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Paul Wilson

General Attorney
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ATTInc WashingtoflDC 2O549J

Incoming letter dated December 182009

Dear Mr Wilson

This is in response to your letters dated December 18 2009 and January 2010

concerning the shareholder proposals submitted to ATT by Ray Chevedden

William Steiner and Nick Rossi We also have received letters on the proponents behalf

dated December 18 2009 December 28 2009 December 292009 January 2010

January 2010 January 2010 January 11 2010 January 122010 January 142010

January 142010 January 152010 January 182010 January 262010 and

February 112010 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts Set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponents

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

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden
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February 12 2010

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re ATT Inc

Incoming letter dated December 18 2009

The first proposal requests that the board undertake such steps as may be

necessary to permit shareholders to act by the written consent of majority of the shares

outstanding The second proposal asks the board to take the steps necessary to amend the

bylaws and each appropriate governing document to give holders of 10% of ATTs
outstanding common stock or the lowest percentage allowed by law above 10%the

power to call special shareowner meetings The third proposal relates to cumulative

voting

There appears to be some basis for your view that ATT may exclude the first

proposal under rule 14a-8i2 We note that in the opinion of your counsel

implementation of the first proposal would cause ATT to violate state law

Accordingly we will not recommend enforcement action to the Commission ifATT
omits the first proposal from its proxy materials in reliance on rule 14a-8i2 In

reaching this position we have not found it necessary to address the alternative bases for

omission of the first proposal or the portion of the supporting statement upon which

ATT relies

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

proposal under rule 14a-8c Accordingly we do not believe that ATT may omit the

second proposal from its proxy materials in reliance on rule 14a-8c

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

proposal under rule 14a-8i3 Accordingly we do not believe that ATT may omit the

second proposal from its proxy materials in reliance on rule 14a-8i3

We are unable to concur in yOur view that ATT may exclude the second

proposal under rule 14a-8i10 Accordingly we do not believe that ATT may omit

the second proposal from its proxy materials in reliance on rule 14a-8i10
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February 12 2010
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We are unable to concur in your view that ATT mayexclude the third proposal

under rule 14a-8c Accordingly we do not believe that ATT may omit the third

proposal from its proxy materials in reliance on rule 14a-8c

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORPORATIONFINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders to the

Commissions 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 rule involved The
receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffsand commissionsno-actjon responses to
Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly adiscretionary
determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material
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General Attorney
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Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

January 2010

Re ATT Inc 2010 Annual Meeting

Stockholder Proposals of John Chevedden

Ladies and Gentlemen

This letter is submitted on behalf of ATT Inc ATT or the Company pursuant to Rule

14a-8j under the Securities Exchange Act of 1934 as amended to supplement ATTs original

letter to you dated December 18 2009 the Original Letter regarding the following three

stockholder proposals the Proposals each submitted by John Chevedden the Proponent

for inclusion in the proxy materials for ATTs 2010 annual meeting of stockholders

proposal titled Shareholder Action by Written Consent purportedly submitted on

behalf of Ray Chevedden the Written Consent Proposal

proposal titled Cumulative Voting purportedly submitted on behalf of Nick Rossi

the Cumulative Voting Proposal

proposal titled Special Shareowner Meetings purportedly submitted on behalf of

William Steiner the Special Meeting Proposal

This letter should be read in conjunction with the Original Letter and the Proposals. Pursuant to

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

concurrently to the Proponent

We have received copies of four communications from the Proponent to the Office of Chief

Counsel dated December 28 2009 December 29 2009 January 2010 and January 2010



U.S Securities and Exchange Commission

Page

January 2010

respectively in response to the Original Letter copies of which are attached hereto as Annex

The purpose of this letter is to respond briefly to certain points in the Proponents responses

First the Proponent objects to the fact that ATT did not provide copy of the Original Letter

to Mr Ray Chevedden Mr Rossi or Mr Steiner We note however that in the cover letter

accompanying each Proposal copies of which are attached to the Original Letter each of Mr

Ray Chevedden Mr Rossi and Mr Steiner specifically instructed us to direct all future

communications to the Proponent as follows Please direct all future communications regarding

my rule 14a-8 proposal to John Chevedden..

Second the Proponent denies that the proxy granted to him by each of Mr Ray Chevedden Mr

Rossi and Mr Steiner authorizes him to vote with respect to the Proposals or to submit the

Proposals from the floor of the Companys annual meeting The proxy language from the cover

letter accompanying each Proposal copies of which are attached to the Original Letter follows

This is the proxy for John Chevedden and/or his designee to forward this Rule 14a-8

proposal to the company and to act on my behalf regarding this Rule 14a-8 proposal

and/or modification of it for the forthcoming shareholder meeting before during and

after the forthcoming shareholder meeting

This language permits the Proponent to take any action regarding the Proposals without

limitation Therefore we believe this language authorizes the Proponent to vote with respect to

the Proposals and to submit the Proposals from the floor of the Companys annual meeting

among other things

Finally with respect to the Written Consent Proposal we note that the Staff has twice recently

concurred in the omission under Rule 14a-8i2 of shareholder proposal that is identical to the

Written Consent Proposal and that was also submitted by the Proponent on the grounds that

implementation of the proposal would violate Delaware law See Kimberly-Clark Corporation

December 18 2009 and Pfizer Inc December 21 2009

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

of this letter in the enclosed self-addressed envelope

Sincerely

Paul Wilson

General Attorney

Enclosures

cc John Chevedden
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JOILNCHEVEDDEN

FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum MO716

December 28 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and Ray Chevedden

ATT Inc

Ladies and Gentlemen

ATT Inc violated rule 14a-8 because it failed to forward any copy whatsoever of its

December 18 2009 blanket no action request regarding three separate rule 4a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence is on page 1401

the blanket no action request where the company failed to copy Nick Rossi William Steiner and

Ray Chevedden This is in spite of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Ray
Chevedden

This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is under preparation

Sincerely

Achevedde
Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com



JOIINCHEVEDDN

FISMAOMB Memorandum 07 16 FISMA 0MB Memorandum 07 16

December 292009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and Ray Chevedden

ATT Inc

Ladies and Gentlemen

The company fails to specie where the submittal letters of Nick Rossi William Steiner and Ray

Chevedden supposedly go well beyond the authority to vote shares at an annual meeting

especially when there is no authority granted to vote any shares whatsoever The company

provides no evidence or even vague scenario alluding to the undersigned ever voting shares for

Nick Rossi William Steiner or Ray Chevedden

The copmapny providece no evidence or even vague scenario where the undersigned shares

voting power

ATT Inc violated rule 14a-8 because it failed to forward any copy whatsoever of its

December 18 2009 blanket no action request regarding three separate rule 14a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence is on page 14 of

the blanket no action request where the company failed to copy Nick Rossi William Steiner and

Ray Chevedden This is in spite of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Ray

Chevedden

This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is under preparation

Sincerely

hevedde

Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@attcom



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO7.16
FISMA OMB Memandum MO7.16

January 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Regarding the Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and Ray

Chevedden

ATT Inc

Ladies and Gentlemen

This further responds to the December 18 2009 no action request

The limited submittal letters of Nick Rossi William Steiner and Ray Chevedden give no

authority to act on these issues anticipated in the company 2009 definitive proxy

Stockholders who intend to submit proposals at an Annual Meeting but whose

proposals are not included in the proxy materials for the meeting and stockholders who
intend to submit nominations for Directors at an Annual Meeting are required to notify

the Senior Vice President and Secretary of ATT at the address above of their

proposal or nominations and to provide certain other information not less than 90 days
nor more than 120 days before the anniversary of the prior Annual Meeting of

Stockholders in accordance with ATTs Bylaws Special notice provisions apply under

the Bylaws if the date of the Annual Meeting is more than 30 days before or 70 days

after the anniversary date

The company fails to specify where the limited letters of Nick Rossi William Steiner and Ray
Chevedden supposedly go well beyond the authority to vote shares at an annual meeting

especially when there is no authority granted to vote any shares whatsoever The company

provides no evidence or even vague scenario alluding to the undersigned ever voting shares for

Nick Rossi William Steiner or Ray Chevedden

The company provides no evidence or even vague scenario where the undersigned shares

voting power

ATT Inc violated rule 4a-8 because it failed to forward any copy whatsoever of its

December 18 2009 blanket no action request regarding three separate rule 14a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence is on page 14 of

the blanket no action request where the company failed to copy Nick Rossi William Steiner and

Ray Chevedden This is in spite of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Kay

Chevedden



This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is under preparation

Sincerely

chevedn

Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M.0716 FISMA 0MB Memorandum MO716

January 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE
Washington DC 20549

William Steiners Rule 14a-8 Proposal

ATT Inc

Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 18 2009 no action request

The Home Depot Inc January 21 2009 did not grant concurrence when Home Depot claimed

that 25%-threshold implemented 10%-threshold to call special meeting

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

The company in effect claims that 25% of shareholders is the same as 10% of

shareholders in the right to call special meeting and this is not contested in the

company December 19 2008 letter Due to the dispersed ownership of the company

please see the attachment the requirement of 25% of shareholders to call special

meeting essentially prevents special shareholder meeting from being called The

dispersed ownership 998 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group shareholders are

required to take the extra effort to support the calling of special meeting and the

company proposal will facilitate the revocation of all such shareholder requests to call

special meeting For many of these shareholders their percentage of the total

ownership of the company is small and their ownership is also small part of their total

portfolio

Attached are analysis pages from The Corporate Library showing that this topic received more

than 49%-support with 10%-threshold at the ATT 2009 annual meeting after the ATT
Board had already adopted 25%-threshold for shareholders to call special meeting

Furthermore this topic received 65%-support at the 2007 ATT annual meeting before the 25%-

threshold was adopted

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

be voted upon in the 2010 proxy

Sincerely

vedde



cc

William Steiner

Paul Wilson PW2209@att.com



Rule 14a-8 Proposal November 2009

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that large number of small shareowners can combine their holdings to

equal the above 10% of holders This includes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state law that apply only

to shareowners but not to management and/or the board

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

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

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often

obtain higher votes on subsequent submissions This proposal topic to give holders 010% of

shareowners the power to call special shareowner meetings won 51 %-support at Pfizer PFE in

2009 even after Pfizer adopted 25% threshold for shareowners to call special meeting

This proposal topic also won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and It Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes

William Steiner FISMA 0MB Memorandum 07 16 sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and eoncluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

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

question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriatetor

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

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported



JOHN CHEVEDDEN

FSMA 0MB Memorandum M.07.16 FISMA 0MB Memorandum MO716

January 112010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Regarding the Separate Rule 14a-8 ProposaJa

By Nick Rossi Wffliam Steiner and Ray Chevedden

ATT Inc

Ladies and Gentlemen

This further responds to the blanket December 18 2009 no action request supplemented January

2010

Now the company blames the proponents for the company failure to forward any copy

whatsoever of its December 18 2009 personal accusation no action requests to three proponents

It would seem to be common sense that when company makes personal accusations that three

long-term proponents of rule 14a-8 proposals to the company are not who they said they are

proponents that such outrageous personal accusations should at least be forwarded to each

proponent

One grasp of the vague company argument is that there is no distinction between the power to

represent proposal and the power to cast ballots at an annual meeting And the company does

not back this up with evidence from its 2009 annual meeting on whether the persons who

represented proposals at the 2009 annual meeting and did not own the respective stock were

invited by the company to cast ballots

Another grasp of the vague company argument is that the rule 14a-8 proposal has the right to

vote and whoever represents the proposal can vote on behalf of the proposal

This is to request that the Securities and Exchange Commission allow these rule 14a-8 proposals

to stand and be voted upon in the 2010 proxy

Sincerely

vØdden



cc

Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com



JOHN CUE VEDDEN

FSMA 0MB Memorandum MO7.16 ..
FISMA OMSMembrandum MO716

January 122010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

William Steiners Rule 14a-8 Proposal

ATT Inc

Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 182009 no action request

The Home Depot Inc January 21 2009 did not grant concurrence when Home Depot claimed

that 25%-threshold implemented 10%-threshold to call special meethig

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

The company in effect claims that 25% of shareholders is the same as 10% of

shareholders in the right to call special meeting and this is not contested in the

company December 19 2008 letter Due to the dispersed ownership of the company
please see the attachment the requirement of 25% of shareholders to call special

meeting essentially prevents special shareholder meeting from being called The
dispersed ownership 998 inStitutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group shareholders are

required to take the extra effort to support the calling of special meeting and the

company proposal will facilitate the revocation of all such shareholder requests to call

special meeting For many of these shareholders their percentage of the total

ownership of the company is small and their ownership is also small part of their total

portfolio

Attached are analysis pages from The Corporate Library showing that this topic received more
than 49%-support with 10%-threshold at the ATT 2009 annual meeting after the ATT
Board had already adopted 25%-threshold for shareholders to call special meeting
Furthermore this topic received 65%-support at the 2007 ATT annual meeting before the 25%-
threshold was adopted

Also attached are pages from The Corporate Library showing that tht companys market

capitalization is $156 billion and there are nearly billion shares outstanding

This also raises the question of how many times company can get credit for substantially

implementing 10%-threshold and still not make it to the 10%-threshold For instance if faced

with this proposal in 2011 can the company then claim implementation with 14%-threshold



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

be voted upon in the 2010 proxy

Sincerely

vedden
cc

William Steiner

Paul Wilson PW2209@att.com



JOHN CHEVEDDEN

FSMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

January 14 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Regarding the Separate Rule 14a-8 Froposals

By Nick Rossi William Steiner and Ray Chevedden

ATT Inc

Ladies and Gentlemen

This further responds to the blanket December 18 2009 no action request supplemented January

82010

Attached is Mr Nick Rossi letter stating

The person or persons who represent my 2010 rule 14a-8 shareholder proposals have not been

given the right to vote my shares

This is to request that the Securities and Exchange Commission allow these rule l4a-8 proposals

to stand and be voted upon in the 2010 proxy

Sincerely

evedde
cc
Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com
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JOHN CUEVEDDIN

FISMA 0MB Memorandum M0716 FISMA 0MB Memorandum MO716

January 14 201.0

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF StreetNE

Washington DC 20549

Ray Cheveddens Rule 14a-8 Proposal

ATTIne.1
Written Consent Topic

Ladies and Gentlemen

This responds to the blanket December 182009 no action request supplemented January

20 10 focusing on the written consent topic

The proposal states RESOLVED Shareholders hereby request that our board of directors

undertake such steps as may be necessary to permit shareholders to act by the written consent of

majority of our shares outstanding

The above text uses the word permit and does not request that majority of our shares

outstanding would apply to every conceivable instance The company cites two narrow

exceptions to majority of our shares outstanding but does not elaborate on whether these

narrow exceptions ever applied to the company throughout its long history

And written consent seems to be well understood under Section 228a of the DGCL
228 Consent of stockholders or members in lieu of meeting

Unless otherwise provided in the certificate of incorporation any action required by

this chapter to be taken at any annual or special meeting of stockholders of

corporation or any action which may be taken at any annual or special meeting of such

stockholders may be taken without meeting without prior notice and without vote if

consentor consents in writing setting forth the action so taken shall be signed by the

holders of outstanding stock having not less than the minimum number of votes that

would be necessary to authorize or take such action at meeting at which all shares

entitled to vote thereon were present and voted and shall be delivered to the corporation

by delivery to its registered office in this State its principal place of business or an

officer or agent of the corporation having custody of the book in which proceedings of

meetings of stockholders are recorded Delivery made to corporations registered

office shall be by hand or by certified or registered mail return receipt requested

An expanded response is in preparation



Sincerely

cc

Ray Chevedden

Paul Wilson PW22O9att.com



__________ Rule 14a-8 Proposal November 11 2009

to be assigned by the company Shareholder Action by Written Consent

RESOLVED Shareholders hereby request that our board of directors undertake such steps as may

be necessary to permit shareholders to act by the written consent of majority of our shares

outstanding

Taking action by written consent in lieu of meeting is mechanism shareholders can use to raise

important matters outside the normal annual meeting cycle

Limitations on shareholderst rights to act by written consent are considered takeover defenses

because they may impede the ability of bidder to succeed in completing a.profltable transaction

or obtaining control of the board that could result in higher stock price Although it is not

necessarily anticipated that bidder will materialize that very possibility represents powerful

incentive for improved management of our company

2001 study by Harvard professor Paul 3ompers supports the concept that shareholder dis

empowering governance features including restrictions on shareholders ability to act by written

consent are significantly correlated to reduction in shareholder value

Please encourage our board to respond positively to this proposal to enable shareholder action by

written consent Yes on to be assigned by the company

Notes

Ray Chevedden FISMA 0MB Memorandum MO716 submitted this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy materials Please advise in advance if the company

thinks there is any typographical question

Please note that the title ofthe proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent

throughout all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 including emphasis added

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

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

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

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or



JOHN CHEVEDDEN

FISMA 0MB Memorandum M0716 FISMA 0MB Men orandum M.O716

January 15 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Ray Cheveddens Rule 14a-S Proposal

ATT Inc

Written Consent Topic

Ladies and Gentlemen

This responds to the blanket December 182009 no action request supplemented January

2010 focusing on the written consent topic

The proposal states RESOLVED Shareholders hereby request that our board of directors

undertake such steps as may be necessary to permit shareholders to act by the written consent of

majority of our shares outstanding

The above text uses the word permit and does not add or emphaisze that majority of our

shares outstanding would apply to every conceivable instance The company cites two narrow

exceptions to majority of our shares outstanding but does not elaborate on whether these

narrow exceptions ever applied to the company Throughout its long history

And written consent seems to be well understood under Section 228a of the DGCL

228 Consent of stockholders or members in lieu of meeting

Unless otherwise provided in the certificate of incorporation any action required by

this chapter to be taken at any annual or special meeting of stockholders of

corporation or any action which may be taken at any annual or special meeting of such

stockholders may be taken without meeting without prior notice and without vote if

consent or consents in writing setting forth the action so taken shall be signed by the

holders of outstanding stock having not less than the minimum number of votes that

would be necessary to authorize or take such action at meeting at which all shares

entitled to vote thereon were present and voted and shall be delivered to the corporation

by delivery to its registered office in this State its principal place of business or an
officer or agent of the corporation having custody of the book in which proceedings of

meetings of stockholders are recorded Delivery made to corporations registered

office shall be by hand or by certified or registered mail return receipt requested

One sentence of the proposal states emphasis added

2001 study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features including restrictions on shareholders ability to act by written

consent are significantly correlated to reduction in shareholder value



Supports the concept is not the same as making claim or an empirical declaration The

distinction the company wants to make can be addressed in the management position statement if

the company ultimately views the distinction as that important

This sentence is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15

2004 emphasis added

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

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

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

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false

or misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

Please also see Sun Microsystems Inc July 21 2005

An expanded response is in preparation

Sincerely

ohn Chevedden

cc

Ray Chevedden

Paul Wilson PW2209@attcom



______________
Rule l4ar8 Proposal November 11 2009

to be assigned by the company Shareholder Action by Written Consent

RESOLVED Shareholders hereby request that our board of directors undertake such steps as may

be necessary to permit shareholders to act by the written consent of majority of our shares

outstanding

Taking action by written consent in lieu of meeting is mechanism shareholders can use to raise

important matters outside the normal annual meeting cycle

Limitations on shareholders rights to act by written consent are considered takeover defenses

because they may impede the ability of bidder to succeed in completing aprofitable transaction

or obtaining control of the board that could result in higher stock price Although it is not

necessarily anticipated that bidder will materialize that very possibility represents powerful

incentive for improved management of our company

2001 study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features including restrictions on shareholders ability to act by written

consents are significantly correlated to reduction in shareholder value

Please encourage our board to respond positively to this proposal to enable shareholder action by

written consent Yes on to be assigned by the company

Notes

Ray Chevedden FISMA 0MB Memorandum MO716 submitted this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy materials Please advise in advance if the company

thinks there is any typographical question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title ofthis and each other ballot item is requested to be consistent

throughout all the proxy materials

This proposal is believed to confonn with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

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

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

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

the company objects to factual assertions because they are not supported

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

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

directors or its officers and/or



JO1I CffVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

January 182010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Regarding the Separate Rule 14a-8 Proposals

By Nick Rossi William Steiner and RayT Chevedden

ATT Inc

Ladies and Gentlemen

This further responds to the blanket December 18 2009 no action request supplemented January

2010

Attached is Ray Cheveddens letter stating that the has not assigned 2010 voting power for

any of his stocks This is in response to the company voting power claim

This is to request that the Securities and Exchange Commission allow these rule 14a-8 proposals

to stand and be voted upon in the 2010 proxy

Sincerely

hevedde
Nick Riisth

William Steiner

Ray Chevedden

Paul Wilson PW2209@attcom
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JOHN CHEVEDDEN

FISMA 0MB Memorandum M.07.16 FISMA 0MB Memorandum M.07.16

January 26 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFSlreetNE

Washington DC 20549

William Steiners Rule 14a-8 Proposal
ATT Inc

Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 182009 no action request

The company claims that the informal use of the word combine should trigger all manner of

warnings for very specialized method of combining There does not seem to be any basis to

warn shareholders that very specialized meaning of combine can trigger application of

certain rules since this proposal does not limit shareholders to any one method for smafi

shareholders to combine or contribute to l0%-threshold

Plus if shareholders merelydiscussed their voting on this topic in an investment club meeting

shareholders could run afoul of number of laws in regard to what they said and the company
does not suggest that warning notice be included for such circumstance

It would be interesting to see an independent report using focus group of small shareholders to

see the percentage of small shareholders who would envision an Exchange Act Section 13d
and Exchange Act Regulation 3D combination or its equivalent when they heard the word

combine And then to question those who envisioned an Exchange Act Section 13d and

Exchange Act Regulation 13D or its equivalent to see the percentage that would say that

Exchange Act Section 13d and Exchange Act Regulation 13D probably has no special rules

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

be voted upon in the 2010 proxy

Sincerely

evedde
cc

William Steiner

Paul Wilson PW2209@att corn



Rule 14a-8 Proposal November 2009

----- to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that large number of small sharoowners can combine their holdings to

equal the above 10% of holders This includes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state law that apply only

to shareowners but not to management and/or the board

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

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

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often

obtain higher votes on subsequent submissions This proposal topic to give holders of 10% of

shareowners the power to call special shareowner meetings won 1%-support at Pfizer PFE in

2009 even after Pfizer adopted 25% threshold for shareowners to call special meeting

This proposal topic also won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and it Donneilcy

RRD William Steiner and Nick Rossi sponsored these proposals

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes

William Sterner
FISMA 0MB Memorandum 07 16

sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated the proxy materials Please advise ifthere is any typographical

question

Please note thai the title of the proposal is
part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15 2004

including emphasis added
Accordingly going forward we believe that it would not be appropnate for

companies to exclude supporting statement language andlor an entire proposal in

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported



Paid Wilson

____
at General Attorney

____- ATT Inc

208 Akard St. Rm.3030

Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

February 82010

ViA UPS

John Clievedden

FISMA 0MB Memorandum MO716

Re ATT Inc 2010 Annual Meeting

Stockholder Proposals of John Chevedden

Dear Mr Chevedden

We have reviewed your stockholder proposals for inclusion in ATTs 2010 Proxy

Statement Enclosed are copies of ATTs responses that we intend to include in the proxy

statement if we include your stockholder proposals

Sincerely

Enclosure



ATTs response to Shareholder Action by Written Consent proposal

The Board recommends you vote AGAINST this proposal for the following

reasons

Your Board of Directors opposes this proposal because it would deprive stockholders of the

right to be heard and to vote on proposed actions

Under our Bylaws stockholders may introduce and vote on matters at annual meetings or

special meetings Stockholder meetings are open to all ATT stockholders and allow every

ATT stockholder the opportunity to discuss and deliberate the proposed action

This proposal would allow stockholders that solicit written consents from minimum

number of shares to adopt binding proposals through written consents without public meeting
and without notijtng all stockholders of the proposed action Because the soliciting stockholder

would not be required to notify all stockholders of the proposed action many stockholders would

have no knowledge of the proposal until it was passed In addition by permitting action to be

taken without meeting the proposal denies stockholders the opportunity to debate and hear the

views of other stockholders

To protect our stockholders ATTs Certificate of Incorporation currently requires

vote for actions by written conseJn contrast mere majority vote is required for actions

taken at meeting By rediichiTg the percentage of shares required to pass measure by written

consents the proposal would allow group of large stockholders to pass proposals without the

advanced knowledge of the remaining stockholders We believe that stockholder action by
written consent should be taken if at all only in extraordinary circumstances and the two-thirds

approval requirement is necessary protection for stockholders



______________ Rule l4a-8 Proposal November 11 2009
to be assigned by the company Shareholder Action by Writtel Consent

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

outstandling

Taking action by written consent in lieu of meeting is mechanism shareholders can use to raise

important matters outside the normal annual meeting cycle

Limitations on shareholders rights to act by written consent are considered takeover defenses

because they may impede the ability of bidder to succeed in completing a.profltable transaction

or obtaining control of the board that could result in higher stock price Although it is not

necessarily anticipated that bidder will materialize that very possibility represents powerful
incentive for improved management of our company

2001 study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features including restrictions on shareholders ability to act by written

consent are significantly correlated to reduction in shareholder value

Please encourage our board to respond positively to this proposal to enable shareholder action by

written consent Yes on to be assigned by the company

Notes

RayT Chevedden FISMA 0MB Memorandum 07 16 submitted this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the fmal definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that thó integrity and readability of the original

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

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent

throughout all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No l4B September 15
2004 including emphasis added

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

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

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

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

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to thecompany its

directors or its officers and/or



JOHN CIJEVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

February 112010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F StreetNE

Washington DC 20549

3Ray Cheveddens Rule 14a-8 Proposal

ATT Inc fi
Written Consent Topic

Ladies and Gentlemen

This further responds to the December 18 2009 no action request supplemented January

2010 focusing on the written consent topic

The attached February 82010 company management position statement said that the company

Certificate of Incorporation now calls for two-thirds vote for actions by written consent

Thus implementation of this proposal would be facilitated by the current rule allowing written

consent except by different percentage

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

be voted upon in the 2010 proxy

Sincerely

Atvedde
cc

Ray Chevedden

Paul Wilson PW2209@att.com



JOHN CHEVEDDEN

kFISMA 0MB Memorandum MO7.16 FISMA 0MB Memorandum M-O7-16

January 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Regarding the Separate Rule 14a-8 Proposals

By Nick kossi William Steiner and Ray Chevedden

ATT mc-

Ladies and Gentlemen

This further responds to the blanket December 182009 no action request

Attached are 2009 Staff Reply Letters in which the Division did not concur with the respective

companies on 19 rule 14a-8 proposals in regard to ruJe 14a-8c Nineteen times is circled

to indicate each of the proposals

This is to request that the Securities and Exchange Commission allow these rule 14a-8 proposals

to stand and be voted upon in the 2010 proxy

Sincerely

hevedde

Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com



Response of the Office of Chief Counsel

lMvision of Coruoration Finance

Re The Boeing Company

Incoming letter dated December 19 2008

February 182009

The first proposal recommends that the board take steps necessary to adopt

cumulative voting The second proposal relates to compensation The third proposal

relates to an independent lead director

We are ui1e to concur in your view that Boeing may exclude the first proposal

under rule l4a-Accordingly we do not believe that Boeing may omit the first

proposal from its proxy materials in reliance on rule 14a-8c

We are unable to concur in your view that Boeing may exclude the first proposal

under rule 14a-8i2 Accordingly we do not believe that Boeing may omit the first

proposal from its proxy materials in reliance on rule 4a-8i2

We are unable to concur in your view that Boeing may exclude the first proposal

under rule 14a-8i3 Accordingly we do not believe that Boeing may omit the first

propoal from its proxy materials in reliance on rule 14a-8i3

We are unable to concur in your view that Boeing may exclude the first proposal

under rule 14a-8i6 Accordingly we do not believe that Boeing may omit the first

proposal from its proxy materials in reliance on rule 14a-8i6

We are unable to ur in your view that Boeing may exclude the second

proposal under rule 14a- Accordingly we do not believe that Boeing may omit the

second proposal from its xy materials in reliance on rule 14a-8c

We are iina in to concur in your view that Boeing may exclude the Third proposal

under rule 14a- ecordingly we do not believe that Boeing may omit the third

proposal from its proxy materials in reliance on rule 14a-8c

Sincerely

Attorney-Adviser



February 262009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Bank of America Corporation

Incoming letter dated December29 2008

The first proposal relates to compensation The second proposal relates to

cumulative voting The third proposal relates to an independent lead director The fourth

proposal relates to special meetings

We are unable to concur in your view that Bank of America may exclude the first

proposal under rules 14a-8b and 4a-8f Accordingly we do not believe that Bank of

America may omit the first proposal from its proxymaterials in reliance on rules 14a-8b
and 14a-8t

We are unable to cur in your view that Bank of Mneiica may exclude the first

proposal under rule 14a- Accordingly we do not believe that Bank of America may
omit the first proposal from its proxymaterials in reliance on rule 14a-8c

We are unable to concur in your view that Bank of America may exclude the

second proposal under rules 4a-8b and 4a-8f Accordingly we do not believe that

Bank of America may omit the second proposal from its proxy materials in reliance on

rules 14a8b and 14a-8f

We are unable to concur in our view that Bank of America may exclude the

second proposal under rule 14a- Accordingly we do not believe that Bank of

America may omit the second proposal from its proxy materials in reliance on

nile 14a-8c

On February 2009 we issued our response expressing our informal view that

Bank of America could exclude the third proposal from its proxy materials in reliance on
rule 14a-8i3 Accordingly we have not found it necessary to address the alternative

bases for omission of the third proposal upon which Bank of America relies

We are unable to concur in your view that Bank of America mayexclude the

fourth proposal under rules 4a-8b and 4a-8f Accordingly we do not believe that

Bank of America mayomit the fourth proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f



Bank of America Corporation

February 262009

Page of

We are unable to concur our view that Bank of America may exclude the

fourth proposal under rule 14a- Accordingly we do not believe that Bank of

America may omit the fourth proposal from its proxy materials in reliance on

rule 14a-8c

Sincerely

V7401 td4
Carmen Moncada-Terry

Attorney-Adviser



March 2009

Response of the Office of Chief Counsel

Division of Corporation 1nance

Re The Dow Chemical Company

Incoming letter dated January 2009

The first proposal relates to special meetings The second proposal relates to

cumulative voting The third proposal relates to compensation

We are unable to concur in your view that Dow may exclude the first proposal

under rule 14a-8b Accordingly we do not believe that Dow may omit the first

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Dow may exclude the first proposal

under rule 14a-8c Accordingly we do not believe that Dow mayomit the flst

proposal from its proxy materials in reliance on rule l4a-

We are unable to concur in your view that Dow may exclude the second proposal

under rule 14a-8b Accordingly we do not believe that Dow may omit the second

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Dow mayexclude the second proposal

under rule l4a-8c Accordingly we do not believe that Dow mayomit the second

proposal from its proxy materials in reliance on rule l4a-J

We are unable to concur in your view that Dow may exclude the third proposal

under rule 14a.8b Accordingly we do not believe that Dow may omit the third

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Dow may exclude the third proposal

under rule 14a-8c Accordingly we do not believe that Dow may omit the third

proposal from its proxy materials in reliance on rule l4a-

Sincerely

Carmen Moncada-Terry

Attorney-Adviser



February 232009

Response of the Office of Chief Counsel

Division of Corporation 1inance

Re The McGraw4liul Companies Inc

Incoming letter dated December 23 2008

The first proposal relates to director elections The second proposal relates to

simple majority voting

We are unable to concur in your view that McGraw Hill may exclude the first

proposal under rule 14a-8b Accordingly we do not believe that McGraw Hill may

omit the first proposal from its proxymaterials in reliance on rule 14a-8b

We are unable to concur in your view that McGraw Hill may exclude the first

proposal under rule 14a-8c Accordingly we do not believe that McGraw Hill may

omit the first proposal from its proxy materials in reliance on nile 14a
We are unable to concur in your view that McGraw Hill may exclude the second

proposal under rule 14a-8b Accordingly we do not believe that McGraw Hill may

omit the second proposal from its proxymaterials in reliance on rule 14a-8b

We are unable to concur in your view that McGraw Hill may exclude the second

proposal under rule 14a-8c Accordingly we do not believe that McGraw Hill may

omit the second proposal from its proxymaterials in reliance on rule l4a-
Sincerely

Gregory Belliston

Special Counsel



February 192009

Response of the Office of Chief Counsel

Division of Corporation Financ

Re Pfizer Inc

Incoming letter dated December 19 2008

The first proposal relates to cumulative voting The second proposal relates to

special meetings

We are unable to concur in your view that Pfizer may exclude the first proposal

under rule 14a4b Accordingly we do not believe that Pfizer may omit the first

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Pfizer may exclude the first proposal

under rule 14a.-8c Accordingly we do not believe that Pfizer may omit the first

proposal from its proxy materials in reliance on rule l4a4

We are unable to concur in your view that Pfizer may exclude the second proposal

under rule 14a-8b Accordingly we do not believe that Pfizer may omit the second

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Pfizer may exclude the second proposal

under rule 14a-8c Accordingly we do not believe that Pfizer may omit the second

proposal from its proxy materials in reliance on rule l4a-

Sincerely

Carmen Moncada-Terry

Attorney-Adviser



of letterl

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Snpra Energy

Incoming letter dated December 24 2008

The first proposal relates to compensation The second proposal relates to

reincorporation

We are unable to concur in your view that Sempra may exclude the first proposal

under rule 14a.-8b Accordingly we do not believe that Sempra may omit the first

proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Sempra may exclude the first proposal

under rule l4a-8c Accordingly we do not believe that Sem ra may omit the first

proposal from its proxy matenals in reliance on rule II 4a-

We are unable to concur in your view that Sempra may exclude the second

proposal under rule 4a-8b Accordingly we do not believe that Sempra may omit the

second proposal from its proxymaterials in reliance on rule 14a-8b

We are unabie to concur in your view that Sempra may exclude the second

proposal under rule 4a-8c Accordingly we do not believe that Scnpra may omit the

second proposal from its proxy materials in reliance on rule 4a-

Sincerely

Cannon Moncada-Terry

Attorney-Adviser



February 262009

Response of the Office of Chief Counsel

Ilivision of Corporation Finance

Re Time Warner Inc

Incoming letter dated December 29 2008

The first proposal relates to cumulative voting The second proposal relates to

special meetings The third proposal relates to reincorporation

We are unable to concur in your view that Time Warner may exclude the first

proposal under rule 14a-8b Accordingly we do not believe that Time Warner may

omit the first proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Time Warner may exclude the first

proposal under rule 14a-8c Accordingly we do not believe that Time Warner may

omit the first proposal from its proxy materials in reliance on rule 14a-i

We are unable to concur in your view that Time Warner may exclude the second

proposal under rule 14a-8b Accordingly we do not believe that Time Warner may

omit the second proposal from its proxy materials in reliance on rule 14a-8b

We are unable to concur in your view that Time Warner may exclude the second

proposal under rule 4a-8c Accordingly we do not believe that Time Warner may

omit the second proposal from its proxy materials in reliance on rule l4a-

On February 192009 we issued our response expressing our informal view that

Time Warner could exclude the third proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f Accordingly we have not found it necessary to address the

alternative bases for omission of the third proposal upon wiüch TimeWamer relies

Sincerely

Carmen Moncada-Teriy

Attorney-Adviser



January 30 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Wyeth

Incoming letter dated December 172008

The first proposal relates to special meetings The second proposal relates to an

independent lead director

We are unable to concur in your view that Wyeth may exclude the first proposal
under rule 14a-8b Accordingly we do not believe Wyeth mayomit the first proposal
from its proxy materials in reliance upon rule 14a-8b

We are unable to concur in your view that Wyeth may exclude the first proposal
under rule 14a-8c Accordingly we do not believe Wyeth may omit the first proposal
from its proxymaterials in reliance upon rule l4a-8t

We are unable to concur in your view that Wyeth may exclude the second

proposal under rule 14a-.8b Accordingly we do not believe Wyetlimay omit the

second proposal from its proxy materials in reliance upon rule 14a-8b

We are unable to concur in your view that Wyeth may exciude the second

proposal under rule l4a-8c Accordingly we do not believe Wyeth may omit the

second proposal from its proxymaterials in reliance upon rule l4a-8

Sincerely

Carmen Moncada-Ter
Attorney-Adviser



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO7.16
FISMA 0MB Memorandum MO716

Januaiy 42010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

IOOF Street NE
Washington DC 20549

William Steiners Rule 14a-8 Proposal

ATT Inc

Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 18 2009 no action request

The Home Depot Inc January 212009 did not grant concurrence when Home Depot claimed

that 25%-threshold implemented 0%-threshold to call special meeting

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

The company in effect claims that 25% of shareholders is the same as 10% of

shareholders in the right to call special meeting and this is not contested in the

company December 19 2008 letter Due to the dispersed ownership of the company

please see the attachment the requirement of 25% of shareholders to call special

meeting essentially prevents special shareholder meeting from being called The

dispersed ownership 998 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group shareholders are

required to take the extra effort to support the calling of special meeting and the

company proposal will facilitate the revocation of all such shareholder requests to call

special meeting For many of these shareholders their percentage of the total

ownership of the company is small and their ownership is also small part of their total

portfolio

Attached are analysis pages from The Corporate Library showing that this topic received moreS

than 49%-support with 0%-threshold at the ATT 2009 annual meeting after the ATT
Board had already adopted 25%-threshold for shareholders to call special meeting

Furthermore this topic received 65%-support at the 2007 ATT annual meeting before the 25%-

threshold was adopted

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

be voted upon in the 2010 proxy

Sincerely

vedde



cc

William Steiner

Paul Wilson PW2209@att.com



IT Rule 14a-8 Proposal November 2009J

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that large number of small shareowners can combine their holdings to

equal the above 10% of holders This mcludes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state law that apply only

to shareowners but not to management and/or the board

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

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

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals often

obtain higher votes on subsequent submissions This proposal topic to give holders of 10% of

shareowners the power to call special shareowner meetings won 51%-support at Pfizer PEE in

2009 even alter Pfizer adopted 25% threshold for shareowners to call special meeting

This proposal topic also won more than 60% support the following companies in 2009 CVS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley

RRD William Steiner and Nick Rossi sponsored these proposals

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes

William Steiner FISMA 0MB Memorandum MO716 sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

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

question

Please note that the title of the proposal is
part

of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

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

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

reliance on rule 14a-8i3 in the following circumstances

the company objects to factUal assertions because they are not supported



JOUN CIIEVEDDEN

FISMA 0MB Memorandum MO716 FISMA .OMS Mernoiafldum MO716

January 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

iOOFStreetNE

Washington DC 20549

Regarding the Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and Ray

Chevedden

ATT Inc

Ladies and Gentlemen

This further responds to the December 18 2009 no action request

The limited submittal letters of Nick Rossi William Steiner and Ray Chevedden giveno

authority to act on these issues anticipated in the company 2009 definitive proxy

Stockholders who intend to submit proposals at an Annual Meeting but whose

proposals are not included inthe proxy materials for the meeting and stockholders who

intend to submit nominations for Directors at an Annual Meeting are required to notify

the Senior Vice President and Secretary of ATT at the address above of their

proposal or nominations and to provide certain other information not less than 90 days

nor more than 120 days before the anniversary of the prior Annual Meeting of

Stockholders in accordance with ATTs Bylaws Special notice provisions apply under

the Bylaws if the date of the Annual Meeting is more than 30 days before or 70 days

after the anniversary date

The company fails to specify where the limited letters of Nick Rossi William Steiner ahd Ray

Chevedden supposedly go well beyond the authority to vote shares at an annual meeting

especially when there is no authority granted to vote any shares whatsoever The company

provides no evidence or even vague scenario alluding to the uulersigned ever voting shares for

Nick Rossi William Steiner or Ray Chevedden

The company provides no evidence or even vague scenario where the undersigned shares

voting power

ATT Inc violated rule 14a-8 because it failed to forward any copy whatsoever of its

December 182009 blanket no action request regarding three separate rule 14a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence isbn page 14 of

the blanket no action request where the company failed to copy Nick Rossi William Steinet and

RftyT Chevedden This is in spite of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Ray

Chevedden



This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is under preparation

Sincerely

hevedde
Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@att.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716 FISMA 0MB Memorandum MO716

December 29 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and Ray Chevedden

ATT Inc

Ladies and Gentlemen

The company fails to specif where the submittal letters of Nick Rossi William Steiner and Ray

Chevedden supposedly go well beyond the authority to vote shares at an annual meeting

especially
when there is no authority granted to vote any shares whatsoever The company

provides no evidence or even vague scenario alluding to the undersigned ever voting shares for

Nick Rossi William Steiner or Ray Chevedden

The eopmapny providece no evidence or even vague scenario where the undersigned shares

voting power

ATT Inc violated rule 14a-8 because it failed to forward any copy whatsoever of its

December 18 2009 blanket no action request regarding three separate rule 14a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence is on page 14 of

the blanket no action request where the company failed to copy Nick Rossi William Steiner and

Ray Cheveddeæ This is in spite of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Ray

Chevedden

This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is under preparation

Sincerely

Nick Rossi

William Steiner

Ray Chevedden

Paul Wilson PW2209@atL corn



JOHN CHEVEDDEN

FISMA 0MB Memorandum 07 16 FISMA 0MB Memorandum 07 16

December 28 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Separate Rule 14a-8 Proposals by Nick Rossi William Steiner and RayT Chevedden

ATT Inc

Ladies and Gentlemen

ATT Inc violated rule 14a-8 because it failed to forward any copy whatsoever of its

December 182009 blanket no action request regarding three separate rule 14a-8 proposals to the

proponents Nick Rossi William Steiner and Ray Chevedden The evidence is on page 14 of

the blanket no action request where the company failed to copy Nick Rossi William Steiner and

Ray Chevedden This is in spite
of the fact that the company included as evidence the three

signed rule 14a-8 proposal submittal letters by Nick Rossi William Steiner and Ray

Chevedden

This violation would be consistent with the company presuming in advance that the Staff will

grant its blanket no action request

An expanded response is Under preparation

Sincerely

Ahevedde
Nick Rossi

Wifflam Steiner

Ray Chevedden

Paul Wilson PW2209@att.corn



att

December 18 2009

Paul Wilson

General Attorney

ATT Inc

208 Akard St Rm 3030

Dallas TX 75202

214-757-7980

1934 Act/Rule 14a-8

The Proponent submitted Iwo nearly identical versions of the this proposal approximately 12 minutes apart
each

of which is included in Annex Although the Proponent did not indicate that the earlier version was withdrawn we

are treating the later version as the Cumulative Voting Proposal

U.S Securities and Exchange Commission

Division of Corporation Fihance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc 2010 Annual Meeting

Stockholder Proposals of John Chevedden

Ladies and Gentlemen

This statement and material enclosed herewith are submitted on behalf of ATT Inc ATT
or the Company pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as

amended ATT has received the following three stockholder proposals the Proposals each

submitted by John Chevedden the Proponent for inclusion in the proxy materials for its 2010

annual meeting of stockholders

proposal titled Shareholder Action by Written Consent purportedly submitted on

behalf of Ray Chevedden the Written Consent Proposal

proposal titled Cumulative
Votin purportedly submitted on behalf of Nick Rossi

the Cumulative Voting Proposal

proposal titled Special Shareowner Meetings purportedly submitted on behalf of

William Steiner the Special Meeting Proposal
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Each of the proposals and related correspondence is attached to this letter as Annex or

respectively

As discussed below ATT believes that it may omit all three Proposals from its 2010 proxy

materials under Rule 14a-8c Alternatively as further discussed below ATT believes that it

may omit the Written Consent Proposal under Rule 14a-8i2 and the Special Meeting Proposal

under Rule 14a-8i 10 and Rule 14a-8i3 As an additional alternative as further discussed

below ATT believes that it may omit statement in the Written Consent Proposal under Rule

4a-8i3

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

this letter and the attachments is being mailed concurrently to the Proponent and to each of Mr

Ray Chevedden Mr Rossi and Mr Steiner as notice of ATTs intention to omit the Proposals

from its 2010 proxy materials

The Proposals may be omitted pursuant to Rule 14a-8c because the Proponent has

submitted more than one proposal for inclusion in ATTs 2010 proxy materials

The proxy granted to the Proponent by each of Mr Ray Chevedden Mr Rossi and Mr Steiner

provides the Proponent with authority over their shares that causes him to be beneficial

owner of those shares As the beneficial owner of those shares the Proponent has submitted

more than one shareholder proposal to the Company in violation of the one-proposal limitation

in Rule 14a-8c

Exchange Act Rule 3d-3a defines the term beneficial owner as any person who directly or

indirectly through contract arrangement understanding relationship or otherwise has or shares.

voting power and/or investment power Pursuant to the Commissions statements in Exchange

Act Release No 34-17517 February 1981 the Rule 3d-3a definition of beneficial ownór

applies for purposes of the one-proposal limitation in Rule 14a-8

Each of Mr Ray Chevedden Mr Rossi and Mr Steiner granted proxy authority to the Proponent

that provides him with the ability to take any action on their behalf regarding the Proposals

before during and after the 2010 annual meeting Specifically the proxy conferred upon the

Proponent by each of Mr Ray Chevedden Mr Rossi and Mr Steiner reads as follows

This is the proxy for John Chevedden and/or his designee to forward this Rule 14a-8

proposal to the company and to act on my behalf regarding this Rule l4a-8 proposal

and/or modification of it for the forthcoming shareholder meeting before during and

after the forthcoming shareholder meeting

As such each of Mr Ray Chevedden Mt Rossi and Mr Steiner granted the Proponent proxy

authority that confers upon him all of their powers as shareholders with respect to the Proposals

until further notice En this regard it is important to note that the proxy granted to the Proponent
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while specifically authorizing the Proponent to modify the Proposals places no limit on

the Proponents authority to take any other actions regarding the Proposals

is not limited to voting at the 2010 annual meeting but gives the Proponent full authority

to act on my behalf regarding this Rule 14a-8 proposal and

specifically authorizes the Proponent to continue to act on the Proposals after the 2010

annual meeting

As result of the unlimited proxy authority granted to him by each proxy the Proponent

directly or indirectly through contract arrangement understanding relationship or otherwise

has or shares voting power over the shares held by Mr Ray Chevedden Mr Rossi and Mr
Steiner Therefore the Proponent falls within the Rule 3d-3a definition of beneficial owner

with regard to those shares

In Exchange Act Release No 34-39538 January 12 1998 Release No 34-39538 regarding

Forms 13D and 13G the Commission provided significant guidance regarding the effect of

proxy solicitation on beneficial ownership The Commission clarified that passive

shareholder that does no more than issue revocable proxy within the narrow limits of Rule 14a-

would not be part of group Release No 34-39538 provides that when shareholder solicits

and receives revocable proxy authority subject to the discretionary limits of Rule 14a-4

without more that shareholder does not obtain beneficial ownership under Section 13d in the

shares underlying the proxy added Conversely Release No 34-39538

contemplates that one may obtain beneficial ownership where the proxy confers more than

revocable proxy authority See Alaska Air Group March 2009

The proxy authority conferred upon the Proponent does not indicate whether it is revocable

Regardless of whether it is revocable however it is clear that the proxy authority granted to the

Proponent goes well beyond the authority to vote shares at an annual meeting and beyond the

limits permitted by Rule 14a-4

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

to vote for the election of any person to any office for which bona fide nominee is not

named in the proxy statement

to vote at any annual meeting other than the next annual meeting or any adjournment

thereof to be held after the date on which the proxy statement and form of proxy are first

sent or given to security holders

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

than one consent solicitation or
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to consent to or authorize any action other than the action proposed to be taken in the

proxy statement or matters otherwise permitted by Rule 14a-4

Each proxy granted to the Proponent authorizes him to take any action regarding the Proposals

for the 2010 annual meeting without limit and to continue to take action regarding the Proposals

after the meeting Moreover each proxy specifically authorizes the Proponent to modify each

Proposal again without limit Because of the lack of any limit on the authority to modify or

withdraw the proposals the Proponent could create new proposal including proposal relating

to the election of directors in direct violation of Rule 14a-4d

In addition the proxies permit the Proponent to exercise authority after the meeting Rule 14a-

4d2 and the proxies allow the Proposals to be modified by the Proponent without

limitation including modification to proposal relating to an election Rule 4a-4d and

and the
Proponent

retains full discretion on how to vote the proxies exceeding the limits of Rule

14a-4c2 Rule 14a-4d4

Release 34-39538 contemplates routine limited grants of proxy authority to vote the shares as

directed by the shareholder It does not contemplate granting unlimited authority to submit

withdraw or modify proposal or to continue to act on the proposal after the conclusion of the

meeting

Because the proxy authority granted to the Proponent permits him to exercise discretionary

authority regarding matters beyond those specified in Rule 14a-4c and because it permits him

to take action regarding matters that are prohibited under Rule 14a-4d the proxy authority

granted to the Proponent exceeds the proxy authority contemplated by Rule 14a-4

Consequently we believe that the proxy authority granted to the Proponent causes him to be the

beneficial owner of the shares otherwise owned by Mr Ray Chevedden Mr Rossi and Mr
Steiner As such the Proponent is the beneficial owner of the shares that provide the eligibility to

submit each of the Proposals

In Exchange Act Release No 34-12999 November 22 1976 the Commission stated that the

one-proposal limitation in Rule 14a-8c applies collectively to all persons having an interest in

the same securities e.g the record owner and the beneficial owner and joint tenants For the

reasons discussed above we believe that the proxy granted to the Proponent by each of Mr Ray

Chevedden Mr Rossi and Mr Steiner confers upon the Proponent beneficial ownership of the

shares that provide the eligibility to submit each of the Proposals Accordingly the one-proposal

limitation in Rule 14a-8c applies to the Proponent with respect to the three Proposals as he is

beneficial owner of those shaies and therefore one of the pelsons having an interest in

securities As the Pioponent is the beneficial owner of the shares that provide the eligibility to

Rule 14a 4c2 permits proxy to conter disuetionary authority to votc on mattt.rs with respect to which tht

company soliciting the proxy has represented how it intends to vote making the proxy process
ministerial act The

discretionary aspects of the Proponents proxy directly conilict with the Rule 14a-4 concept of granting proxy with

voting instructions
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submit each of the three Proposals the submission of the three Proposals by the Proponent does

not comply with the one-proposal limitation of Rule 14a-8c

On November 18 2009 ATT notified the Proponent of his failure to comply with Rule 14a-

8c and advised him to resubmit single proposal The Proponent disputed ATTs position

with respect to Rule 14a-8c see relevant correspondence in Annexes and and did not

resubmit single proposal Where proponent has not complied with the one-proposal limitation

of Rule 14a-8c the Staff has permitted the company to omit all of the proposals submitted by

the proponent See e.g Downey Financial Corp Dec 27 2004 Therefore ATT believes

that it may omit all three Proposals from its 2010 proxy materials

The Written Consent Proposal may be excluded from ATTs 2010 proxy materials

pursuant to Rule 14a-8i2 because implementation of the Proposal would cause ATT to

violate Delaware law

Implementation of the Written Consent Proposal would cause ATT Delaware corporation to

violate the Delaware General Corporation Law the DGCL because it would permit ATTs
stockholders to act by majority written consent even where Delaware law requires the approval

of more than majority or prohibits action by written consent Rule 14a-8i2 provides that

proposal may be excluded if the proposal would if implemented cause the company to violate

any state federal or foreign law to which it is subject On numerous occasions the Staff has

concurred in the omission of shareholder proposal under Rule 14a-8i2 where

implementation of the proposal would violate state law See e.g ATT Inc Feb 19 2008

and The Boeing Corp Feb 19 2008 in each case permitting the omission under Rules 14a-

8i2 and of shareholder proposal requesting the company to remove restrictions on

shareholders ability to act by written consent on the grounds that such action would violate the

DGCL

The Written Consent Proposal calls on the Company to take the necessary steps to permit

shareholders to act by the written consent of majority of shares outstanding Implementation of

the Written Consent Proposal would violate Delaware law with.respect to those matters that

under the DGCL require the vote of stockholders representing greater than majority of the

outstanding shares For example section 266b of the DGCL provides that the conversion of

corporation to limited liability company must be approved by all outstanding shares In

addition implementation of the Written Consent Proposal would violate Delaware law with

respect to matters where under the DGCL stockholders are prohibited from acting by written

consent as is the case with the approval of certain business combinations with interested

stockholders under section 203a3 of the DGCL ATT has obtained legal opinion from the

Delaware law firm of Richards Layton Finger copy of which is attached hereto as Annex

the Delaware Law Opinion which discusses in greater detail the extent to which

implementation of the Written Consent Proposal would violate Delaware law

We note that the Staff has not concurred in the omission under Rule l4a-8i2 of proposals that

violate state law where the proposal provides that implementation shall occur only to the extent
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permitted by law En fact the Proponent included such qualifying language in proposal relating

to shareholder action by written consent that he submitted to ATT for inclusion in its 2008

proxy materials See ATT Inc Feb 19 2008 However the Proponent has included no such

qualifying language in the Written Consent Proposal

For the reason discussed above and in the Delaware Law Opinion ATT believes that the

Written Consent Opinion may be omitted from its 2010 proxy materials because implementation

of the proposal would cause ATT to violate Delaware law

The Special Meeting Proposal may be excluded from ATTs 2010 proxy materials

pursuant to Rule 14a-8i10 because ATT has substantially hnplemented the Special

Meeting Proposal

The Special Meeting Proposal has been substantially implemented under Rule 14a-8i 10

because ATTs Bylaws already permit ATTs stockholders to call special meeting Rule

14a-8il0 provides that company may exclude shareholder proposal if the company has

already substantially implemented the proposal The Commission has stated that the predecessor

to Rule 14a-8i 10 was designed to avoid the possibility of shareholders having to consider

matters which have already been favorably acted upon by the management Exchange Act

Release No 12598 July 1976 As the Commission has noted proposal need not be

specifically implemented to be excluded under the principles of Rule 14a-8i 10 See Exchange

Act Release No 34-2009 August 16 1983 stating that company need not have fully

implemented proposal to avail itself of an exclusion under the provisions of the precursor of the

current version of Rule 14a-8 Staff no-action letters have established that company need not

comply with every detail of proposal in order to exclude it under Rule 14a-8i 10 Differences

between companys actions and proposal are permitted so long as companys actions

satisfactorily address the proposals underlying concerns See Masco Corporation March 29
1999 permitting exclusion because the company adopted version of the proposal with slight

modification and clarification as to one of its terms

As expressed in the supporting statement the underlying concern of the Special Meeting

Proposal is that stockholders should have the right to call special meeting Specifically the

supporting statement makes the following points

Special meetings allow shareholders to vote on important matters

If shaieowners cannot call pecial meetings investor returns may suffer

Shaieowners should have the ability to call special meeting when matter merits

prompt attention

On December 18 2009 ATT amended Article Section of its Bylaws to read as follows

Special meetings of the stockholders may be called at any time either by the Board of

Directors or by the Chairman of the Board and the Chairman of the Board s/iou call ci

special neeting wheneer requested in writing to do so by stockholders representing 15



U.S Securities and Exchange Commission

Page

December 18 2009

percent of the shares of the corporatzon then outstanding ciizd entitled to vote at such

meeting This request lulls specify the time place and o/Vect oft/ic pmposed meeting

Only such business as is specified in the notice may be conducted at special meeting of

the stockholders

ATTs Bylaws as amended give holders of at least 15% of ATTs outstanding stock the right

to call special meeting Therefore ATTs Bylaws satisfactorily address the Special Meeting

Proposals underlying concern that stockholders have the right to call special meetingas

well as each of the salient points in the supporting statement

The supporting statement for the Special Meeting Proposal does not address any particular level

of share ownership or explain why the 15% level that ATT adopted is not reasonable or why
the proposed 10% level is preferable For these reasons it does not appear that the 10% level is

central concern of the Special Meeting Proposal And since ATTs Bylaws already provide for

the right to call special meeting at nearly the same we believe that ATTs Bylaws

satisfy the underlying concern of the Special Meeting Proposal Therefore we believe that

ATT has substantially implemented the Special Meeting Proposal and that it may be excluded

pursuant to Rule 14a-8il0

In number of recent instances the Staff has agreed that company may exclude under Rule

14a-8i 10 proposal calling for bylaw amendment giving shareholders the right to call

special meeting where the company already had bylaw that allowed special meeting to be

called by the owners of percentage of company stock that was greater than the percentage

specified in the proposal See General Dynamics February 2009 involving proposal to

amend the companys bylaws to allow holders of 10% of the outstanding stock the right to call

special meeting that was excluded by the Staff under Rule 14a-8i 10 because the companys

bylaws allowed single shareholder owning at least 10% or multiple shareholders owning at

least 25% stake in the company to call special meeting Borders Group Inc March 112008
and Allegheny Energy Inc February 19 2008 each involving proposal to amend the

companys bylaws so that there is no restriction on the shareholder right to call special

meeting compared to the standard allowed by applicable law Chevron Corp February 19

2008 and Citigroup Inc February 12 2008 each involving proposal to amend the

companys bylaws to allow holders of 10% to 25% of the outstanding shares to call special

meeting and expressly favoring 10% and 3M Co February 27 2008 and Johnson Johnson

February 19 2008 each involving proposal to amend the companys bylaws to allow holders

of reasonable percentage of the outstanding shares to call special meeting and expressly

favoring 10% The Special Meeting Pioposal is in line with the proposals at issue in these

letteis and since ATT Bylaws already give holdeis of 15% of ATT outstanding shares

the tight to call special meeting we believe that ATT may likewise omit the Special Meeting

Proposal pursuant to Rule l4a-8i10

ATT may exclude the Special Meeting Proposal under Rule 14a-8i3 because it omits to

state material facts necessary to make the Special Meeting Proposal not false or misleading

in violation of Rule 14a-9
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ATT believes that the Special Meeting Proposal may be excluded on the basis of Rule 14a-

8i3 and Rule 14a-9 Rule 14a-8i3 permits the exclusion of proposals where they are

contrary to any of the Commissions proxy rules including Rule 14a-9 the antifraud rule Rule

14a-9 provides in pertinent part that

No solicitation shall be made by means of any proxy statement..

containing any statement which at the time and in the light of the circumstances

under which it is made is false or misleading with respect to any material fact or

which omits to state any material fact necessary in order to make the statements

therein not false or misleading

Staff Legal Bulletin No 14B September 15 2004 confirms that Rule 14a-8i3 permits

company to exclude proposal or supporting statement if among other things the company
demonstrates objectively that the proposal or supporting statement is materially false or

misleading See General Electric Co January 26 2009 permitting the Company to exclude

special meeting proposal from its proxy materials in violation of Rule 14a-9 Raytheon Co

March 28 2008 Office Depot Inc February 25 2008 Mattel Inc February 22 2008

Schering-Plough Corp February 22 2008 CVS Caremark Corp February 21 2008 Dow

Chemical Co January 31 2008 Intel Corp January 31 2008 JPMorgan Chase Co

January 31 2008 Safeway Inc January 31 2008 Time Warner Inc January 31 2008
Bristol Myers Squibb Co January 30 2008 Pfizer Inc January 29 2008 Omissions of

material facts necessary in order to make the statements in proxy statement not falSe or

misleading within the meaning of Rule 14a-9 fall within the ambit of Rule 14a-8i3

The Special Meeting Proposal seeks to elicit shareholder support to decrease the current voting

threshold for shareholders to call special meeting to 10% of the outstanding common stock In

addition the Proposal itself and not merely the supporting statement advocates that large

number of small shareowners can combine their holdings to equal the above 10% of holders

The Company believes that the omission from the Special Meeting Proposal and supporting

statement of any discussion of the significant obligations under the federal securities laws related

to the formation of shareholder groups for voting purposes constitutes the omission of material

facts necessary in order to make the statements contained in the Special Meeting Proposal and

the supporting statement not false or misleading under Rule l4a-9 Without such discussion

the small shareholders referred to by the Proponent will be led to believe that they may fQrIu

voting blocs to call special meetings without regard to the significant requirements imposed by

the Exchange Act and the rules promulgated thereunder

Application of Exchange Act Section 13d and Exchange Act Regulation 3D to Shareholders

Relying on the Special Meeting Pronosal

If as contemplated by the Special Meeting Proposal the Board were to take the appropriate steps

necessary to allow groups of small shareholders to combine their holdings to equal 10% of

holders to call
special meeting the mere act of calling such meeting under virtually all

foreseeable ciicumstances would itself result in these small shareholders becoming subject to

Exchange Act Section 13d and Regulation 13D and being required to file disclosure reports on
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Schedule 13D.3 This is because the 10% combined holdings required by the Special Meeting

Proposal are above the 5% threshold set forth in Exchange Act Rule 13d- 1a and ii Exchange

Act Rule 3d-5b generally provides that when two or more persons agree to act together for the

purpose of acquiring holding voting or disposing of equity securities of an issuer the group

formed thereby shall be deemed to have acquired beneficial ownership for purposes of Exchange

Act Section 13d of all equity securities beneficially owned by any such persons.4

Once formed Rule 3d- 1a generally requires each member of group that acquires beneficial

ownership of more than 5% percent of class of equity securities to file with the Commission

the information required by Schedule 13D.5 Shareholder groups or the individuals comprising

such groups will be
recuired

to make the first Schedule 13D filing within 10 days after

formation of the group Each Schedule 3D requires complete information regarding among

other things the identities of the individual holders the aggregate holdings beneficially

owned by the group the purpose for which the group was formed and description of

any contracts or understandings with respect to the securities held

Once filed Schedule 3D must be promptly amended to disclose any material changes in the

facts set forth on the report.7 In the context of special meeting shareholder groups could be

reasonably expected to be required to file number of amendments to reflect changes in the

makeup of the shareholder group or updates in the groups latest plans or proposals with respect

to the purpose of the special meeting

The importance of complying with Exchange Act Section 13d and the rules thereunder caunot

be understated The Schedule 3D reporting requirements provide critical function to the

public markets by disseminating timely information regarding the intentions of coordinated

groups of shareholders As discussed in the recent Commission order against Perry Corp

Administrative Proceeding Release No 34-60351 July 21 2009 for alleged violations of

Exchange Act Section 13d and Rule 3d-I filing requirements of Section 13d of the

See footnote

The touchtone of group. .is that the members combined in furtherance of common objeptive Wellrnan

Dickinson 682 2d 155 161 2d Cir 1982 cart denied 460 1069 1981 agreement may be formal

or informal and may be proved by direct or circumstantial evidence Moiales Quentel Entrnt Inc 249 3d 115

124 2d Cir 2001

Alternatively the group may file joint Schedule 3D under Rule 3d- 1k SEC Rule 3d-I allows

passive investor group to file Schedule 30 in lieu of Schedule 3D but the exception hinges on the group not

being formed with purpose or effect of changing or influencing control of the issuer under Rule 13d-lbli
In light of the purposes for which special meetings have historically been called it is highly likely that any group

lormed to call special meeting will he required to lile on Schedule l3D as opposed to Schedule 13G Even in such

circumstances unsuspecting groups oF small shareholders will he required to File the initial report on Schedule

JIG within Jo thys ilter th cnd of thc month in which thc l04 group lorm.d ii amcnd such tiling within 45 days

aller the end of each calendar year to report any changes in beneficial owncrship andiii tilea new reporton

Schcduk ID .ithin 10 days Following any change in thi group intentions towards thi Company that would cause

the exception to no longer apply Rules 13d-lh2 and and Rule 13d-2h Further such group of small

shareholders must promptly amend its Schedule 130 upon any increase or decrease in beneficial ownership of more

than 5f of the outstanding Company stock Rule 3d-2d
Rule 13d-la
RuIc 13d-2
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Exchange Act were adopted for the twofold purposes of providing adequate disclosure

and other protections to stockholders in connection with takeover attempts such as tender offers

and corporate repurchases and ii providing adequate disclosure to stockholders in connection

with any substantial acquisition of securities within relatively short period of time Perry

Corp pp 10-lI

As shown above the reporting obligations under Section 13d and Regulation 13D do not

represent mere check-the-box formalities for those groups of small shareholders contemplated

by the Special Meeting Proposal Serious consequences follow any violations of Federal law

and violation of Section 13d may by punishable by the imposition of fines and penalties by

the Commission or the entry of an injunctive order against the members of the shareholder

group Significantly ignorance of the application of such rules will not immunize the

shareholders from liability willful violation of the securities laws means merely that the

person charged with the duty knows what he is doing Wonsover SEC 205 F.3d 408 414

D.C Cir 2000 quoting Hughes SEC 174 F.2d 969 977 D.C Cir 1949 There is no

requirement that the actor also be aware that he is violating one of the Rules or Acts JL

quoting Gearhart Otis Inc SEC 348 F.2d 798 803 D.C Cir 1965 Perry Corp
footnote 13

Rule-Making Efforts by the Commission Regarding Permissive Shareholder Communication and

Coordination Have Emphasized the Importance of Section 13d and Regulation 13D

In evaluating the importance of compliance with Section 13d of the Exchange Act it is critical

to note the Commissions repeated and consistent reluctance to relax the requirements of Section

13d to facilitate the combination or coordination of shareholders such as that contemplated by

the Special Meeting Proposal For example in 1999 Regulation M-A among other things

relaxed certain shareholder communication restrictions to provide more permissive disclosure

environment in the connection with takeover transactions In loosening these restrictions

however the Commission opted not to create exceptions or exclusions to Section 13d
Similarly the revised rule does not change security holders obligation under Section 13d of

the Exchange Act to file or amend Schedule 13D when voting arrangement agreement or

understanding is reached with respect to companys securities SEC Adopting Release

Regulation of Takeovers and Security Holder conmunications Release No 33-7760 October

26 1999 footnote 17

Similarly in 2003 the Commission adopted new disclosure requirements for companies

regarding director candidates nominated by 5% holders SEC Adopting Release Disclosure

Regarding Nominating Gonzmittee Functions and Communications Between Security Holders

and Boards of Directors Release No 3-8340 November 24 2003 In adopting this new

director nominee disclosure requirement however the Commission expressly stated that the

determination of Schedule 3D or Schedule 3G eligibility is not intended to be affected by the

adoption of this new disclosure obligation footnote 71 and cited the Regulation 13D

requirements as an added benefit to help ensure that the company and the security holders have

basic information about the recommending security holder Id page 10
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Finally in July 2009 the Commission again analyzed the need for harmonizing newly

proposed Rule 14a-18 with the current shareholder disclosure requirements to enable

shareholders to engage in limited solicitations to form nominating shareholder groups and

engage in solicitations in support of their nominees without disseminating proxy statement

SEC Proposing Release Facilitating Shareholder Director Nominations Release No 33-9046

June 18 2009 the Proxy Access Release In this context the Commission proposed

limited exception to Section 13d but only did so consistent with its belief that the formation of

shareholder group solely for the purpose of nominating directors under proposed Rule 14a-1

should not trigger Schedule 13D obligations in passive investors who ordinarily qualify to file on

Schedule 13G Proxy Access Release 136 However consistent with the principles of

Section 13d and Regulation 3D this exception would not be available where the group of

investors acquired the securities with the purpose or effect of changing or influencing control of

the registrant.8 Proxy Access Release 137

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

Proposal

If as contemplated by the Special Meeting Proposal the Board were to take the appropriate steps

necessary to allow groups of small shareholders to combine their holdings to equal .. .10% of

holders to call special meeting and the resulting group beneficially owned more than 10% of

the outstanding stock of the Company the mere act of so calling the meeting would itself result

in each of these small shareholders being deemed insiders for both reporting obligations and

liability for short-swing transactions under Section 16 of the Exchange Act

This is because pursuant to Section 6a and Rule 6a-2 beneficial owners of more than

10% of an issuers outstanding stock are subject to Section 16 of the Exchange Act and iifor

purposes of calculating beneficial ownership to determine reporting obligations under Section

16 Rule 16a-1 provides that the term beneficial owner shall mean any person who is deemed

beneficial owner pursuant to Section 13d of the Act and the rules thereunder As

result once group of shareholders owning more than 10% of the stock is formed each

individual member of the group will independently be subject to Section 16

Compliance with Section 16 is both critital and complex Under Rule 16a-3 initial statements

disclosing the shareholders beneficial ownership must be filed with the Commission on Form

within 10 calendar days of the date the group achieved 10% holder status.9 Once deemed to be

an insider the individual must file statement of changes in beneficial ownership on Form by

the end of the second business day following the date of any purchase or sale of Company

stock Annual statements of beneficial ownership must also be filed on Form on or before the

45th day after the end of the issuers fiscal year as required by Rule l6a-3 Moreover unlike the

availability of filing as group on Schedule 3D absent any economic relationships between

Nominating sharholdxs would he rLquIrul to LLrtlfy to this Lfkct on proposed Schcduk 14N Proxy Acciss

Release 247

Ruk ôa Instructions to Form

Rule 16a-3g
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members of the group the individual members of shareholder group formed for the purpose of

calling special meeting will be the ones responsible for reporting those transactions in

Company stock made for their own account.1

Section 16 was enacted to prevent the unfair use of information gained by officers directors and

other insiders when trading in the issuers stock These tiling requirements are not formalities

and delinquencies in Section 16a reporting subject the insider shareholder to potential

Commission cease-and-desist orders civil monetary penalties or other injunctive orders under

Section 21 of the Exchange Act

In addition to the Section 16a reporting obligations described above each insider member of

the group formed for the purpose of calling special meeting will be subject to potential liability

for short swing or matching transactions under Section 16b If any insider member

purchases or sells Company stock and then within six-month period sells or purchases

Company stock the individual will be automatically liable for any profit realized in the

transaction without regard to the possession of inside information and irrespective of any

intention on the part of such subject to Section l6J.l2

As with the Section 13d reporting requirements liability for profits from short-swing

transactions exists regardless of whether the individual knew of his or her Section 16 status and

obligations Moreover small shareholders may be unaware that series of unrelated transactions

in Company stock may result in Section 16 profit outside conventional understanding of

profit and loss The reason for this is that Section 16 transactions within six-month period are

matched using lowest purchase price highest sales price calculation to determine profit.3

Under certain circumstances this calculation may result in Section 16 profit where the

shareholder actually incurred an economic loss

The Failure By The Special Meeting Proposal To Describe The Significant Jmplications Under

Federal Securities Laws For Small Shareholders Forming Group For The Purpose Of Calling

Special Meeting As Contemplated Is Material Omission That Renders the Special Meeting

Proposal Excludable Under Rule 14a-8i3

The Special Meeting Proposal advocates that large number of small shareowners can combine

their holdings to equal the above 10% of holders While certain shareholders may be well-

versed in these rules and regulations many others including those small shareholders targeted

by the Special Meeting Proposal will be unaware of the gauntlet facing them should they decide

to exercise the right to call special meeting as described in the Special Meeting Proposal

Nevertheless the Special Meeting Proposal does not contain any much less reasonably

detailed discussion of the applicable regulatory regimes Without the inclusion of such

discussion the Special Meeting Proposal leads shareholders to believe that the only legal

Rule 16a-la2 Although Rule ôa-3j will permit the group to tile Form or such filings are merely

collection of the relevant individual reports

Section 16h
Sinolowe Delendo corp. 136 2d 231 2d Cir cci denied 320 U.S 751 1943



requirement attendant to calling special meeting is to sign piece of paper along with others

who collectively own 10% of the outstanding common stock of the Company.t4

In light of the significant legal obligations attendant to the actions urged by the Proponent the

Company believes that the omission from the Special Meeting Proposal or supporting

statement of any discussion of the significant regulatory obligations associated with the

aggregation of small shareholders into 10% group constitutes an omission to state material

fact that is necessary to make the Special Meeting Proposal not false or misleading under Rule

l4a-9 ii that such violation of Rule 14a-9 provides grounds for exclusion under Rule 14a-

8i3 and iii that the significant effort associated with revising the Special Meeting Proposal

to correct the omission allows for exclusion of the Special Meeting Proposal in its entirety under

the guidance provided in Staff Legal Bulletin Nos 14 and l4B.5

For the foregoing reasons ATT believes that it may exclude the Special Meeting Proposal

under Rule 14a-8i3 because it omits to state material facts necessary to make the Special

Meeting Proposal not false or misleading in violation of Rule 14a-9

ATT may omit statement in the Written Consent Proposal from its 2010 proxy
materials pursuant to Rule 14a-8i3 because the statement is materially false and

misleading

Rule 14a-8i3 provides that company may omit proposal from its proxy statement if the

proposal or supporting statement is contrary to any of the Commissions proxy rules including

Rule 14a-9 which prohibits materially false or misleading statements in proxy soliciting

materials Staff Legal Bulletin No 14B September 15 2004 confirms that Rule 14a-8i3
permits company to exclude proposal if among other things the company demonstrates

objectively that factual statement is materially false or misleading See Sara Lee Corporation

July 31 2007 permitting company to exclude materially false or misleading portions of

supporting statement from proxy materials

The Written Consent Proposal contains the following statement

14

Although voting for the Special Meeting Proposal as opposed to ii subsequent decision to join group and

call special meeting does not trigger the obligations under Exchange Act Sections 11d and 16 there is no point

hetwu.n the times referred to in and ii above in which some party is obligated to advise rnall shareholders of

their obligations under the Exchange Act While it may be true that other proposals and supporting statements do

not contain complete descriptions of the laws associated with the particular proposal by its explicit statement that

large number of small shareowners can combine their holdings to equal the above 10% of holders this Special

Meeting Proposal lulls shareholders into thinking that an act as seemingly triiaI as signing petition comes without

significant obligations under the federal securities laws

The Company is aware of the Staffs position in Staff Legal Bulletin 14B amid believes the exclusion of the

Special Meeting Proposal is consistent with the guidance contained therein Staff Legal Bulletin l4B does not

foreclose the exclusion of proposal in its entirety where the company has demonstrated objectively that the

proposal or stati.nient is maicrially alsi oi miskading md whi.re i.onsitcnt with Staff Li.gal Bulktmn No 14

cxti.nsime work would hi requircd to maki the proposal not materially take and misli.ading

U.S Securities and Exchange Commission

Page 13
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2001 study by Harvard professor Paul Gonipers supports the concept that shareholder

disempowering governance features including restrictions on shareholders ability to act

by written consent are significantly correlated to reduction in shareholder value

According to this statement the Gompers study supports the concept that weaker shareholder

rights correlate to reduction in shareholder value which suggests that weaker shareholder

rights cause shareholder value to be reduced However the Gompers study makes no such

claim To the contrary the study explicitly states ...we make no claims about the direction of

causality between governance and pejbrmance .. emphasis in original6 Because the

statement from the Written Consent Proposal set forth above misrepresents the Gompers study as

supporting the concept that weaker shareholder rights cause reduction in shareholder value

ATT believes that the statement may be omitted from its 2010 proxy materials pursuant to

Rule 14a-8i3

For the reasons discussed above ATT believes that it may omit all three Proposals from its

2010 proxy materials under Rule 14a-8c Alternatively as further discussed above ATT
believes that it may omit the Written Consent Proposal under Rule 14a-8i2 and the Special

Meeting Proposal under Rule 14a-8i10 and Rule 14a-8i3 As an additional alternative as

further discussed above ATT believes that it may omit statement in the Written Consent

Proposal under Rule 14a-8i3

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

of this letter in the enclosed self-addressed envelope

Sincerely

Paul Wilson

General Attorney

Enclosures

cc John Chevedden

Jumpers Paul et at. Corporate Governance and Equity Prices July 200 at4
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Ray hpvMhn

qa DepartmentFISMA 0MB Memorandum MO716

Rule 14a-8 Proponent since 1997
2009

Mr Randall Stephenson

Chairman of the Board CE VEATT Inc

175 houston

San Antonio TX 78205

Dear Mr Stephenson

submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8
requirements including the Continuous ownership of the required stock value until after the dateof the respective shareholder meeting My submitted format with the shareholder-suppliedemphasis is intended to be used for definitive proxy publication This is my proxy for John
Chevcdderi and/or his designee to forward this Rule 14a-8 proposal to the company and to act onmy behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcomingshareholder meeting before during and after the forthcoming shareholder meeting Please direct
all future communications reardin.r nw nih 1A..Q

Chevedden

FISMA 0MB Memorandum MO716 CA 90278 at

to facilitate prompt and verifiable communicatjop Please identi1 this proposal as my proposalexclusively

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

FISMA 0MB Memorandum M.0716

Sincerely

10-20
Ray Chevedden

Date
Ray Chevedden and Veronica Chevedden Family Trust 050490
Shareholder

cc Ann Effinger Meulernan

Corporate Secretary

P1-f 210 821-4105
FX 210 351-2071

FX 210-351-3467



Rule 14a-8 Proposal November 11 2009
to be assigned by the company Shareholder Action by Written Consent

RESOLVED Shareholders hereby request that our board of directors undertake such
steps as maybe

necessary to permit shareholders to act by the written consent of majority of our shares
outstanding

Taking action by written consent in lieu of meeting is mechanism shareholders can use to raise
important matters outside the normal annual meeting cycle

Limitations on shareholders rights to act by written consent are considered takeover defenses
because they may impede the ability of bidder to succeed in completing profitable transaction
or obtaining control of the board that could result in higher stock price Although it is not
necessarily anticipated that bidder will materialize that very possibility represents powerfulincentive for improved management of our company

2001 study by Harvard professor Paul Gompers supports the concept that shareholder dis
empowering governance features including restrictions on shareholders

ability to act by written
consent are significantly correlated to reduction in shareholder value

Please encourage our board to respond positively to this proposal to enable shareholder action bywritten consent Yes on to be assigned by the company

Notes

Ray Chevedden FJSMA 0MB Memorandum MO716
submitted this proposal

The above format is requested for publication without re-editing re-formatting or elimination oftext including beginning and concluding text unless prior agreement is reached It is
respectfully requested that the final definitive

proxy formatting of this proposal be professionallyproofread before it is published to ensure that the integrity and
readability of the originalsubmitted format is replicated in the proxy materials Please advise in advance ifthe companythinks there is any typographical question

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

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 152004 including emphasis added
Accordingly going forward we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal inreliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supportedthe company objects to factual assertions that while not materially false or
misleading may be disputed or countered

the company objects to factual assertions because those assertions may be
interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or



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

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

Sec also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be oresente1 at th nnual
meeting Please acknowledge this proposal promptly by emailFIsMA 0MB Memorandum MO716
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EC C.fpICatt

krd St Pgon
Oj.is

Ph 214 5782

Nucnhr 2009

Via UPS
John Chevedden

FISMA 0MB Memorandum 07 16

Mr ChevuJdn

We received letters from you on behalf of certain shareholders
submitting proposals tbr

InClusion in the proxy materials tar ATT Inc.s 2010 annual meeting as shoWfl below Asinstructed in the letters we are
directing our CorreSpOfldenc to you as proxy for each shareholder

tinder Securities and Exchange Comrnissin SEC Rule 14a-8c Question each
shareholder may submit no more than one proposal to company for

particular shareholdersmeeting In this regard ATT believe5 that the proposals that you indicate you have submitted on
behalf of the ahoe sharehoflers should each he viewed as submitted by you and as such exceed the
limitation that shareholder may submit only one Proposal As such you arc required under Rule
4a-8 to sku mud rsuhmmt smngI proposal to

LOflsftkrctl for inclusion JI
proxy

materials Your reve/
to Izui.t be

fOsfpflarke/ no later t/z /4 t/afrreceipt /I/li.S letter

In atldit1 Luider the rules of the .SIC in order to he elijhj to subjt
sIockholtjer

posal 1ockhoJtk.r must the reconi beneficial ncr of at least it in market vahuc
shares Ut..UF Inc cnnhI11 stock at the time

pm posal is submitted and base contimthltied these shares at least nme year Prior to stihiiittj lie
pit sal



In this rezjrd neither tic uncs of the Ray he edden and Ven uiica he eddcnFamily rrut nor Nick Roi appear in .\ Fs records as regi\cere1 hckhultIers Fhereirc inaccordance with SEC rules ou inut uhmit to us ritten statement from the record holder of theshares tistially hrokcror bank erit\in2 that at the time the proposal was submitted the requisitenumber of shares were continuously held br at least one \ear You /lust prtule lie reqlure1do ulflC1fjfjoJ fiiter /4 /ivs/ro iir re o/ tills letter

Please note that if you or your luaited represenrative does not present lie proposal at theannual meeting it will not he tcd upon The date and location if the annual meeting will heprovided to you at later date

Sincerely

cc Ray Chevedden

Ray Chveddn and Veronica Cheveddn Family Trust

FISMA 0MB Memorandum MO716

Nick Rossi

FISMA 0MB Memorandum MO716

William Steiner

FISMA 0MB Memorandum MO716



WILSON PAUL Legal

From olmstesMA 0MB Memorandum M.O716
Sent Tuesday uecember 01 2009 1148 PM
To WILSON PAUL Legal Richard Lindner

Subject Ray Chevedden Rule 4a8 Proposal
Attachments CCE00007.pdf

Ms Nancy Justice

ATT

Dear Ms Justice

The company November 18 2009 letter acknowledges Ray Cheveddens rule 14a-8 proposal
which was accompanied by cover letter signed by Ray Chevedden Ray Chevedden is thus

naturally the proponent Additionally the cover letter states that Ray Chevedden has been rule
14a-8 proposal proponent since 1997 The company has published Ray Cheveddens rule 14a-8
proposals since at least 2006 27%-vote per the attachment

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

Sincerely

John Chevedden

cc Ray Chevedden



ShrehaIder ard Managemcnt Proposal Search

1211/09 943 PM

The

Corporate

Library Board Analyst

PEOP1ESUPPORTIN RJSE ACCOUNT MAUAER

LOG OUT

BEOIN NEW SEARCK
Search

i_.rTicker

For
_______ Proponent Undisclosed 7T

Proxy Year 2006

Date Filed 03/10/2006

Annual Meeting Date 04/28/2006

Next Proposal Due Date 11/11/2009

All documents Shareholder Proposal Type Simple Majority Vote

_____
Management Proposal Typevjws

_______
Proposal Type ShareholderCharters

Votes For 745000000 Won Simple Majority Vote NoCEO Cootrac
Votes Against 1940000000

VotesForlVotesForAgajnstBusiness Ethics Policies
Abstentions 67000000

VotesForjTotalVotes 27.07%irnance Poljçjg Total Votes 2752000000 VotesForlShares Outstanding 22.56%
Broker Non-Votes 532000000

PROPOSAL TEXT
THE CORPORATE
LIBRARY

Drive 1st Floor
RESOLVED SharehJders recommend that our Board of Directors take each step necessaty for simple mority votePoriland ME 04103 3657 to apply on each issue that can be subject to shareholder vote to the greatest extent possrble This proposal is focused877 479 7500 ToIl Free US on precluding voting requirements higher than approximately 51% wherever practicable207-874-6921 207-874-

6925 fax
oi

yes-vo

Feedback Fomi PDF This topic won 75% yes-vote average at major companies in 2004 The Council
of Institutional Investors www.cii.org formally recommends adoption of this proposaltopic

62% yes-vote

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

End Potential Frustration of the Shareholder Majority

Our current rule allows small minority to frustrate the will of our

shareholder majority For example if 66% vote yes and only 1% vote no onlycould force their will on the overwhelming 66% majority on key governance issue

This proposal does not address majority vote requirement in director

hrp/
ivw.boardanalyst.com/companies/5hp/proposaldetajlaspxjdSbarQprQps_S42g

Page of



WILSON PAUL Legal

From OlmstedIsMA 0MB Memorandum MO716
Sent Thursday December 03 2009 1115 AM
To WILSON PAUL Legal
Cc Richard Lindner

Subject Rule 14a-8 Broker Letter-T
Attachments CCE00008.pdf

Ms Nancy Justice

ATT

Dear Ms Justice

Please see the attached broker letter Please advise today whether there are now any rule 14a-8

open items

Sincerely

John Chevedden

cc Ray Chevedden
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WILSON PAUL Legal

From oImsedISMA 0MB Memorandum 07 16

Sent Wednesday November 11 2009 325 PM
To WILSON PAUL Legal
Subject Rule 14a-8 Proposal

Attachments CCE00005.pdf

Mr Wilson
Please see the attached Rule 14a-8 Proposal
Sincerely
John Chevedden

cc
Nick Rossi



FISMA 0MB Memorandum M-O7-16

Mr1 andull Stephenson

Chairman of the oard
ATT Inc

175 EHouston

San Antonio TX 78205

Dear Mr Stephenson

submit my attached Rule 14a4 proposal in support of the long-term perrmance of our

cipioy My proposal is for the next airnuaL sharehold meettn intend to meet Rule 14a-S

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

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

emphasis is intended to be used for definitive proxy publication This is my proxy for John
Chevedden end/or his designee to forward this Rule 14a-8 proposal to the company and to act on
rjiy behalf

regaidint this Rule 4a-8 proposal andlor modiflcailon of it for the forthcoming
shareholder meeting before during and after the forthcoming tharebolder meeting Please direct
l1 future Cofl.Munjcatio my r131e 4a-R tsn11

FISMA 0MB Memorandum MO716 at

tv 1WIU1L1 PrOUIPt 5111 VTUtC communications Please identf this proposal as my proposal
exclusively

Your considato and the Daideratfoti of the Board of Directors is appreciated in
support

of
the long-term pe1onnaucc of our company Please acknowledge reesipt of my propoa
promptly by emaiL

Sinc1
Rule 4a.8Propos1 Proponent sInce the 1980a

Cc Ann Effinger Meulanan

Corporate Secretaty

PH 210 821-4105

PC 210 351-2071

FX 210-351-3467



Rule 14a-8 Proposal November 11 20091

to be assigned by the company Cumulative Voting
RESOLVED Cumulative Voting Shareholders recommend that our Board take the steps

necessary to adopt cumulative voting Cumulative voting means that each shareholder may cast

as many votes as equal to number of shares held multiplied by the number of directors to be

elected shareholder may cast all such cumulated votes for single candidate or split votes

between multiple candidates lJnder cumulative voting shareholders can withhold votes from

certain poor-performing nominees in order to cast multiple votes for others

Cumulative voting allows significant group of shareholders to elect director of its choice

safeguarding minority shareholder interests and bringing independent perspectives to Board

decisions Cumulative voting also encourages management to maximize shareholder value by
making it easier for would-be acquirer to gain board representation It is not necessarily

intended that would-be acquirer materialize however that very possibility represents powerful

incentive for improved management of our company

Cumulative voting won 54%-support at Aetna and greater than 51%-support at Alaska Air in

2005 and in 2008 It also received greater than 53%-support at General Motors GM in 2006 and
in 2008 The Council of Institutional Investors www.cii.org and CaIPERS recommended

adoption of this proposal topic

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm
rated our company High Concern in executive pay Our executive pay committee granted

discretionary executive bonuses while elsewhere in our company the layoffs totaled nearly

17000 it is better for annual and long-term incentives to be tied to fully disclosed performance-

based metrics If our companys total stockholder return TSR was as low as the 20th percentile

of its telecommunications peer group executives could receive 50% of an incentive award which
would seem to be pay for failure by definition

Each member or our executive pay committee received 20% in against-votes William Aldinger
Gilbert Amelio James Blanchard and Patricia Upton This compared to only 2% in against- Votes

for some of our other directors

Two members of our nomination committees were designated Flagged Problem Directors by
The Corporate Library James Kelly due to involvement with the Dana Corporation bankruptcy
and Mary Metz due to involvement with the PGE Corporation bankruptcy Reuben Anderson
was designated Flagged Problem Director due to involvement with the Mississippi
Chemical Corporation bankruptcy

Management negatively prepared the 2009 definitive proxy by introducing unbalanced and
inconsistent final editing practices that detracted from the readability and creditably of

part of the

text Our board omitted the topics of some of the items on our 2007 ballots and also omitted

certain required 2007 annual proxy text

The above concerns shows there is need for improvement Please encourage our board to respond

positively to this proposal for cumulative voting Yes on to be assigned by the

company



Notes

Nick Rossi FISMA 0MB Memorandum MO716 sponsored this proposal

lhe above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

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

question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

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

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

reliance on rule 14a-8i3 in the following circumstances

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

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

the company objects to statements because they represent the opinion of the
shareholder proponent or referenced source but the statements are not

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

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emailFIs 0MB Memorandum MO716



WLSON PAUL Legal

From
oImstSMA 0MB Memorandum M.07.16Sent
Wednesudy IIovember 11 2009 337 PMTo
WILSON PAUL LegalSubject Rule 14a-8 Proposal 135 pmAttachments
CCE00006pdf

Mr Wilson
Please see the attached Rule 14a-8 ProposalSincerely
3ohr Chevedden
cc
Nick Rossj



FISMA 0MB Memorandum Ms07s16

4r Randall Stcphcnson

Chairman of the Board

ATT Inc

175 EHouston

San Antonio TX 78205

Dear Mr Stepherisoji

submit my attached Rule 14a-8 proposal in
support of the long-term perrmence of oi

company My proposal is for the next annual shareholder meeting intend to meat Rule 14a-S
Tequiremeate 1nchidig the continuous ownership of the

required stock vahie until after the dateof the respective shareholder meeting My submitted formai witl the
shareholder-supplied

emphasis is intended to be used definitive proxy publication This is my proxy for John
Chevedden and/or his deeitec to forward this Rule l4a proposal to the company and to act onmy behalf rcgard Rule 14a-8 prorosal and/Or modification ofis for the forthcoming
shareholder rnecti fore during erd thr the forthcoming thamebolder meeting Please direct
all ftitvre oommw .i.

FISMA 0MB Memorandum MO716

uuy uncat1ons enti this proposal as my proposalexc

ctOrsisappreciateJinsupportof
..pany owIedge receipt of my ppoeal

cc Ann

IM

2iO-3i-34t



Rule 4a-8 Proposal November ii 2009
to be assigned by the company Cumulative VotingRESOLVED Cumulative Voting Shareholders recommend that our Board take the steps

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

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

Cumulative voting won 54%-support at Aetna and greater than 51 %-support at Alaska Air in2005 and in 2008 It also received greater than 53%-support at General Motors GM in 2006 and
in 2008 The Council of Institutional Investors www.cii.org and CaIPERS recommended
adoption of this proposal topic

The merits of this Cumulative Voting proposal should also be considered in the context of the
flee or improvements in our companys 2009 reported corporate governance status

Cor ibrary www.thecorporatelibrary.com an independent investment research firm
rated ny igh Concern in executive pay Our executive pay committee granted
disc exec uses while elsewhere in our company the layoffs totaled nearly

is bert annual and long-term incentives to be tied to fully disclosed performance
total stockholder return TSR was as low as the20thpercentile

ts tic atic roup executives could receive 50% of an incentive award whichwuld pay ft by definition

mex ecuive pay committee received 20% in against-votes William Aldingàr
rt nehard and Patricia Upton This compared to only 2% in against- voteŁ

-S

Two nora committees were designated Flagged Problem Directors byThe Corpore Liorary Jan. ..e due to involvement with the Dana Corporation bankruptcyand Mary Metz due to involvement with the PGE Corporation bankruptcy Reuben Andersonwas designated Flagged Problem Director due to involvement with the MississippiChemical Corporation bankruptcy

Management negatively prepared the 2009 definitive proxy by introducing unbalanced and
inconsistent final editing practices that detracted from the

readability and creditably of part of thetext Our board omitted the topics of some of the items on our 2007 ballots and also omitted
certain required 2007 annual proxy text

The above concerns shows there is need for improvement Please encourage our board to respond
positively to this proposal for cumulative voting Yes on INumber to be assigned by the
company



Notes

Nick Rossi FSMA 0MB Memorandum M.O716 sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

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

question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

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

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

reliance on rule 14a-8i3 in the following circumstances
the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

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

directors or its officers and/or
the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not
identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in thew statements ofopposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the anntlal meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ema1lf1sMA 0MB MemDrandurn MO716



att Nancy Jusvce

Drrector SEC Compliance
ATT Inc

208 Akard St Foorn J025
DaIIS Texas 75202
Ph 214 757-7982

Via tIPS

John

FISMA 0MB Memorandum M.07.16

Dear Mr Chevedden

Noeiiiher 2009

We received letters from you on behalf of certain shareholders
submitting proposals for

inclsj in the proxy materials for ATT Inc.s 2010 annual meeting as ShOWn below As
instructed in the letters we are

directing our correspondence to you as proxy for each shareholder

In addition under the rules of the SEC in order to he eligible to submit stockholder
Proposal stockholder 1111st he the record or heneflcial owner of at least $2.000 in iiiakct value
of shares f/vrf File Common stock at the tune jropusal is stihmittcJ and lIveowned these shares tor at least J1C year prior tt suhtniuijg tli pr posal

Under Securities and Exchange commission SEC Rule 14a-8c Question each
shareholder may submit no more than one lroposal to company for

particular shareholders
meeting In this regard ATT believes that the proposals that you indicate you have submitted on
behalf of the above shareholders should each be viewed as submitted by you and such exceed the
limitation that shareholder may submit only one proposal As such you are required under Rule
l4a-8 to .seleet and resubmit

single proposal to he considered for inclusion in ATT5 proxy
materials Your revi.ve/ .cubnjssj01 to it mIst be lostnarke/ liv later f/ian /4 /avsfroi Your
reCei/f of t/zj.c letter



In this regard neither the names of the Ray hevdje and Veruniet llevedLjcnFamily Trust nor Nick Rossi appear in ATT5 records as registered tockhtljers flierefor inaccordance with SEC rules yuu must uhmit to us written statement Innl the record holder of thethares usually broker or hank verifying that at the time the proposal was submitted the retjukite
number of shares Were

Continuously held tr at least one year You iniest /rolicfe lie r9/Ujr/dO ume1lttjn /10 later t/iz /4 /avsJrop oier reeeipt oft/us letter

Please note that if you or your qtialifled represefltaj does not present the proposal at theannual meeting it will not be voted upon The date and location of the annual meeting will beprovided to you at later date

Sincerely

cc Ray Chevedden

Ray Chevdden an V.ronjca Chevedden
Family Trust

FISMA 0MB Memorandum M.O716

Nick Rossi

FISMA 0MB Memorandum MO716

William Steiner

flSMA 0MB Memorandum MO716



WILSON PAUL Legal

From olms$eksMA 0MB Memorandum M.07.16
Sent Wednesaay Liecember 02 2009 1201 AM
To WILSON PAUL Legal Richard Lindner

Subject Nick Rossi Rule 14a-8 Proposal

Attachments CCE00008.pdf

Ms Nancy Justice

ATT

Dear Ms Justice

The company November 18 2009 letter acknowledged Nick Rossis nile 14a-8 proposal which

was accompanied by cover letter signed by Nick Rossi Nick Rossi is thus naturally the

proponent Additionally the cover letter states that Nick Rossi has been rule 14a-8 proposal

proponent since the 1980s The company has published Nick Rossis rule 14a-8 proposals since at

least 2006 33%-vote and 896 millionyes-votes per the attachment

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

questions

Sincerely

John Chevedden

cc Nick Rossi



Sharliolder and Management Proposal Search 12/1/09 952 PM

IThe

Corporate

Library Board Analyst

P.MOWANIES POPLE SUPPORTING RESEARCH UR OPTIDN HELP
ACCOuNT MANAGER

LOG OUT

BEGIN NEW SEARCH

Proponent Undisclosed

Proxy Year 2006

Date FlIed 03/10/2006

Annual Meeting Date 04128/2008

Next Proposal Due Date 11/11/2009

Shareholder Proposal Type Board Leadership

Management Proposal Type

Proposal Type Shareholder

896000000

1791000000

66000000

2753000000

532000000

RESOLVED Stockholders request that our Board of Directors change our governing documents Charter or Bylaws if

practicable to require that the Chairman of our Board serve in that capacity only and have no management duties
titles or responsibilities This proposal gives our company an opportunity to cure our Chairmans loss of independence
should it exist or occur once this proposal is adopted

The primary purpose of our Chairman and Board of Directors is to protect

_________ shareholders interests by providing independent oversight of management
including the CEO Separating the roles of Chairman and CEO can promote
greater management accountability to shareholders and lead to more objective

evaluation of our CEO

When one person acts as our Chairman and CEO vital separation of power is

eliminated--and we as the owners of our company are deprived of both crucial

protection against conflicts of interest and also of clear and direct channel of

communication to our company through our Chairman

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

topic

CEO to Receive Lifetime Access to Company Aircraft

believe the following text based on The Corporate Librarys Board Analyst Profile

for SBC supports adoption of an Independent Board Chairman It is not only current

compensation levels that are cause of concern Post-retirement benefits

http/ www.boardanalyst.com/companjes/5hpprosal.detail.apx7idshareprcps542

Search

Ticker
_______

Far

All documents

Bylaws

Charters

CEO Contracts

Business Ethics Policies

Governance Policies

Votes For

Votes Against

Abstentions

Total Votes

Broker Non-Votes

L-

Won Simple Majority Vote No

VotesFor1VotesForAgainst5%
VotesForlTotalVotes 32.55%

VoteoFor/Shares Outstanding 27.13%

PROPOSAL TEXT
TH CORPORATE
LIBRARY
56 Northport Drive 1st Floor

Portland ME 04103-3657

877-479-7500 Toll Free US
207-874-6921 207-874-

6925 fax

fli

Feedback Form PDF

Page lof



WILSON PAUL Legal

From oImStedSMA 0MB Memorandum 07 16

Sent Thursday December 03 2009 921 AM
To WILSON PAUL Legal
Cc Richard Lindner

Subject Rule 14a-8 Broker Letter-T

Attachments CCE00003.pdf

Ms Nancy Justice

ATT

Dear Ms Justice

Please see the attached broker letter Please advise today whether there are now any rule 14a-8

open items

Sincerely

John Chevedden

cc Nick Rossi



358 Rour.d Barn Biwd

Sui 201

Saila CA954t3

t1 70 524 3000

fax 707 524 1099

iI lice 800 827 255

MorganStanleyDeember2 2009

SmtthBarney
Nick Rossi

FISMA 0MB Memorandum 07 16

To Nick Rossi

All quantitIes are held long in the above noted account or Nick Rossi as of the date of thisletter All quantities continue to be held without Interruption

3N_Comp
Held 1000 5hares deposited 07/09/2002

AEGON NV AQft

Held 3000 shares deposited 05/16/2002

ATT tNC
Held 1054 shares since 09/30/2008

BAKER HUGHES EN
Held 1000 shares deposited 05/16/2002

BANK OF AMRICPçQ
Held 2000 shares purchased 11/25/2003

R1STOLMYERS soux8u
Held 3000 shares deposited 05/23/2002

CDARPA1RLP DEPI.INT
Held 2000 shares deposIted 05/22/2002

PA1MLePLft
Meld 1683 shares deposited 05/22/2002

PYNEGY INC DEL CL
Held 1000 sPares purchased 12/10/2004

ENTERPRISE PROD PRTNERS LP ORIGINALLY TEPPCOPARTNERSr t.PJHeW 1240 shares originally 1000 shares deposited 07/09/2002

FORTUNE BRANDS INC
Held 1652 shares deposIted 05/16/2002

tUUE1ART5 CQ
Held 1000 shares deposIted 05/16/2002

HSC 1-IOLDINGS PLC
Held 1000 5harec purchased 04/02/2009



dL1NA
Held LOGO sh5res deposited 05/16/2002

1BDRQI.A SA SPON ADR
Held 347 shares deposited 04/27/2007

MARAT9N OIL

Held 600 shares deposit 08/15/2002

1ERCK Co INC NEWC0M ORIGINALY MERCK CO
Held 576 shares originally 500 shares purchase4 10/05/2004

ITORS LIOIDATION CO Previously Gener Motors
Held 525 shares deposited 05/16/2002

flZ1N
Held 500 shares purthased 1/18/2005

CORPORATION
Held .600 shares deposited 07/09/2002

PLUM CREEKTMBEp INCREL
Held 1000 shares deposIted 07/09/2002

SAFEWAY INCCOM NEW
Held 1000 shares purchased 01/06/2005

.ERVIcE CORP tNI
Held 2000 shares deposited 07/09/2002

SUBN PROPANE PTNRS LP
Held 1000 shares purchased 03/04/2009

TERRA NIIROGEN Co LP CaM UNIJ
Held 500 shares deposited 07/09/2002

UGI CORPORATION NEW CQ
Held 3000 shares deposIted 07/09/2002

LULQE
Held 1666 shares deposited 07/09/2002

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

AR quantities continue to be held in Nicls account as of the dte of this letter

Mark Christensen

Financial Advisor



Annex



WILSON PAUL Legal

From
oJmxSMA 0MB Memorandum MO716Sent
Thursda uo UU9 945 AMTo
WILSON PAUL LegalSubject Rule 14a-8 ProposalAttachments
CCE00003.pdf

Mr Wilson
Please see the attached Rule 14a-8 Proposal
Sincerely
3ohn Chevedden
cc
William Steiner



William Steiner

Legal DepartmentFSMA 0MB Memorandum M-07-16

Rule 14a-8 Proponent since the I980s

NOV 2069Mr Randall Stephenson

Chairman of the Board

RECEIVEDFT Inc

75 Houston

San Antonio TX 78205

Dear Mr Stephenson

my attached Rule 14a-8 proposal in
support of the long-term performance of ourcompany My proposal is for the next annual shareholder meeting intend to meet Rule 4a-8rcquiremen including the contjfluous ownership of the required stock value until after the dateof the respective shareholder meeting My submitted format with the

shareholder-suppliedemphasis is intended to be used for definitive proxy publication This is my proxy for JohnChevedden andlor his designee to forward this Rule 14a-8 proposal to the company and to act onmy behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcomingshareholder meeting before during and after the forthcoming shareholder meeting Please directall future comjm.mjcatjonc riarrJina

FISMA 0MB Memorandum MO716

cuu vcri comnuhjjcajopj Please
identjfr this proposal as my proposalexclusively

Your consideration and the consideration of the Board of Directors is appreciated in support ofthe long-term performance of our comDany PJe acknowledge receipt of my prop satpromptly by email
tQFIsMA 0MB Memorandum MO716

flCere

Wjfljam Steiner
Date

cc Ann Effinger Meuleman
Corporate Secretary
PH 210 821-4105
FX 210 351-2071

FX 210-351-3467

FX 214-464-5477



Rule 4a-8 Proposal November 2009j
to be assigned by the company Special Shareowner MeetingsRESOLVED Shareowners ask our board to take the

steps necessary to amend our bylaws andeach appropriate governing document to give holders of 10% of our outstanding common stock
Or the lowest percentage allowed by law above 10% the power to call special shareowner
meetings This includes that

large number of small shareowners can combine their holdings to
equal the above 10% of holders This includes that such bylaw and/or charter text will not have
any exception or exclusion conditions to the fullest extent permitted by state law that apply onlyto shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directorsthat can arise between annual meetings If shareowners cannot call special meetings investor
returns may suffer Shareowners should have the ability to call special meeting when mattermerits prompt attention This proposal does not impact our boards current power to call specialmeeting

This proposal topic won more than 49%-support at our 2009 annual meeting and proposals oftenobtain higher votes on subsequent submissions This proposal topic to give holders of 10% ofshareowners the power to call
special shareowner meetings won Sl%-support at Pfizer PFE in2009 even after Pfizer adopted 25% threshold for shareowners to call special meeting

This proposal topic also won more than 60% support the following companies in 2009 CVSCaremark CVS Sprint Nextel Safeway SWY Motorola MOT and DonnelleyRRD William Steiner and Nick Rossi sponsored these proposals

Please
encourage our board to respond positively to this proposal Special Shareowner MeetingsYes on to be assigned by the companyl

Notes

William Steiner
FISMA 0MB Memorandum 07 16

sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination oftext including beginning and
öoncluding text unless prior agreement is reached It is

resPectfully requested that the final definitive proxy formatting of this proposal be professionallyproofread before it is published to ensure that the
integrity and

readability of the originalsubmitted format is replicated in the proxy materials Please advise if there is any typographicalquestion

Please note that the title of the proposal is part of the proposal In the interest of clarity and toavoid confusion the title of this and each other ballot item is requested to be consistent throughoutall the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CE September 15 2004including emphasis added
Accordingly going forward we believe that it would not be appropriate for
companies to exclude

supporting statement language and/or an entire proposal inreliance on rule 14a-8i3 in the following circumstances
the company objects to factual assertions because they are not supported



the company objects to factual assertions that while nut materially false or
misleading may be disputed or countered

the company objects to factual assertions because those assertions may be
interpreted by shareholders in manner that is unfavorable to the company its
directors or its officers and/or

the company objects to statements because they represent the opinion of theshareholder proponent or referenced source but the statements are not
identified specifically as such

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

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be rresented at the ualmeeting Please acknowledge this proposal promptly by email FSMA 0MB Memorandum 07 16



WILSON PAUL Lega

From oImsetsMA 0MB Memorandum MO716
Sent

Friday November 13 2009 1117 PM
To WILSON PAUL Legal
Cc Richard Lindner

Subject Rule 14a-8 Broker Letter-T
Attachments

CCE00022.pdf

Mr Wilson

Please see the attached broker letter Please advise on Monday whether there are now any rule 14a-
open items

Sincerely

John Chevedden

cc William Steiner



DISCOUNT BROKERS

Date 2-O

To whom it may concern

As in1roducfn brnleer fnr f._g of 42//Ja
account nUInlqA 0MB Memorandum held with National Fnancial Services Corpas custodian DJ1 Discount Brokers hereby certifies that as of the date of this certificationLA1/iai 4/j/

is and has been the beneficial owner of _7QlOshares of 4-7 Li
having held at least two thqusand dollarsworth of the above menitoned

security since the following date i.. also havingheld at least two thousand doJls worth of the above mentioned
security fzom at least oneyear prior to the date the

proposal was submitted to the company

Sincerely

Mark
Flilberto

President

DJF Discount Brokers

Marcus Avenue Suite CH4 Lake Success NY 11042
516.328.2600 8OO69Sy

www.cflfdis corn Fax 516.328.2323



att
J.Iny te
D-tor EC rrrpijri
MIT nc

-$ hr1 St itn t5
O2

Ph 214i 57182

Via UPS

John Ch1l.I..

FSMA 0MB Memorandum MO716

lear Mr ChCVCdjfl

Noemhcr IS 2109

We received lettei from you on behalf of certain shareholders
submitting proposals forinclusion in the proxy materials for ATT Inc.s 2010 annual meeting as shOWfl below Asinstnicfcd in the letters we are directing our correspondence to you as proxy for each shareholder

In addition tinder the tiiles of the SEC in order to eIiiihIe tihmit Ck hi klerin hpo.lI slockholler Inua he the record or henefjcjal owner at Icat 2.I in iiiarkct atticharcs of AF Inc ci hlnnlon ck at the time
proji al is uhinittd amid hi haIR1I thL5t sh ir li it IL it on ii pm tor to sufiiiittiii thL

pri Jos ii

Under Securities and Exchange Commissjtrn SEC Rule 14a-8c Question eachshareholder may submit no more than one proposal to company for particular shareholdersmeeting In this regard ATT believes that the proposals that you indicate you have subniliteti onhehJf of the above sharchIlers should each he viewed as stzhmitted by you and as such exceed thelimitation that shareholder may submit only one Proposal As such you are required tinder RuleI-ia-S to select and resubmit sintle proposal to he considered tir inclusioii iii ATTS jfOynaterials Your revived .suluniss to must be poslmcuket/ later f/u /4 lI1W/yj Yourreees.it oft/us letter



In this retard neither the niincs ot the Ray hc eddc and Ven nica lic ethleiFamily Frut nor Nick Rt appear in .\ records as registered tockhtltkrs Fheretarc inaccordance with SEC in fes OU mtit uhinit to 115 riucn statemejit trtm the record hoLler of thshares
tisually broker or banki eriiying that at the time the proposal was suhniitrj the requisiteutimber of shares were coin inuously held ft ir at least one ear You iust Irotule tile

reqlvire/lii loter than /4 c/v/ron your reeeipt I/us letter

Please note that if you or your qualitied representative does not present the Proposal at theannual meeting it will not be voted upon The date and location ot the annual meeting will beprovided to you at later date

Sincerely

cc Ray Chevedden

Ray Chevcddc and Veronica Chcvedd Family Trust

FISMA 0MB Memorandum MO716

Nick Rossi

FISMA 0MB Memorandum MO716

William .Srpina.r

FISMA 0MB Memorandum MO7.16



WILSON PAUL Legal

From OImsteEsMA 0MB Memorandum 07 16

Sent Tuesday December01 2009 1219AM
To WILSON PAUL Legal Richard Lindner

Subject William Steiner Rule 14a-8 Proposal BA
Attachments CCE0001 9.pdf

Ms Nancy Justice

ATT

Dear Ms Justice

The company November 18 2009 letter acknowledges William Steiners rule 4a-8 proposal
which was accompanied by cover letter signed by William Steiner William Steiner is thus

naturally the proponent Additionally the cover letter states that William Steiner has been rule

14a-8 proposal proponent since the 1980s and the company has received Mr Steiners broker letter

The company has published William Steiners rule 14a-8 proposals since at least 2005 60%-vote
per the attachment

Plus the company is apparently satisfied with Mr Steiners 2010 broker letter Please let me know
on December 2009 whether the company has or has not any doubt or further questions

Sincerely

John Chevedden

cc William Steiner



IiarehoIder and Management Proposal Search

11/30/09 1004 PM

The

Corporate

Library Board Analyst

WJN1MANAER

BEGIN NEW SEARCH

Fer
Proponent.IIiamter

Proxy Year 20

Date Filed 05/2312005

Annual Meeting Date 06/3012005

Next Proposal Due Date 11/11/2009

AU documents__________ Shareholder Proposal Type Poison Pill

_____ Management Proposal Typevjws

_______
Proposal Type Shareholder

Votes For 344000000 Won Simple Majority Vote YesCEO Contta
Votes Against 224000000 VotesForiVotesFoAgajnstBusIness Ethics Policies

Abstentions 1000000
VotesForTotafVotes 59.41%c1Lernance Policies

Total Votes 579000000 Votestor/$hares Outstanding 42.94%
Broker Non-Votes 114000000

PROPOSAL TEXT
THE CORPORATE

Ô6Northporj Drive 1st Floor
RESOLVED Shareholdere request that our Board adopt policy that any future poison pill be redeemed ci- put toPortland ME 04103 3657 shareholder vote within 4-months after it is adopted by our Board And formalize this as corporate governance policy or877-479-7500 Toll Free US bylaw consistent with the governing docuniente of our company207-874-8921 207-874-

6925 fax

believe that there is material difference between shareholder vote within 4-
months in contrast to any greater delay in shareholder vote For instance 5- toFeedback Form POF 12-month delay in shareholder vote could guarantee that poison pill stayseffective through an entire proxy contest This can result in us as shareholders
losing profitable offer for our stock or an exchange for shares in more
valuable company

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

William Steiner 112 Abboftaford Gate Piermont NY 10968 submitted this
proposal

Pills Entrench Current Management

They poison pills entrench the current management even when its doing poorjob They poison pills water down shareholders votes and deprive them of
meaningful voice in corporate affairs

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

Like Dictator

ittp /vww boardanalyst
corncompanies/shpf proposal detail aspxrd_Shareprops_7840

Page of
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December 15 2009

ATT Inc

175 Houston

San Antonio TX 78205

Re Stockholder ProDosal Submitted by Ray Chevedden

ICHARDS
AYTON

INGER

Ladies and Gentlemen

We have acted as special Delaware counsel to ATT Inc Delaware corporation

the Company in connection with proposal the Proposal submitted by Ray
Chevedden the Proponent that the Proponent mtends to present at the Companys 2010
annual meetmg of stockholders the Annual Meeting In this connection you have requested
our opimon as to certam matter under the General Corporation Law of the State of Delaware

the General Corporation Law

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

the Restated Certificate of Incorporation of the Company as filed with the

Secretary of State of the State of Delaware on May 2009 the Certificate of Incorporation

ii the Bylaws of the Company as amended the Bylaws and

iii the Proposal and the supporting statement thereto

With respect to the foregoing documents we have assumed the genuineness
of all signatures and the incumbency authority legal right and power and legal capacity under

all applicable laws and regulations of each of the officers and other persons and entities signing
or whose signatures appear upon each of said documents as or on behalf of the parties thereto

the conformity to authentic originals of all documents submitted to us as certified

conformed photostatic electronic or other copies and that the foregoing documents in the

forms submitted to us for our review have not been and will not be altered or amended in any
respect material to our opinion as expressed herein For the purpose of rendering our opinion as

expressed herein we have not reviewed any document other than the documents set forth above
and except as set forth in this opinion we assume there exists no provision of any such other

document that bears upon or is inconsistent with our opinion as expressed herein We have
conducted no independent factual investigation of our own but rather have relied solely upon the

foregoing documents the statements and information set forth therein and the additional matters

One Rodney Square 920 North King Street Wilmington DE 19801 Phone 302-651-7700 Fax 302-651-7701

www.rlf.com



ATT Inc

December 15 2009

Page

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

The Proposal

The Proposal reads as follows

RESOLVED Shareholders hereby request that our board of
directors undertake such

steps as may be necessary to permit
shareholders to act by the written consent of majority of our
shares outstanding

Discussion

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

Section 228 of the General Corporation Law addresses stockholder action bywritten consent That section provides in relevanj part as follows

Unless otherwise provided in the certificate of incorporation any
action required by this chapter to be taken at any annual or special

meeting of stockholders of corporation or any action which maybe taken at any annual or special meeting of such stockholders

may be taken without meeting without prior notice and without

vote if consent or consents in writing setting forth the action so
taken shall be signed by the holders of outstanding stock having
not less than the minimum number of votes that would be

necessary to authorize or take such action at meeting at which
all shares entitled to vote thereon were present and voted and shall
be delivered to the corporation by delivery to its

registered office
in this State its principal place of business or an officer or agent of
the corporation having custody of the book in which proceedings
of meetings of stockholders are recorded

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

Del 228a emphasis added



ATT Inc

December 15 2009

Page

that would be required to authorize the action if it were submitted to vote of stockholders at
meeting at which all shares entitled to vote thereon were present and voted

The Certificate of Incorporation currently prohibits stockholder action by written
consent on any matter unless the consent is signed by stockholders representing at least two-
thirds of the voting power of the outstanding stock.2 The Proposal would require the CompanysBoard of Directors the Board to seek an amendment to the Certificate of Incorporation that if
adopted by the stockholders and implemented would violate Delaware law in that it would
purport to enable stockholders to authorize the taking of certain corporate actions by the vote of
simple majority of the outstanding shares rather than the minimum super-majority unanimous or
separate class votes required by the General Corporation Law to authorize those actions

Although stockholders could in many cases authorize the taking of corporate
action through the consent in writing of majority of the outstanding shares entitled to vote on
the matter3 there are number of actions that under the General Corporation Law require
approval by stockholders representing more than majority of the outstanding shares entitled to
vote on the matter The General Corporation Law provides among other things that the
conversion of corporation to limited liability company statutory trust business trust or
association real estate investment trust common-law trust or partnership limited or generalmust be approved by all outstanding shares of stock of the corporation whether voting or
nonvoting that proposal to dissolve the corporation if not previously approved by the board
must be authorized by the written consent of all of the stockholders entitled to vote thereon and

See ATT Inc Quarterly Report Form l0-Q Ex at August 2009
Specifically Article Eight of the Certificate of Incorporation provides Notwithstanding anyother provisions of this Certificate of Incorporation or the Bylaws of the corporation no action
which is required to be taken or which may be taken at any annual or special meetmg of
stockholders of the corporation may be taken by written consent without meeting except where
such consent is signed by stockholders representing at least two-thirds of the total number of
shares of stock of the corporation then outstanding and entitled to vote thereon Id emphasis
added Thus unlike the provision contemplated by thç Proposal Article Eight of the Certificate
of Incorporation recognizes that the

requisite stockholder vote may be increased or expanded by
statute

For example the adoption of merger agreement under Section 251 of the General
Corporation Law Del 251c and the approval of the sale of all or substantially all of the
corporations assets under Section 271 id 271a require the approval of at least majority in
voting power of the corporations outstanding capital stock entitled to vote thereon

Id 266b
51d 275c



ATT Inc

December 15 2009

Page

that any election by an existing stock corporation to be treated as close corporation must be

approved by at least two-thirds of the outstanding stock.6

Contrary to the request set forth in the Proposal the Board could not undertake
such steps as would be necessary to permit shareholders to act by the written consent of

majority of Companys shares outstanding with respect to those matters that under the
General Corporation Law require the vote of stockholders representing greater than majority in

voting power of the outstanding shares Section 02b4 of the General Corporation Law
expressly permits Delaware corporation to include in its certificate of incorporation provisions
that increase the requisite vote of stockholders otherwise required under the General Corporation
Law.7 Specifically that subsection provides that the certificate of incorporation may also
contain .. requiring for any corporate action the vote of

larger portion of the
stock .. than is required by General Corporation Law.8 Although Section 102b4
permits certificate of incorporation provisions to require greater vote of stockholders than is

otherwise required by the General Corporation Law nothing in that subsection or any other
section of the General Corporation Law authorizes corporation to provide for lesser vote of
stockholders than is otherwise required by the General Corporation Law In our view any such

provision specifying lesser vote than the minimum vote required by the General CorporationLaw would be invalid and unenforceable.9

The holders of the outstanding shares of class shall be entitled to

vote as class upon proposed amendment whether or not
entitled to vote thereon by the certificate of incorporation if the

61d 344
71d 102b4

9See e.g Telvest Inc Olson 1979 WL 1759 at Del Ch Mar 1979See ATT Inc Quarterly Report Form l0-Q Ex at August 2009
Id

The Proposal would also violate Delaware law in that it would purport to enable
stockholders to act by written consent of majority of the stock outstanding generally to amend
the Certificate of Incorporation even in those cases where the General Corporation Law
expressly requires the separate vote of the holders of specific class of stock Under the
Certificate of Incorporation the Company has authorized two classes of

capital stock Common
Stock and Preferred Stock The Company has designated series of Preferred Stock as its

Perpetual Cumulative Preferred Stock The holders of the Companys Common Stock ad
Preferred Stock therefore are entitled to the separate class voting rights applicable under
Section 242b2 of the General Corporation Law That subsection provides in relevant part as
follows



ATT Inc

December 15 2009

Page

amendment would increase or decrease the aggregate number of

authorized shares of such class increase or decrease the par value

of the shares of such class or alter or change the powers

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

affect them adversely.2

The Proposal if implemented would purport to enable stockholders to act by written consent of

majority of the outstanding stock generally to approve any action including an amendment to

the Certificate of Incorporation that would for example alter the powers preferences or special

rights of the Preferred Stock or Common Stock so as to affect them adversely without regard for

the separate class vote required by Section 242b2 To the extent the Proposal purports to

eliminate this statutorily-required vote it would in our view violate the General Corporation

Law

Finally the Proposal would violate Delaware law in that it would purport to

enable stockholders to act by written consent where the General Corporation Law would

otherwise expressly prohibit the taking of the particular action by written consent For example

Section 203 of the General Corporation Law provides that corporation shall not engage in any
business combination with any interested stockholders for specified period unless among
other things or subsequent to time at which the interested stockholder became such

the business combination is approved by the board of directors and authorized at an annual or

special meeting and not by written consent by the affirmative vote of at least 66 2/3% of the

outstanding voting stock which is not owned by the interested stockholder.3 Thus the Board

could not undertake such steps as would be necessary to permit shareholders to act by the

written consent of majority of our shares outstanding with respect to this matter which

expressly requires the action to be taken at meeting of stockholders and prohibits it from being

authorized by written consent

Conclusion

Based upon and subject to the foregoing and subject to the limitations stated

herein it is our opinion that the Proposal if implemented would violate Delaware law

The foregoing opinion is limited to the General Corporation Law We have not

considered and express no opinion on any other laws or the laws of any other state or

jurisdiction including federal laws regulating securities or any other federal laws or the rules

and regulations of stock exchanges or of any other regulatory body

12
Del 242b2

Id 203a3
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The foregoing opinion is rendered solely for your benefit in connection with the

matters addressed herein We understand that you may furnish copy of this opinion letter to the

Securities and Exchange Commission in connection with the matters addressed herein and that

you may refer to it in your proxy statement for the Annual Meeting and we consent to your

doing so Except as stated in this paragraph this opinion letter may not be furnished or quoted

to nor may the foregoing opinion be relied upon by any other person or entity for any purpose

without our prior written consent

Very truly yours

JMZ


