the date of this letter, St. Scholastica Monastery held, and has held continuously for 
at least one year, 154 shares of AT & T Inc. Common Stock. Per St. Scholastic a 
Monastery instmctions these shares will be held thm your next annual meeting. 

Sincerely, 

(-:Jrf1~ 

MonaK1~ 
Complex Service Manager 

This information is being provided at your request and does not replace or supersede your monthly Morgan Stanley Smith 
Barney customer statement. This information is based upon the market value of your account as of the close of business 
on November 15, 2011 and is subject to daily market fluctuation. 



 

Ann Effinger Meuleman 
Senior Vice President and Secretary - AT&T, Inc. 
208 South Akard Street - Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

RECEIVED 
mv 0"8 2011 

CORPORATE 
~RETARY'S OFFICE 

\Benedictine oisters 
285 Oblate Dr. 

San Antonio, TX 78216 

210-348-6704 pbone 
210-348-6745 fax 
Charitable Trust 
November 3, 2011 

I am writing you on behalf of the Benedictine Sisters Charitable Trust to co-file the stockholder 
resolution on Lobbying Expenditures Disclosure. In brief. the proposal states: the shareholders 
request the Board to authorize the preparation of a report, updated annual/y, disclosing: 
Company policy and procedures governing the lobbying of legislators and regulators, including 
that done on our company's behalf by trade associations. The disclosure should include both 
direct and indirect lobbying and grassroots lobbying. communications; A listing of payments 
(both direct and indirect, including payments to trade associations) used for direct lobbying as 
well as grassroots lobbying communications, including the amount of the payment and the 
recipient; membership in and payments to any tax-exempt organization that writes and endorses 
model legislation; and deSCription of the decision making process and oversight by the 
management and Board for direct and indirect lobbying contribution or expenditure and 
payment for grassroots lobbying expenditure. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with 
Christus Health. I submit it for inclusion in the proxy statement for consideration and action by 
the shareholders at the 2012 annual meeting in accordance with Rule 14-a-8 of the General 
Rules and Regulations of the Securities and Exchange J1ct of 1934. A representative of the 
shareholders will attend the annual meeting to move the resolution as required by SEC rules. 
We are the owners of $2,000 worth of AT&T stock and intend to hold $2,000 worth through the 
date of the 2012 Annual Meeting. Verification of ownership will follow including proof from a 
OTC participant. 

We truly hope that the company will be willing to dialogue with the filers about this proposal. 
Please note that the contact person for this resolut     Meyer of Christus 
Health who can be reached at  or at          If agreement is 
reached, Donna Meyer, as spokesperson for the p      withdraw the 
resolution on our behalf. 

Sincerely, 

~ . ~ ~lo---OS/') 
Sr. Susan Mik3. OS8 
Corporate Responsibility Program 

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



lobbying Expenditures Disclosure 

WHEREAS, in the USA. corporations are considered persons. having the right to express opinions to legislators 
and regulators on public policy issues ranging from environment to health care. However, corporations can exert 
significantly greater influence than single persons or groups regarding access to legislators and regulators and may 
promote interests unknown and contrary to the fiscal and ethical concerns of their shareholders. 

While many companies have told shareholders they are in basic support of the health reform law (Affordable Care 
Act), albeit with a desire for necessary changes. many of these corporations are mernbers of groups such as the 
United States Chamber of Commerce (USCC), the American Legislative Exchange Council (ALEC) and other 
organizations which are actively working for the total elimination of the ACA 

It is important that our company's lobbying positions, as well as processes to influence public policy, are 
transparent Public opinion is skeptical of corporate influence on Congress and public policy. Questionable 
lobbying activity may pose risks to our company's reputation when controversial positions are embraced. Hence. 
we believe full disclosure of AT&rs policies, procedures and oversight mechanisms is warranted. 

Resolved, shareholders of AT&T request the Board authorize the preparation of a report, updated annually, 
disclosing: 

1. 	 Company policy and procedures governing the lobbying of legislators and regulators. including that done 
on our company's behalf by trade associations. The disclosure should include both direct and indirect 
lobbying and grassroots lobbying communications. 

2. 	 A listing of payments (both direct and indirect, including payments to trade associations) used for direct 
lobbying as well as grassroots lobbying communications, including the amount of the payment and the 
recipient 

3. 	 Membership in and payments to any tax-exempt organization that writes and endorses model legislation. 

4. 	 Description of the decision making process and oversight by the management and Board for 

a. 	 direct and indirect lobbying contribution or expenditure; and 
b. 	 payment for grassroots lobbying expenditure. 

For purposes of this proposal. a "grassroots lobbying communication# is a communication directed to the general 
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of 
the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying" and "grassroots lobbying communications· include efforts at the local, state and 
federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

SupportJng Statement 
AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to the 
U. S. Senate Office ofPublic Records. These figures may not include its grassroots lobbying to directly influence 
legislation by mobilizing public support or opposition. Also, not a/l states require disclosure of lobbying 
expenditures to influence legislation or regulation and many companies do not disclose contributions to tax-exempt 
organizations that write and endorse model legislation. 

As shareholders, we believe transparent disclosure is in shareholders' best interests. 



F eli~ 
tlVVBlIrMl!JlWT1IA 

RECEIVED 
November 3,2011 NOV 0'8 2011 

Ann Effinger MeuIeman CORPORATE 
Senior Vice President and Secretary SECRETARY'S OFFICE 

AT&T, Inc. 
208 South Akard Street Suite 3241 

Re: Filing of stockholder resolution by Congregation of Benedictine Sisters 

Dear Mrs. Meuleman 

As of November 3,2011, the Benedictine sister Charitable Trust held, and has held 
continuously for at least one year, $2000 worth of AT&T common shares symbol (T) 

If you need any other information, please contact us. 210-490-1905 ext.52775 

Sincerely, 

Ben Pruett 
Vice-President, Senior Account Executive 

Fidelity Brokerage Services LLC. Member NYSE, SIPC 

CC: Sf. Susan Mika, aSB 



November 17, 2011 

BY UPS OVERNIGHT MAIL 

Benedictine Sisters Charitable Trust 
285 Oblate Dr. 
San Antonio, TX 78216 
Attn: Sr. Susan Mika 

Dear Sister Susan Mika: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St., Rrn. 3030 
Dallas, TX 75202 
214-757-7980 

On November 8, 2011, we received your letter dated November 3, 2011 submitting a 
stockholder proposal on behalf of Benedictine Sisters Charitable Trust (the "Proponenr) for 
inclusion in the proxy materials for AT&T Inc.'s 2012 annual meeting of stockholders. We also 
received a letter from Fidelity Brokerage Services, LLC dated November 3,2011. 

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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. 

To be considered a record holder, a broker or bank must be a Depository Trust Company 
CDTC") 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 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 stili seek to exclude the proposal from our proxy materials on other 

in 1 if we in 



Benedictine Sisters Charitable Trust 
November 17,2011 
Page 2 of 2 

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, 

??~;r;zJ~ 
Paul M. Wilson 
General Attorney 

cc: Donna Meyer, CHRISTUS Health (By UPS Overnight Mail) 



 

,. .;. 

Sisters of st. :francis 
Dubuque, Iowa 
3390 Windsor Avenue i Dubuque, Iowa 52001 I 563.583.9786 www.osfdbq.org 

November 7,2011 

Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT&T, Inc. 
208 South Akard Street - Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

RECEIVED 
~ov 0 9 201t 

CORP(1RAfF 
SEcAErARY'S OfRCe 

I am writing you on behalf of the Sisters of St. Francis of Dubuque, Iowa to co·fjle the stockholder 
resolution on Lobbying Expenditures Disclosure. 

In brief, the proposal states: 
the shareholders request the Board to authorize the preparation of a report, updated annually, 
disclosing: Company policy and procedures governing the lobbying of legislators and regulators, 
including that done on our company's behalf by trade associations. 

The disclosure should include 
• both direct and indirect lobbying and grassroots lobbying communications: 
• a listing of payments (both direct and indirect, including payments to trade associations) used for 

direct lobbying as well as grassroots lobbying communications, including the amount of the 
payment and the recipient; 

• membership in and payments to any tax-exempt organization that writes and endorses model 
legislation; 

• and description of the decision making process and oversight by the management and Board for 
direct and indirect lobbying contribution or expenditure and payment for grassroots lobbying 
expenditure. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Christus 
Health . I submit it for inclusion in the proxy statement for consideration and action by the shareholders at 
the 2012 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the 
Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual 
meeting to move the resolution as required by SEC rules. 

We are the owners of (10.651) shares of AT&T stock and intend to hold $2,000 worth through the date of 
the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC participant. 

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please note 
that the contact persons for this resolutiOn/proposal will be Donna Meyer of Christus Health who can be 
reached at   or at             If agreement is reached, Donna Meyer as 
spokesperson for the primary filer is authorized to withdraw the resolution on our behalf. 

Respectfully yours, 

~_~_~'eJ5F 
Sr. Cathy K~Ski. OSF 'l 
Treasurer 

Rooted in the Gospel and in the spirit of Francis and Clare, the Sisters of St. Francis live in righ t reJationship with all creation. 

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



Lobbying Expenditures Disclosure 

WHEREAS, in the USA, corporations are considered persons having the right to express opinions to 
legislators and regulators on public policy issues ranging from environment to health care. However, 
corporations can exert significantly greater influence than single persons or groups regarding access to 
legislators and regulators and may promote interests unknown and contrary to the fiscal and ethical 
concems of their shareholders. 

While many companies have told shareholders they are in basic support of the health reform law 
(Affordable Care Act), albeit with a desire for necessary changes, many of these corporations are 
members of groups such as the United States Chamber of Commerce (USCC), the American Legislative 
Exchange Council (ALEC) and other organizations which are actively working for the total elimination of 
theACA. 

It is important that our company's lobbying positions, as well as processes to influence public policy, are 
transparent. Public opinion is skeptical of corporate influence on Congress and public policy. 
Questionable lobbying activity may pose risks to our company's reputation when controversial positions 
are embraced. Hence, we believe full disclosure of AT&T's policies, procedures and oversight 
mechanisms is warranted. 

Resolved, shareholders of AT&T request the Board authorize the preparation of a report. updated 

annually, disclosing: 


1. 	 Company policy and procedures governing the lobbying of legislators and regulators, including 
that done on our company's behalf by trade associations. The disclosure should include both 
direct and indirect lobbying and grassroots lobbying communications. 

2. 	 A listing of payments (both direct and indirect, including payments to trade associations) used for 
direct lobbying as well as grassroots lobbying communications, including the amount of the 
payment and the recipient. 

3. 	 Membership in and payments to any tax-exempt organization that writes and endorses model 
legislation. 

4. 	 Description of the decision making process and oversight by the management and Board (or 

a. 	 direct and indirect lobbying contribution or expenditure; and 
b. 	 payment for grassroots lobbying expenditure. 

F or purposes of this proposal, a "grassroots lobbying communicationn is a communication directed to the 
general public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) 
encourages the recipient of the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying- and "grassroots lobbying communications" include efforts at the local, 
state and federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees 
of the Board and posted on the company's website. 

Supporting Statement 
AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according 
to the U. S. Senate Office of Public Records. These figures may not include its grassroots lobbying to 
directly influence legislation by mobilizing public support or opposition. Also, not aI/ states require 
disc/osure of lobbying expenditures to influence legislation or regulation and many companies do not 
disclose contributions to lax-exempt organizations that write and endorse model legislation. 

disclosure in shareholders' best interests. 



November 7,2011 

Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT&T Inc. 
208 South Akard Street, Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

) 
Institutional Trust Services 
MAC N8200-036 
666 Walnut Street 
Des MOines, IA 503 15 
515 245-8423 Fax 

1/1('11$ F .1H)O B,ank. N.A. 

Wells Fargo Bank, N.A. serves as custodian for the security assets for the Sisters of St 
Francis of Dubuque Iowa. Sister Cathy Katoski requested that we send this letter to your 
attention to provide confirmation that the Sisters of St. Francis held in custody with Wells 
Fargo Bank at least $2,000 in market value of AT&T since at least 111612010. 

As of November 7,2011, the Sisters ofSt Francis in Dubuque, Iowa currently holds 10,651 
shares 0 f AT&T Inc Common shares (cusip 0020R 102); 7,017 shares have been held over 
a year and 3,634 shares are being held since November 6,2010. 

In the event you would need further information, please contact me at 515-245-3234. 

Regards, 

~t~~ 
Vice President & Relationship Manager 
Institutional Retirement & Trust 

Enclosure 

Cc: Sister Cathy Katowski 



 

CONGREGATION OF D,V,NE PROVIDENCE 
ANTONIO. TEXAS 

November 7,2011 

Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT&T, Inc. 
208 South Akard Street - Suite 3241 
Dallas, TX 75202 

Dear Ms. Meuleman: 

RECEIVED 
NOV 0920" 

CORPORATE 
SECRETARY'S OFFICE: 

I am writing you on behalf of the CONGREGATION OF DIVINE PROVIDENCE, INC. to co-file 
the stockholder resolution on Lobbying Expenditures Disclosure. In brief, the proposal states: 
the shareholders request the Board to authorize the preparation of a report, updated annually, 
disclosing: Company policy and procedures governing the lobbying of legislators and regulators, 
including that done on our company's behalf by trade associations. The disclosure should 
include both direct and indirect lobbying and grassroots lobbying communications: A listing of 
payments (both direct and indirect, including payments to trade associations) used for direct 
lobbying as well as grassroots lobbying communications, including the amount of the payment 
and the recipient; membership in and payments to any tax-exempt organization that writes and 
endorses model legislation; and description of the decision making process and oversight by the 
management and Board for direct and indirect lobbying contribution or expenditure and 
payment for grassroots lobbying expenditure. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with 
Christus Health. I submit it for inclusion in the proxy statement for consideration and action by 
the shareholders at the 2012 annual meeting in accordance with Rule 14-a-8 of the General 
Rules and Regulations of the Securities and Exchange Act of 1934. A representative of the 
shareholders will attend the annual meeting to move the resolution as required by SEC rules. 

We are the owners of 90 shares of AT&T stock and intend to hold $2,000 worth through the date 
of the 2012 Annual Meeting. Verification of ownership will follow including proof from a DTC 
participant. 

We truly hope that the company will be willing to dialogue with the filers about this proposal. 
Please note that the contact persons for this resolution/proposal will be Donna Meyer of 
Christus Health who can be reached at  or at  If 
agreement is reached, Donna Meyer as spokesperson for the primary filer is authorized to 
withdraw the resolution on our behalf. 

Respectfully yours, 

//.A<.<t./v-", /»~J~ /J-;JL 

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



Lobbying Expenditures Disclosure 

, 
WHEREAS, in the USA, corporations are considered persons having the right to express opinions to legislators and 
regulators on public policy issues ranging from environment to health care. However, corporations can exert 
significantly greater influence than single persons or groups regarding access to legislators and regulators and may 
promote interests unknown and contrary to the fiscal and ethical concerns of their shareholders. 

While many companies have told shareholders they are in basic support of the health reform law (Affordable Care 
Act), albeit with a desire for necessary changes, many of these corporations are members of groups such as the 
United States Chamber of Commerce (USCC), the American legislative Exchange Council (ALEC) and other 
organizations which are actively working for the total elimination of the ACA. 

It is important that our company's lobbying positions, as well as processes to influence public policy, are 
transparent. Public opinion is skeptical of corporate influence on Congress and public policy. Questionable 
lobbying activity may pose risks to our company's reputation when controversial positions are embraced. Hence, 
we believe full disclosure of AT&T's pOlicies, procedures and oversight mechanisms is warranted. 

Resolved, shareholders of A T& T request the Board authorize the preparation of a report, updated annually, 
disclosing: 

1. Company policy and procedures governing the lobbying of legislators and regulators, including that done 
on our company's behalf by trade associations. The disclosure should include both direct and indirect 
lobbying and grassroots lobbying communications. 

2. A listing of payments (both direct and indirect, including payments to trade associations) used for direct 
lobbying as well as grassroots lobbying communications, including the amount of the payment and the 
recipient. 

3. Membership in and payments to any tax-exempt organization that writes and endorses model legislation. 

4. Description of the decision making process and oversight by the management and Board for 

a. direct and indirect lobbying contribution or expenditure; and 
b. payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to the general 
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of 
the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying' and "grassroots lobbying communications" include efforts at the local, state and 
federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

Supporting Statement 
AT& T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to the 
US. Senate Office of Public Records. These figures may not include its grassroots lobbying to directly influence 
legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying 
expenditures to influence legislation or regulation and many companies do not disclose contributions to tax-exempt 
organizations that write and endorse model legislation. 

As shareholders. we believe disclosure 



RECEIVED 
NOV 09 20n 

MorganStanLeyCORPORATE 
SECRETARY'S OFFICE SmithBarney 

November 7, 2011 

Ann Effinger Meuleman 

Senior Vice President and Secretary 

AT&T 

208 South Akard Street, Ste 3241 

DaJlas, TX 75202 


Dear Ms. Meuleman; 

As of November 7,2011, Congregation of Divine Providence held and has held 
continuously for at least one year, 90 shares of AT&T Inc. common shares. 

Very truly yours, 

.Ilk ~ ~, _,
Ma~:e ~~~ lJUtr' ­
Morgan Stanley Smith Barney 

MKlmb 



at&t 

November 17,2011 

BY FAX: (210) 568·1050 

Congregation of Divine Providence, Inc. 
P.O. Box 37345 
San Antonio, TX 78237-0345 
Attn: Sister Madonna Sangal/i 

Dear Sister Madonna Sangalli: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St., Rm. 3030 
Dallas, TX 75202 
214-757·7980 

On November 9, 2011, we received your letter dated November 7, 2011 submitting a 
stockholder proposal on behalf of Congregation of Divine Providence, Inc. (the "Proponent") for 
inclusion in the proxy materials for AT&T Inc.'s 2012 annual meeting of stockholders. We also 
received a letter from Morgan Stanley Smith Barney dated November 7,2011. 

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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. 

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/aIpha.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 broker or bank confirming the 
stockholders 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 

in 1 if in our 



Congregation of Divine Providence, Inc. 
November 17,2011 
Page 2 of 2 

materials, it will not be voted on jf 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. 

Finally, we would appreciate it if you would provide us with your street address. 

i:~c£J 
Paul M. Wilson 
General Attorney 

cc: Donna Meyer, CHRISTUS Health (By UPS Overnight Mail) 



Zevin Asset l\Ilanagement, LLC 

PIONEERS IN SOCIALLY RESPONSIBLE INVESTI;-';C 


November 7, 2011 
Ann Effinger Meuleman 
Senior Vice President and Secretary 
AT&T, Inc RECEIVED
208 SOllth Akard Street, suite 3241 
Dallas, TX 75201 NOV 102011 
Re: Shareholder Proposal for 2012 Annual Meeting 

CORPORATE 
SECRETARY'S OFFICE 

Dear Ms. Meuleman, 

Enclosed please find our letter co-filing the lobbying expenditures disclosure proposal to be included in the 
proxy statement of AT&T (the 'Company") for its 2012 annual meeting of stockholders. 

Zevin Asset Management is a socially responsible investment manager which integrates financial 
and environmental, social, and governance research in making investment decisions on behalf of 
our clients. We are concerned about lobbying initiatives by the Company that influence legislation 
and regulation and thus are co-filing a proposal to see information about your lobbying policies 
and practices and to encourage best practices disclosure in this public policy arena. We believe it 

is in the best interests of shareholders for companies to be transparent with respect to lobbying 
expenditures, policy positions and oversight mechanisms. This includes both direct and indirect 
lobbying, including through trade associations, as well as grassroots lobbying communications. 

Zevin Asset Management holds, on behalf of our clients, 217,252 shares of the Company's common stock 
held among different custodians. We are filing on behalf of one of our clients, Matthew Maher, who has 
continuously held, for at least one year of the date hereof, 600 shares of the Company's common stock 
which would meet the requirements of Rule 14a-8 tinder the Securities Exchange Act of 1934, as amended. 
Verification of this ownership from a DTC participating bank, UBS Financial Services, is enclosed. Zevin 
Asset Management intends to continlle to hold sllch shares on behalf of its clients, including Matthew 
Maher, through the date of the Company's 2012 annual meeting of stockholders. Zevin Asset Management 
is a co- filer for this proposal, the lead filer being Christus Health. A representative of the filers will be 
present llt the stockholder meeting to present the proposal. 

Zevin Asset Management welcomes the opportunity to discuss the proposal with representatives of the 
Company. Please direct any communications to me at 617-742-6666 x308 or sonia@;;c\,in.com. We request 
copies of any documentation related to this proposal. 

Sonia Kowal 
Director of Socially Responsible im1e5tiT'.g 

Zevin Asset Management 

http:sonia@;;c\,in.com


WHEREAS, in the USA, corporations are considered persons having the right to express opinions to legislators 
and regulators on public policy issues ranging from environment to health care. However, corporations can exert 
significantly greater influence than single persons or groups regarding access to legislators and regulators and may 
promote interests unknown and contrary to the fiscal and ethical concerns of their shareholders. 

While many companies in the health care industry have told shareholders they are in basic support of the health 
reform law (Affordable Care Act), albeit with a desire for necessary changes, many of these corporations are 
members of groups such as the United States Chamber ofCommerce (USCC), the American Legislative Exchange 
Council (ALEC) and other organizations which are actively working for the total elimination of the ACA. 

It is important that our company's lobbying positions, as well as processes to influence public policy, are 
transparent. Public opinion is skeptical of corporate influence on Congress and public policy. Questionable 
lobbying activity may pose risks to our company's reputation when controversial positions are embraced. Hence, 
we believe full disclosure of AT&T's policies, procedures and oversight mechanisms is warranted. 

Resolved, shareholders ofAT&T request the Board authorize the preparation ofa report, updated annually. 
disclosing: 

I. 	 Company policy and procedures governing the lobbying of legislators and regulators, including that done on our 
company's behalf by trade associations. The disclosure should include both direct and indirect lobbying and 
grassroots lobbying communications. 

2. 	 A listing ofpayments (both direct and indirect, including payments to trade associations) used for direct lobbying as 
well as grassroots lobbying communications, including the amount of the payment and the recipient. 

3. 	 Membership in and payments to any tax-exempt organization that writes and endorses model legislation. 

4. 	 Description of the decision making process and oversight by the management and Board for 

a. 	 direct and indirect lobbying contribution or expenditure; and 
b. 	 payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to the general 
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of 
the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the local, state 
and federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

Supporting Statement 
AT &T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to the 
u.s. Senate Office ofPublic Records. These figures may not include its grassroots lobbying to directly influence 
legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying 
expenditures to influence legislation or regulation and many companies do not disclose contributions to tax-exempt 
organizations that write and endorse model legislation. 

shareholders, we believe transparent disclosure is in shareholders' interests. 



Zevin Asset lVlanagement 

PIONEERS IN SOCIALLY RESPONSIBLE INVEST1NG 

November 7, 2011 

To Whom It May Concern: 

Please find attached UBS Financial Services custodial proof ofownership statement ofAT&T 

from Matthew Maher. Zevin Asset Management, LLC is the investment advisor to Ivlatthew 

Maher and co-filed a share holder resolution on sustrunability reporting on Matthew Ivlaher's 

behalf 

This letter serves as confirmation that Matthew Maher is the beneficial owner of the above 

referenced stock. 

Sincerely, 

Sonia Kowal 

Director ofSocially Responsible Investing 

Zevin Asset Management, LLC 



 

To Whom It May Concern: 

    
   

 

August 23, 2011 

For the record, I would like to stata that I am pleased wfth the engagement practices of 
levin Asset ManageMent, Induding proxy vodng, company dialogUes, and the ftllng of 
shareholder resolutions on behalf of shares held by Matthew Maher. It Is important to 
I'M as a di@nt that this takas place. 

S'l1Cerefy, 

Matthew Maher 

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



 

UBS 

November 7. 2011 

To Whom It May Concern: 

UBS ffMnc.W s.w.1nc. 
On!! Post Offlce Square 
8citan, MA 02109 
Tel. 617-439-8000 
Fax 617439-8414 
lbII ~ 800-225-2385 

www.ubs.com 

This is to confinn that UBS Financial Services is th       f 
common stock In AT&T owned by Matthew Maher    

We confinn that the above account has benefioial ownership of at least $2,000 in 
market value of the voting securftles of AT&T and that such beneficial ownership 
has continuously existed for one or more years in accordance with rule 148-
8(a)(~) of the Securities Exchange Act of 1934. 

The shams are held at Depository Trust Company under the Nominee name of 
UBS financial Services. 

This letter serves 88 confirmation that Matthew Maher is the beneftcial owner of 
the above referenced stock. 

levin Asset Management. LLC Is the investment advfsor to Matthew Maher and 
Is planning to co-fife a sham holder resolution on Matthew Maher's behalf. 

Sincerely, 

Kelley A Bowker 
Aulstant to Myra G. Ketron 
Senior Vice President lnvee1rnenta 

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



November 17,2011 

BYUPSOVERMGHTMA~ 

Zevin Asset Management, LLC 
50 Congress Street, Suite 1040 
Boston, MA 02109 
Attn: Sonia Kowal 

Dear Ms. Kowal: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St.. Rm. 3030 
Dallas, TX 75202 
214-757-7980 

On November 10,2011, we received your letter dated November 7,2011 submitting a 
stockholder proposal on behalf of Matthew Maher (the "Proponenf) for inclusion in the proxy 
materials for AT&T Inc.'s 2012 annual meeting of stockholders. We also received a letlerfrom 
UBS Financial Services Inc. dated November 7, 2011. 

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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. The 
Proponent must also include his own written statement that he intends to continue to hold the 
shares through the date of the annual meeting. 

To be considered a record holder, a broker or bank must be a DepOSitory Trust Company 
CDTC") 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/dtclalpha.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 broker or bank confirming the 
stockholder's ownership, and the other from the DTC participant confirming the broker or bank's 
ownership. 



Zevin Asset Management, LLC 
November 17, 2011 
Page 2 of 2 

You must also provide us with written evidence that, at the time Zevin Asset Management, LLC 
submitted the proposal, it was authorized to do so on behalf of the stockholder. Please specify 
where in the documentation the authorization is contained. 

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. 

Paul M. Wilson 
General Attorney 



EXHIBIT B 




November 3, 2011 

Ms. Ann Effinger Meuleman 
Corporate Secretary 
AT&T Inc. 
208 S. Akard Street 
Dallas, TX 75202 

Dear Ms. Meuleman: 

RECEIVED 
NOV 0'1 2011 

The Needmor Fund holds 1.700 shares of AT&T stock. We believe that companies 
with a commitment to customers, employees, communities and the environment will 
prosper long-term. We strongly believe, as we're sure you do, that good governance is 
essential for building shareholder value. We are particularly concerned about the 
lobbying policies and practices of AT&T thus the request for this review. 

Therefore, we are co-filing the enclosed shareholder proposal with Christus Health as 
the primary filer for inclusion in the 2012 proxy statement, in accordance with Rule 14a-
8 of the General Rules and Regulations of the Securities Exchange Act of 1934. We 
are the beneficial owner, of these shares as defined in Rule 13d-3 of the Securities 
Exchange Act of 1934, and intend to maintain ownership of the required number of 
shares, over $2,000 worth of shares, through the date of the next annual meeting. We 
have been a sharehOlder of more than $2,000 in market value of AT&T stock for more 
than one year. We hereby deputize Christus Health to act on our behalf in withdrawing 
this resolution. 

Please copy correspondence both to myself and to Timothy Smith at Walden Asset 
Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the 
investment manager for Needmor. 

/ Sincerely. 
/ ! 

/ ! '/,/f 

/ /; 'J!I#/ "/ ;;,1"/LLe..r 
Daniel Stranahan 
Chair - Finance Committee 

Encl. Resolution Text 

CC: Timothy Smith, Walden Asset Management 
Donna Meyer. Christus Heatth 



Whereas., businesses, like individuals, have a recognized legal right to express opinions to legislators and regulators 
public policy matters. 

It is important that our company's lobbying positions, as well as processes to influence public policy, are transparent. 
Public opinion is skeptical of corporate influence on Congress and public policy and questionable lobbying activity may pose 
risks to our company's reputation when controversial positions are embraced. Hence, we believe full disclosure of AT&T's 
policies, procedures and oversight mechanisms is warranted. 

Resolved, the shareholders of AT&T Inc. (UAT&r') request the Board authorize the preparation ofa report, updated 
annually, disclosing: 

1. Company policy and procedures goveming the lobbying of legislators and regulators, including that done on our 
company's behalf by trade associations. The disclosure should include both direct and indirect lobbying and 
grassroots lobbying communications. 

2. A listing of payments (both direct and indirect. including payments to trade associations) used for direct lobbying as 
well as grassroots lobbying communications, including the amount of the payment and the recipient. 

3. Membership in and payments to any ta.x-exempt organization that writes and endorses model legislation. 

4. Description of the decision making process and oversight by the management and Board for 

a. direct and indirect lobbying contribution or expenditure; and 
b. payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to the general 
public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) encourages the recipient of the 
ommunication to take action with respect to the legislation. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the local, state and 
federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight committees of the 
Board and posted on the company's website. 

Supporting Statement 

As shareholders, we encourage transparency and accountability in the use of staff time and corporate funds to 
influence legislation and regulation both directly and indirectly. We believe such disclosure is in shareholders' best interests. 
Absent a system of accountability, company assets could be used for policy objectives contrary to AT&T's long-term 
interests. 

AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, according to 
disclosure reports. (US. Senate Office of Public Records). In 2010, AT&T also spent $9,255,380 in II states that require 
lobbying expenditure disclosure (according to state disclosure reports). These figures may not include grassroots lobbying to 
directly influence legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying 
expenditures to influence legisfation or regulation. And AT&T does not disclose contributions to tax-exempt organizations 
that write and endorse model legislation, such as the company's $50,000 contribution to ALEC's annual meeting 
(http://thinkprogress.orglpoliticsl2011/0Sl05/288823/alec-exposed-corporations-funding/). 

We encourage our Board to require comprehensive disclosure related 10 direct, indirect and grassroots lobbying. 



RECEIVED 

NOV 07 2011 


CORPORATE 

SECRETARY'S OFRCE 


November 3, 2011 

To Whom It May Concern: 

The Northern Trust Company acts as custodian for The Needmor Fund with 
Boston Trust as the manager for this portfolio. 

We are writing to verify that The Needmor Fund currently owns 1,700 shares of 
AT&T Inc. (Cusip #00206R102). We confirm that The Needmor Fund has 
beneficial A"\ & T Inc. and that such beneficia! ownership has existed for one or 
more years in accordance with rule 14a-8(a)( 1) of the Securities Exchange Act of 
1934. 

In addition. we confirm that we are a DTC participant. 

Should you require further information, please contact (name of contact) directly. 

Sincerely, 
~v) I /~...4/'/l;___~' 

/~/_CZ-<'~/ .J
/". 

.t-~ean Bianchi 
Senior Account Administrator 
& Second Vice President 



November 17, 2011 

BY UPS OVERNIGHT MAIL 

The Needmor Fund 
2123 West Webster Avenue 
Chicago, IL 60647 
Attn: Daniel Stranahan 

Dear Mr. Stranahan: 

Paul M. Wilson 
General Attorney 
AT&T Inc. 
208 S. Akard St., Rrn. 3030 
Dallas, TX 75202 
214-757-7980 

On November 7, 2011, we received your letter dated November 3, 2011 submitting a 
stockholder proposal on behalf of The Needmor Fund (the "Proponent") for inclusion in the 
proxy materials for A T& T Inc.'s 2012 annual meeting of stockholders. We also received a letter 
dated November 4, 2011 from Northern Trust. 

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. 

The Proponent's name 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, at the time the proposal was 
submitted, the required amount of shares were continuously held for at least one year. 

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/aIpha.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 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 

in 1 if we in our 



The Needmor Fund 
November 17, 2011 
Page 2 of 2 

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. 

Paul M. Wilson 
General Attorney 

cc: Donna Meyer, CHRISTUS Health (By UPS Overnight Mail) 
cc: Timothy Smith, Walden Asset Management, tsmith@bostontrust.com (by Email) 



'Nalden Asset Management 
I IlL'(?sling/or .~()d(t! ;'''(!IUI'' .,i IlCI' if}?) 

November 28,2011 

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

Dear Mr. Wilson: 

NOV 20 2011 

We are in receipt of letters from you requesting more information regarding 
proof of ownership for clients of Walden Asset Management. 

We are pleased to provide additional information for the Sisters of Notre 
Dame de Namur and the Sisters of St. Joseph of Boston co-filers of the 
resolution sponsored by Domini Social Investments, 

In addition , Glenmary has custody elsewhere and will provide separate 
confirmation. 

Via this letter, we confirm that the Sisters of Notre Dame de Namur and the 
Sisters of St. Joseph of Boston are Walden Asset Management clients and co­
filed the resolution sponsored by Domini Social Investments seeking disclosure 
of political spending. 

As you see in my November 3,2011 letter (see enclosed), Walden Asset 
Management acts as custodian for these clients . Thus their shares are held 
along with other client shares with our SUb-custodian Bank of New York Mellon 
and State Street, which are DTC participants. 

Their letters confirm continuing proof of ownership by Walden Asset 
Management for over a year. 

In the Needmor case, you have a filing letter in hand dated November 3, 2011 
which you received November 4, 2011 and a letter from Northern Trust dated 
November 3, 2011 confirming ownership. Northern Trust as you know is a listed 
DTC participant thus the proof of ownersh ip information is in order . 

• 1) : J ,i.' - ',;, '," 



Please do call me if you have any questions. 

Sincerely, ~ 0 {\ ~ 

/" '.\r~. ~ 
Timot~ 
Senior Vice President 
Director of ESG Shareowner Engagement 



November 3, 2011 

Ms. Ann Effinger Meuleman 
Corporate Secretary 
AT&T Inc. 
208 S. Akard Street 
Dallas, TX 75202 

Dear Ms. Meuleman: 

E. ED H)R FLJ 

NOV 2 9 2011 

The Needmor Fund holds 1,700 shares of AT&T stock. We believe that companies 
with a commitment to customers, employees, communities and the environment will 
prosper long-term. We strongly believe, as we're sure you do, that good governance is 
essential for building shareholder value. We are particularly concerned about the 
lobbying policies and practices of AT&T thus the request for this review. 

Therefore, we are co-filing the enclosed shareholder proposal with Christus Health as 
the primary filer for inclusion in the 2012 proxy statement, in accordance with Rule 14a-
8 of the General Rules and Regulations of the Securities Exchange Act of 1934. We 
are the beneficial owner, of these shares as defined in Rule'13d-3 of the Securities 
Exchange Act of 1934, and intend to maintain ownership of the required number of 
shares, over $2,000 worth of shares, through the date of the next annual meeting. We 
have been a shareholder of more than $2,000 in market value of AT&T stock for more 
than one year. We hereby deputize Christus Health to act on our behalf in withdrawing 
this resolution. 

Please copy correspondence both to myself and to Timothy Smith at Walden Asset 
Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the 
investment manager for Needmor. 

pincerely,< 1 •. '7 / 

I )/~~l: t!t;~l~'/tZ I)d lL//rl;t~;, 
Daniel Stranahan / 

i 

Chair - Finance Committee 

Enc!. Resolution Text 

CC: Timothy Smith. Walden Asset Management 
Donna Meyer, Christus Health 



NOV 29 2011 

November 3, 2011 

To Whom It May Concern: 

The Northern Trust Company acts as custodian for The Needmor Fund with 
Boston Trust as the manager for this portfolio. 

We are writirg to verify that The Needmor Fund currently owns 1,700 shares of 
AT&T Inc. (Cusip #00206R102). We confirm that The Needmor Fund has 
beneficial A 7& T Inc. and that such beneficial ownership has existed for one or 
more years in accordance with rule 14a-8(a)(1) of the Securities Exchange Act of 
1934. 

In addition, we confirm that we are a oTC participant. 

Should you require further information, please contact (name of contact) directly. 

Sincerely, 

a 

Bianchi 
Senior Account Administrator 
\~ Second President 



EXHIBITC 




omini 

November 2,2011 

Senior Vice President and Secretary 
AT&T 
208 S. Akard Street, Suite 3241 
Dallas, Texas 75202 

VIA UPS 

Re: Shareholder Proposal Requesting Political Contributions Report 

Dear Secretary: 

Way You Invest Matters® 

RECEIVED 
, 

NOV ()8 20U 

I am writing to you on behalf of Domini Social Investments, the manager of a socially responsible family 
of mutual funds, including the Domini Social Equity Fund. 

We are submitting the attached proposal regarding AT&T's political contributions for inclusion in the 
next proxy statement in accordance with Rule 14a-8 of the General Rules and Regulations of the 
Securities Act of 1934. As you are aware, we have sponsored similar proposals at AT&T for the past six 
years, and at sac Communications and BellSouth. Five years ago, in response to our proposal, Verizon 
agreed to annual public disclosure of its political contributions. 

We have held more than $2,000 worth of AT&T shares for greater than one year, and will maintain 
ownership of the required number of shares through the date of the next stockholders' annual meeting. A 
letter verifying our ownership of AT&T shares from our portfolio's custodian is available upon request. A 
representative of Domini will attend the stockholders' meeting to move the resolution as required by SEC 
Rules. 

You may be receiving identical proposals from other filers. Please consider me to be lead proponent for 
purposes of communication. 

We strongly believe the attached proposal is in the best interests of our company and its shareholders, and 
welcome the opportunity to discuss the issues raised by the proposal with you at your earliest 
convenience. I can be reached at (212) 217-1027, or at akanzer@domini.com. 

dam Kanzer 
ianaging Director & General Counsel 

End. 
cc: Paul Wilson, General Attorney (via email) 

532 Broadway, floor i N;:,w NY 10012·39391 TEt: 212·217·1100 i FAX; 211·217·1101 
www.aomil1i.comlil1fo@domil1i.comilnvestor Services: 1·800·582·6757 i DSH.lnvestment Services U.C, Distributor 



Political Contributions Report 

Resolved, that the shareholders ofAT&T ("Company") hereby request that the Company provide a report, 

updated semiannually, disclosing the Company's: 


1. 	 Policies and procedures for political contributions and expenditures (both direct and indirect) made with 
corporate funds. 

2. 	 Monetary and non-monetary contributions and expenditures (direct and indirect) used to participate or 
intervene in any political campaign on behalf of (or in opposition to) any candidate for public office, 
and used in any attempt to influence the general public, or segments thereof, with respect to elections or 
referenda. The report shall include: 

a. 	 An accounting through an itemized report that includes the identity of the recipient as well as the 
amount paid to each recipient of the Company's funds that are used for political contributions or 
expenditures as described above; and 

b. 	 The title(s) of the person(s) in the Company responsible for the decision(s) to make the political 
contributions or expenditures. 

The report shall be presented to the board of directors or relevant board oversight committee and posted on 

the Company's website. 


Stockholder Supporting Statement 

As long-term shareholders of AT&T, we support transparency and accountability in corporate spending on 
political activities. These include any activities considered intervention in any political campaign under the Internal 
Revenue Code, such as direct and indirect political contributions to candidates, political parties, or political 
organizations; independent expenditures; or electioneering communications on behalfof federal, state or local 
candidates. 

Disclosure is consistent with sound public policy, in the best interest of the company and its shareholders, 
and critical for compliance with federal ethics laws. Moreover, the Supreme Court's Citizens United decision 
recognized the importance ofpolitical spending disclosure for shareholders when it said «[D]isclosure permits 
citizens and shareholders to react to the speech ofcorporate entities in a proper way. This transparency enables the 
electorate to make informed decisions and give proper weight to different speakers and messages." Gaps in 
transparency and accountability may expose the company to reputationa) and business risks that could threaten 
long-term shareholder value. 

AT&T spent at least $34.7 million in corporate funds on politics since the 2002 election cycle. (CQ: 
ill!QL;1lli;llliW~&g&Q:!!lL!2!!lJL!!Q!!~~!Q and National Institute on Money in State Politics: 

However, relying on publicly available data does not provide a complete picture of the Company's political 
spending. For example, the Company's payments to trade associations used for political activities are undisclosed 
and unknown. In some cases, even management does not know how trade associations use their company's money 
politically. The proposal asks the Company to disclose all of its political spending, including payments to trade 
associations and other tax exempt organizations used for political purposes. This would bring our Company in line 
with a growing number of leading companies, including Exelon, Merck and Microsoft that support political 
disclosure and accountability and present this information on their websites. 

The Company's Board and its shareholders need comprehensive disclosure to be able to fully evaluate the 
political use ofcorporate assets. We urge your support for this critical governance reform. 



EXHIBIT D 




~~~~~~~~~ right to express opinions to legislators and regulators on public policy ~~ 

It is important that our company's lobbying positions, as well as processes to influence public policy, 
are transparent. Public opinion is skeptical of corporate influence on Congress and public policy~ 
Qt,I66Be1~Me.jill~tYS!~ms~ lobbying activity may pose risks to our company's reputation when 
controversial positions are embraced. Hence, we believe full disclosure of AT&T's policies, procedures 
and oversight mechanisms is warranted. 

Resolved, the shareholders of ~~~"-=~ request the Board authorize the preparation of a 
report, updated annually, disclosing: 

1. Company policy and procedures governing the lobbying of legislators and regulators, including 
that done on our company's behalf by trade associations. The disclosure should include both 
direct and indirect lobbying and grassroots lobbying communications. 

2. A listing of payments (both direct and indirect, including payments to trade associations) used 
for direct lobbying as well as grassroots lobbying communications, including the amount of the 
payment and the recipient. 

3. Membership in and payments to any tax-exempt organization that writes and endorses model 
legislation. 

4. Description of the decision making process and oversight by the management and Board for 
a. direct and indirect lobbying contribution or expenditure; and 
b. payment for grassroots lobbying expenditure. 

For purposes of this proposal, a "grassroots lobbying communication" is a communication directed to 
the general public that (a) refers to specific legislation, (b) reflects a view on the legislation and (c) 
encourages the recipient of the communication to take action with respect to the legislation. 

Both "direct and indirect lobbying" and "grassroots lobbying communications" include efforts at the 
local, state and federal levels. 

The report shall be presented to the Audit Committee of the Board or other relevant oversight 
committees of the Board and posted on the company's website. 

Supporting Statement 



AT&T spent approximately $30.1 million in 2009 and 2010 on direct federal lobbying activities, 
according to Senate Office of Public 

g!§l£!S;~fSLrm;!Q!J~ These figures may not include itErgrassroots lobbying to directly influence 
legislation by mobilizing public support or opposition. Also, not all states require disclosure of lobbying 
expenditures to influence legislation or not 
disclose contributions to tax-exempt organizations that write and endorse model legislation,,! such as 


