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Notice of Intent to Omit Shareholder Proposal of
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Creighton Pursuant to Rule 14a-8

Ladies and Gentlemen:
Pursuant to Exchange Act Rule 14a-8(j), AT&T Inc., a Delaware corporation (“AT&T”
or the “Company”), hereby notifies the Division of Corporation Finance of AT&T’s intention to
exclude a shareholder proposal (the “Proposal”) submitted by Zevin Asset Management, LLC on
behalf of William Creighton (the “Proponent”) from AT&T’s proxy materials for its Annual
Meeting of Shareholders (the “2017 Proxy Materials”), for the reasons stated below.
This letter, together with the Proposal and the related correspondence, are being
submitted to the Staff via email in lieu of mailing paper copies. A copy of this letter and the
attachments are being sent on this date to the Proponent advising it of AT&T’s intention to omit
the Proposal from its 2017 Proxy Materials. We respectfully remind the Proponent that if he
elects to submit additional correspondence to the Commission or the Staff with respect to the
Proposal, a copy of that correspondence should be furnished concurrently to the undersigned
pursuant to Rule 14a-8(k).
THE PROPOSAL
The Proposal presents the following resolution:
Resolved: Shareholders ask the Board to review and publicly report on (at reasonable cost, in a
reasonable timeframe, and omitting proprietary and confidential information) AT&T’s progress
toward providing Internet service and products for low-income customers.
Supporting Statement: A report adequate for investors to assess AT&T’s progress would
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consider: to what degree the Company has time-bound goals to enroll low-income broadband
customers; participation in government subsidy programs aimed at potential customers; how
many people currently participate in Access from AT&T and other low-income programs; and,
how AT&T is reaching out to low-income communities where access is limited.”
A copy of the full Proposal, including the preamble, and related correspondence with the
Proponent is attached to this letter as Exhibit A.
ARGUMENT
The Company believes that the Proposal may be properly excluded from the 2017 Proxy
Materials pursuant to Rule 14a-8(i)(7), because the Proposal deals with matters relating to the
Company’s ordinary business operations.
The Proposal Relates to Ordinary Business Matters and Therefore May Be Excluded
From the 2017 Proxy Materials Pursuant to Rule 14a-8(i)(7).
Rule 14a-8(i)(7) permits a company to omit a shareholder proposal from its proxy
materials if the proposal deals with a matter relating to the company’s “ordinary business
operations.” The purpose of the ordinary business exclusion is “to confine the resolution of
ordinary business problems to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an annual shareholders meeting.”1 Two
considerations underlie this exclusion. The first relates to the subject matter of the proposal:
“[c]ertain tasks are so fundamental to management’s ability to run a company on a day-to-day
basis that they could not, as a practical matter, be subject to direct shareholder oversight.”2 The
second consideration relates to the “degree to which the proposal seeks to ‘micro-manage’ the
company by probing too deeply into matters of a complex nature upon which shareholders, as a
group, would not be in a position to make an informed judgment.”3
In applying Rule 14a-8(i)(7) to proposals requesting companies to prepare reports on
specific aspects of their business, the Staff has determined that it will consider whether the
subject matter of the report involves a matter of ordinary business. If it does, the proposal can be
excluded even if it requests only the preparation of the report and not the taking of any action
with respect to such ordinary business matter.4
Although the Proposal’s underlying concerns are important to the Company and its
management, in the context of Rule 14a-8, the Proposal focuses on the Company’s decisions
regarding products and services offered to customers as well as its deployment of capital and use
of technologies, the Company’s relationship with customers, and the Company’s legal
1

Release No. 34-40018 (May 21, 1998) (the “1998 Release”).
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Release No. 34-20091 (Aug. 16, 1983).
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compliance programs, each of which are matters of ordinary business operations. As such, these
concerns are of the very type contemplated by the Commission as better resolved by
management than by shareholders at an annual meeting.
Decisions Regarding the Sale and Pricing of Particular Products and Services are
Management Functions.
The Proposal requests that the board of directors issue a report on “AT&T’s progress
toward providing Internet service and products for low-income customers.” The Proponent’s
supporting statement asks that the requested report address “participation in government subsidy
programs aimed at potential customers” and “how many people currently participate in Access
from AT&T.” Determining whether to participate in government subsidy programs to encourage
broadband adoption by low income customers requires a detailed, factual analysis of the burdens
and costs of complying with program requirements, projected subscription rates, the
potential/likely impact on sales of other services, and responses by actual and potential
competitors, among other things. Evaluating and weighing such myriad, competing
considerations necessarily is a complex process that requires the deliberation and expertise of
company management. In addition, in making these determinations, AT&T must take into
account the rapidly evolving technologies and services that affect how telecommunications
providers deliver increased bandwidth to fixed and mobile locations. Injecting shareholders into
this process not only is impractical, but also would hinder management’s ability to compete
effectively and efficiently in this rapidly evolving marketplace. For these reasons, the Staff has
consistently permitted the exclusion of proposals that concern the nature and sale of products and
services.5 Similarly, the Staff has made clear that proposals concerning pricing policies are
generally excludable because “the setting of prices for products and services is fundamental to
management’s ability to run a company on a day-to-day basis.”6
The Proposal plainly deals with management determinations regarding broadband access,
5

See, e.g., Papa John's International, Inc. (Feb. 13, 2015) (concurring in the exclusion of a proposal requesting the
company to expand its menu offerings to include vegan cheeses and vegan meats in order to advance animal
welfare, reduce the company’s ecological footprint, expand healthier options, and meet growing demand for plantbased foods, noting in particular that “the proposal relates to the products offered for sale by the company and does
not focus on a significant policy issue”); Dominion Resources, Inc. (Feb. 19, 2014) (concurring in the exclusion of a
proposal requesting the company to develop and provide information concerning renewable energy generation
services, noting in particular that “the proposal relates to the products and services that the company offers[, which]
are generally excludable under Rule 14a-8(i)(7)”); Wells Fargo & Co. (Jan. 28, 2013, recon. denied Mar. 4, 2013)
(concurring in the exclusion of a proposal requesting that the company prepare a report discussing the adequacy of
the company’s policies in addressing the social and financial impacts of its direct deposit advance lending service,
noting in particular that “the proposal relate[d] to the products and services offered for sale by the company” and
that “[p]roposals concerning the sale of particular products and services are generally excludable under rule 14a8(i)(7)”); Marriott International, Inc. (Feb. 13, 2004) (concurring in the exclusion of a proposal requesting that the
company eliminate sexually explicit content from its hotel gift shops and television programming excludable as
relating to the sale and display of a particular product and the nature, content and presentation of that product).
6

Equity LifeStyle Properties, Inc. (Feb. 6, 2013) (concurring in the exclusion of a proposal asking the company for
a report on, among other things, inequitable rent increases on fixed-income homeowners, noting that the proposal
related to pricing policies).
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which is one of the largest categories of products and services offered by the Company (since
2011, AT&T has invested more than $140 billion in its wired and wireless networks). At a
minimum, the Proposal would implicate the potential expansion of service offerings to include
those meeting the requirements of new government subsidy programs, the extent to which the
Company should alter existing product and service offerings, such as “Access from AT&T,”
changes to the Company’s existing program through which it offers low-cost wireline Internet
service to qualifying low-income households, and the prices at which AT&T offers existing,
modified or new products and services. As the Staff has articulated numerous times, it is
fundamental to the role of management to make decisions regarding the nature of the products
and services provided by the Company, how and when the nature of the Company’s products and
services should change, and how the Company’s products and services are priced. The Proposal
directly and inescapably strikes at these core management functions. Accordingly, the Company
believes that the Proposal may be excluded pursuant to Rule 14a-8(i)(7) on this basis.
Decisions Regarding the Deployment of Capital and Use of Technologies are
Management Functions.
The Proposal not only relates to the Company’s product and service offerings but also the
Company’s decisions regarding the deployment of capital and choice of technologies. The Staff
has consistently permitted the exclusion of proposals that concern decisions regarding the
deployment of capital.7 The Staff has also consistently recognized that a company’s choice of
technologies is a management function.8 Contrary to the Proponent’s implications, AT&T does
not target broadband deployment based on average household income in particular communities.
Rather, deployment decisions depend on many factors, including existing infrastructure,
population density, and emerging technologies. By requesting a report on the Company’s
progress toward providing broadband access to low-income households, the Proposal concerns
decisions regarding the Company’s deployment of capital and choice of technologies. As such,
the Company believes that the Proposal may be excluded pursuant to Rule 14a-8(i)(7) on this
basis.
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See, e.g., Fauquier Bankshares, Inc. (Mar. 19, 2013) (concurring in the exclusion of a proposal related to the
location of the company’s new branch offices under Rule 14a-8(i)(7), noting that the proposal related to the
company’s “ordinary business operations”); Minnesota Corn Processors, LLC (April 3, 2002) (concurring in the
exclusion of a proposal related to building a new corn processing plant); The Allstate Corporation (Feb. 19, 2002
(concurring in the exclusion of a proposal requiring the company to cease operations in a particular state).
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See, e.g., First Energy Corp. (Mar. 8, 2013) (concurring with the exclusion of a proposal calling for the
diversification of the company’s energy sources to include increased energy efficiency and renewable energy
resources, noting that “proposals that concern a company’s choice of technologies for use in its operations are
generally excludable under Rule 14a-8(i)(7)”); AT&T Inc. (Feb 13, 2012) (concurring with the exclusion of a
proposal requesting a report disclosing the actions the company was taking to address inefficient consumption of
electricity by its products).
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Decisions Regarding a Company’s Relationship with its Customers are Management
Functions.
The Staff has also recognized that proposals pertaining to customer relationship practices
are excludable under Rule 14a-8(i)(7).9 The Proposal seeks details regarding AT&T’s plans for
expanding customer eligibility for its “Access from AT&T” program, its goals for enrolling new
low-income broadband customers, its “participation in government subsidy programs aimed at
potential customers” and “how AT&T is reaching out to low-income communities where access
is limited” (emphasis added). The Proposal therefore would inquire into, and thus interfere with,
the Company’s customer relations practices, including the Company’s efforts to engage both
potential and current customers. Because these functions are fundamental to management’s
ability to run the Company on a day-to-day basis, placing them under direct shareholder
oversight would contradict longstanding Staff precedent. This similarly supports the conclusion
that the Proposal may be excluded pursuant to Rule 14a-8(i)(7).
Overseeing Legal Compliance is a Management Function.
The Proposal can also be properly excluded under Rule 14a-8(i)(7) because it relates to
the Company’s conduct of its legal compliance program. The Staff has consistently recognized
a company’s compliance with law is a matter of ordinary business, and that proposals relating to
a company’s legal compliance program infringe management’s core function of overseeing
business practices.10
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See, e.g., PG&E Corporation (Mar. 7, 2016) (concurring in the exclusion of a proposal requesting the company to
adopt a policy prohibiting discrimination against or for any person in customer relations, noting that the proposal
related to the company’s ordinary business); Ford Motor Company. (Feb. 13, 2013) (concurring in the exclusion of a
proposal requesting a review of dealerships with poor customer service, noting that “[p]roposals concerning
customer relations are generally excludable under rule 14a-8(i)(7)”); Coca-Cola Co. (Feb. 17, 2010) (concurring in
the exclusion of a proposal recommending that the company issue a report “discussing policy options to respond to
the public concerns . . . regarding bottled water, including . . . the options of providing additional information to
consumers, noting that “[p]roposals that concern customer relations and decisions relating to product quality are
generally excludable under rule 14a-8(i)(7)”); McDonald’s Corp. (Mar. 19, 1990) (concurring in the exclusion of a
proposal recommending that the company adopt policies governing, among other issues, the company’s interactions
with its customers and noting that the proposal concerned “the [c]ompany’s customer and business policies,” which
“involve decisions dealing with the [c]ompany’s business operations”).
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See, e.g., Navient Corporation (Mar. 26, 2015) (concurring in the exclusion of a proposal seeking a report
discussing compliance with law in connection with loan servicing operations, noting that proposals “that concern a
company’s legal compliance program are generally excludable under rule 14a-8(i)(7)”); Sprint Nextel Corporation
(Mar. 16, 2010) (concurring in the exclusion of a proposal requesting information on the adoption of an ethics code
applicable to ethical conduct and securities law compliance, noting that proposals “that concern adherence to ethical
business practices and the conduct of legal compliance programs are generally excludable under rule 14a-8(i)(7)”);
The AES Corp. (Jan. 9, 2007) (concurring in the exclusion of a proposal seeking the creation of a board oversight
committee to monitor company compliance with federal, state and local laws, noting that the proposal related to
“ordinary business operations (i.e., general conduct of a legal compliance program)”); Halliburton Company (Mar.
10, 2006) (proposal requesting a report addressing the potential impact of certain violations and investigations on the
company’s reputation and stock value and how the company intended to prevent further violations could be
excluded as relating to the ordinary business of conducting a legal compliance program).
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Compliance with law is so fundamental to management’s ability to run a company that it
could not, as a practical matter, be subject to direct shareholder oversight. That is particularly so
for companies like AT&T that operate in regulated industries in which the understanding of and
compliance with applicable national and municipal regulations is critical to their ability to
provide products and services. Because the Proposal relates to the Company’s compliance with
regulations, or potential regulations, by the Federal Communications Commission (“FCC”), the
operation of the “Access from AT&T” program pursuant to FCC mandates, and AT&T’s
participation in or compliance with any government-subsidized programs providing
telecommunications services, the proposal addresses matters that fall squarely within the
confines of the Company’s ordinary business. As such, the Proposal also may be excluded
pursuant to Rule 14a-8(i)(7) on this basis.
CONCLUSION
Based on the foregoing analysis, we respectfully request the Staff concur that it will take
no action if Company excludes the Proposal from its 2017 Proxy Materials in reliance on Rule
14a-8. We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Correspondence regarding this letter should
be sent to me at ww0118@att.com. If I can be of any further assistance in this matter, please do
not hesitate to contact me at (214) 757-3344.
Sincerely,

Wayne Wirtz

cc: Pat Miguel Tomaino, Zevin Asset Management, LLC

Exhibit A
Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING
November 7, 2016
VIA OVERNIGHT MAIL

RECEIVED
NOV 0 8 2016
CORPORATE
SECRETARY'S OFFICE

Stacey Maris
Senior Vice President and Secretary
AT&T, Inc.
208 S. Akard Street
Suite 3241
Dallas, Texas 75202
Re: Shareholder Proposal for 2017 Annual Meeting
Dear Ms. Maris:
Enclosed please find our letter filing the digital equity proposal to be included in the proxy statement of AT&T, Inc.
("AT&T" or the "Company") for its 2017 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 the Company's approach to risks and opportunities associated with America's stubborn "digital
divide." Therefore, we are filing this proposal asking for a report on progress toward providing Internet service and
products for low-income customers.
We are filing on behalf of one of our clients, William Creighton (the Proponent), who has continuously held, for at
least one year of the date hereof, 625 shares of the Company's stock which would meet the requirements of Rule
14a-8 under the Securities Exchange Act of 1934, as amended. Verification of this ownership from a DTC
participating bank (number 0221 ), UBS Financial Services Inc, is enclosed.
Zevin Asset Management, LLC has complete discretion over the Proponent's shareholding account at UBS
Financial Services Inc which means that we have complete discretion to buy or sell investments in the Proponent' s
portfolio. Let this letter serve as a confirmation that the Proponent intends to continue to hold the requisite number
of shares through the date of the Company's 2017 annual meeting of stockholders.
Zevin Asset Management, LLC is the lead filer for this proposal. We will send a representative to the stockholders'
meeting to move the shareholder proposal as required by the SEC rules. We will be joined by other co-filers.
Zevin Asset Management welcomes the opportunity to discuss the proposal with representatives of the Company.
Please forward any correspondence relating to this matter to Zevin Asset Management. Please confirm receipt of
this proposal to me at 617-742-6666 or via email at pat@zevin.com.

Pat Miguel Tomaino
Associate Director ofSocially Responsible Investing
Zevin Asset Management, LLC

Digital Equity
Whereas: Internet access is essential for full participation in America's economy and democracy. McKinsey reports
that the Internet is a "net job creator''.
Yet today, 34 million Americans do not have fixed high-speed Internet. Those left out are more likely to be
communities of color, poor people, elders or rural residents. Studies show that the biggest reason these Americans
don't have broadband is cost.
AT&T's role in providing low-income communities with affordable broadband receives considerable public attention.
There is concern, however, that AT&T is failing to live up to its commitments in this regard, exposing the Company to
significant legal, financial and reputational risk.
The Federal Communications Commission concluded in 2016 that "broadband is not being deployed to all Americans
in a reasonable and timely fashion." The Center for Public Integrity reported that the findings raise "the possibility the
[FCC} may impose regulations to require providers to upgrade and expand their networks faster."
As a condition of AT&T's merger with DIRECTV, the FCC mandated that AT&Toffer an affordable access program for
low-income consumers. That program, "Access from AT&T," launched in April 2016.
However, hundreds of thousands of AT&Tcustomers may not qualify for "Access from AT&T" because service in their
neighborhoods is so slow that they fall outside merger conditions. The National Digital Inclusion Alliance cites FCC
data showing "a high concentration" of those households lie in low-income areas of Detroit, Cleveland and other
cities.
Telecommunications advocate Harold Feld has written that unequal service quality in low-income areas is an example
of "the return of redlining on a massive scale." "This is a civil rights issue," said Bill Callahan, director of non-profit
organization Connect Your Community.
AT&T has stated it is "working to expand the eligibility process of Access from AT&T.'' However, the Company has not
disclosed a plan.
Also, AT&T has not committed to make the federal Lifeline Broadband program available in all service areas; Lifeline
Broadband authorizes a subsidy to help low-income households pay for cellular data and home Internet.
Peer company Comcast offers "Internet Essentials," which serves more than 750,000 low-income families.
As AT&T considers new acquisitions, the Company's reputation for delivering on commitments will be weighed by
regulators and the public. Investors question AT&T's commitment to serving low-income communities and realizing
the accompanying business opportunities.
Resolved:,Shareholders ask the Board to review and publicly report on (at reasonable cost, in a reasonable
timeframe, and omitting proprietary and confidential information) AT&T's progress toward providing Internet service
and products for low-income customers.
Supporting Statement: A report adequate for investors to assess AT&T's progress would consider: to what degree the
Company has time-bound goals to enroll low-income broadband customers; participation in government subsidy
programs aimed at potential customers; how many people currently participate in Access from AT&T and other lowincome programs; and, how AT&T is reaching out to low-income communities where access is limited.

Zevin Asset Management,

LLC

PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

November 7, 2016
To Whom It May Concern:
Please find attached UBS Financial Services custodial proof of ownership statement of
AT&T Inc (T) from William Creighton. Zevin Asset Management, LLC is the investment
advisor to William Creighton and filed a shareholder resolution on digital equity on
William Creighton's behalf.
This letter serves as confirmation that William Creighton is the beneficial owner of the
above referenced stock.

Pat Miguel Tomaino
Associate Director ofSocially Responsible Investing
Zevin Asset Management, LLC

11 Beacon Street, Suite 1125, Bosion. MA 02108 • www.zc\'in.won • PltONF. 617-742-6(166 • ~•\X 617-742-6660 • invc<t@',_cl'in.rnm

$UBS

UBS Financial Services Inc.
One Post Office Square
Boston, MA 02109
Tel. 617-439-8000
Fax 617-439-8474
Toll Free 800-225-2385

www.ubs.com

November7, 2016

To Whom It May Concern:
This is to confirm that OTC participant (number 0221) UBS Financial Services Inc
is the custodian for 625 shares of common stock in AT&T Inc. (T) owned by
William Creighton.
·
We confirm that the above account has beneficial ownership of at least $2,000 in
market value of the voting securities of AT&T and that such beneficial ownership
has continuously existed for one or more years in accordance with Rule 14a8(a)(1) of the Securities Exchange Act of 1934.
The shares are held at Depository Trust Company under the Nominee name of
UBS Financial Services.
This letter serves as confirmation that William Creighton is the beneficial owner
of the above referenced stock.
Zevin Asset Management, LLC is the investment advisor to William Creighton
and is planning to file a shareholder resolution on William Creighton's bFhalf.

Sincerely,

Kelley A. Bowker
Assistant to Myra G. Kelton
Senior Vice President Investments I Wealth Management

UBS Finandal servicti Inc. ls a subsidiary of UBS AG.
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