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Dear Mr Wirtz

This is in response to your letter dated December 13 2013 concernng the

shareholder proposalsubmitted to ATT by Kenneth Steiner We also have received

letters on the proponents behalf dated Dtcember 26 2013 and December 31 2013

Copies of all of the correspondence on which this response isbased will be made

available on our website at

For your reference brief discussion of the Divisions infonnal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Matt MeNair
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January 13 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re ATT Inc

Incoming letter dated December 13 2013

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

permit written consent by shareholders entitled to cast the minimum number of votes that

would be necessary to authorize the action at meeting at which all shareholders entitled

to vote thereon were present and voting

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

portions of the supporting statement under rule 14a-8i3 We are unable to conclude

that you have demonstrated objectively that the proposal or the portions of the supporting

statement you reference are materially false or misleading We are also unable to

conclude that the portions of the supporting statement you reference are irrelevant to

consideration of the subject matter of the proposal such that there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which he or she is

being asked to vote Additionally we are unable to conclude that the portions of the

supporting statement you reference make charges concerning improper illegal or

immoral conduct or associations without factual foundation in violation of rule 4a-9

Accordingly we do not believe that ATT may omit the proposal or portions of the

supporting statement from its proxy materials in reliance on rule L4a-8i3

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

rule 14a-8i10 Based on the information you have presented it appears that ATTs
policies practices and procedures do not compare favorably with the guidelines of the

proposal and that ATT has not therefore substantially implemented the proposal

Accordingly we do not believe that ATT may omit the proposal from its proxy

materials in reliance on rule 14a-8i10

Sincerely

Sandra Hunter

Attorney-Advisor



DIVISION OF CORPORATION FINANCE

INFORMAL PROCED1JRES REGARDING SHAR fOLDER PRQPOSALS

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

matters arising under Rule 14a-8 CFR24OJ4a8 as with other matters under the proxy

iiles is to aid those who must comply with the rule by offering informal advice and suggestions

andto 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 R.ule14a-8 the Divisions staff considers the informatiàn furnishedto it by the Company

in support of its inthntion to exclude the proposals from the Companys proxy materials as wctl

as any information furnished by the proponent or the proponents rØpresentativØ

Althugh Rule l4a-8k does not require any communications from hareholders to the

Commissions staff the staff wilL always consider iæfonnatinconcerning alleged violations of

thestatutes administered by theCômmission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or rifle 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 staffs and Commissions no-action responses to

Ride 14a-8j submissions reflect only informal views The determinatiousreached in these no-

action lçtters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such aà U.S District Court can decide whether.a company is obligated

to incLude sbarehoLder.proposals in its proxy materialS Accàrdingly discretionary

determination not to recommend or take Commission enforcement action does not preclUde

proponent or any shareholder of a.company from pursuing ny rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 31 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 SireetNE

Washington DC 20549

Rule 14a-8 Proposal

ATT Inc

Written Consent

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 132013 no action request

The company produced no evidence that the vast majority of its shareholders who voted at the

2011 annual meeting will still be company shareholders at the time of its 2014 annual meeting

In similar situation companies are required to submit their executive pay to shareholder vote

every 3-years even if99% of the shareholders are unchanged after 3-years

In similar analogy Staff Legal Bulletin No.14 allows shareholder proposal to come back after

hiatus of only one-year ifobtains only 10%-vote

Staff Legal Bulletin No.14 states

If the company included proposal or proposals dealing with substantially the same subject

matter three or more times in the preceding five calendar years the company may exclude

proposal from this yeas proxy materials under rule 14a-8iXl2Xiii if it received less than 10%

ofthe vote the last time that it was voted on

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

be voted upon in the 2014 proxy

Chevaddek

cc Kenneth Steiner

Katherine Luthy k19791@att.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 26.2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

ATTInc
Written Consent

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 132013 no action request

The company relies substantially on its Walgreeii Co example But Waigreen is not en apples-

to-apples comparison Waigreen adopted at least pelt of the 2010 rule 14a-8 simple majority vote

proposal as can be clearly seen from the attached 2011 Form 8-K

By contrast ATT has not adopted any part of the 2011 rule 14a-8 written consent proposal

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

be voted upon in the 2014 proxy

Sincerely

cc Kenneth Steiner

Katherine Luthy kl9791@att.com



8-K c62369e8vk.htzn FORM 8-K

SECURITIES AND EXCHANGE COMMISSION
Washington D.C 20549

FORM S-K

CURRENT REPORT
Pursuant to Section 13 or 15d of the Securities Exchange Act of 1934

Date of Report Date of earliest event reported January 122011

WAL GREEN Co
Exact name of registrant as specified

In its charter

IllInois 1-604 36-1924023

State or other Commission File IRS Employer

jurisdiction of Number Identification

incorporation Number

200 WIlmot Road Deerfield IllinoIs 60015

Address of principal executive offices Zip Code

Registrants telephone number including area codc 847914-2500

Not Applicable

Former name or former address if changed since last report

Check the appropriate box below if the Form 8-K
filing

Is intended to simultaneously satisli
the

filing obligation of the
registrant

under any of the following pmvisioin

Written conummicailons pursuant to Rule 425 under the Securities Act 17 CFR 230.425

Soliciting material pursuant to Rule 14a-12 under the Exchange Act 17 CFR 240.14a-12

Pie-commencement communications pursuant to Rule 14d-2b under the Exchange Act 17 CFR 240.14d-2b

Pie-commencement communications pursuant to Rule 13e-4c under the Exchange Act 17 CFR 240.13o.4c



14. etr --- ..- 1_____._____

Arraneenients of Certain Officers

On January 132011 Walgreen Co the Company adopted Amendment No to the Waigreen Co 2011 Executive Deferred

Compensation Plan to permit executives who had been eligible to participate or were participating as of September 302010 in the

Waigreen Co Profit-Sharing Restoration Plan to elect to defer up to 15% of their base salary as of January 12011 The Company also

adopted Amendment No.2 to the Profit-Sharing Restoration Plan which freezes the plan by precluding contributions for plan years

beginning on and after January 12011 The foregoing summary is not intended to be complete and is
qualified

in its
entirety by

reference to the full text of such amendments copies of which are filed as Exhibit 10.1 and Exhibit 10.2 hereto

Item 5.07 SubmissIon of Matters to Vote of Security Holders

The Company held its Annual Meeting of Shareholders on January 122011 At the Annual Meeting the shareholders voted on the

Ibliowing proposals

The shareholders voted for election of the following directors to serve until the next Annual Meeting of Shareholders or until

their successors are elected and qualified

David Braller

Steven Davis

William Foote

Mark Frissore

Ginger Graham

Alan McNally

Nancy Schlichting

David Schwartz

Alejandro SOya

James Skinner

Gregory

Votu For

603922572

603436012

576021992

578848101

602094373

602040496

570855014

595936735

596897980

567184541

602981573

Votrs AgmL

7596107

8151474

35491050

32708682

9663618

9750660

40784060

15701970

14507689

44576768

8864619

Abstentions

2316077

2247270

2321.714

2277973

2076765

2043600

2195682

2196051

2429087

2073447

1988564

broker non-votes on this proposal

ito mti1y the appointment of Deloifte Touche LLP as the Companys independent registered public amounting

by vote of 747539442 fur 18515076 agaInst and 2670471 abstentions

Ito amend the Walgreen Co articles of incorporation to revise the purpose clause was approved by vote of

fer 10224009 against and 7054471 abstentions

Gmeproposal to amend the Waigreen Co articks of incorporation to eliminate certain supermoiity vote requirements was

approved by vote of 740005950 for 21539468 against and 7179571 abstentions



The proposal to amend the Walgreen Co articles of incorporation to eliminate the foir price charter provision applicable to

certain business combinations was not approved proposal required the affirmative vote of 80% of the Companys outstanding shares

as of the record dete by vote of730781146 for 28671657 against
and 9272186 abstentions

The shareholder proposal on policy to change the vote required for shareholders to call special shareholder meetings was not

approved There were 270699102 voles for 337275835 votes against and 5859819 abstentions There were 154890233 broker

non-votes on this proposal

The shareholder proposal on policy that
significant portion of future stock option grants to senior executives should be

performance-based was not approved There were 259977532 votes for 350509436 votes against and 3347788 abstentions There

were 154890233 broker non-votes on this proposal

Item 8.01 Other Events

Following shareholder approval at the Companys Annual Meeting of Shareholders on ianuaiy 122011 as disclosed wider

Item 5.07 of this report of the amendments to the Companys Articles of incorporation described in proposals and of Companys

definitive proxy statement filed with the Securities and Exchange Commission onNovenrber 222010 the Charter Amendments
the Company filed articles of amendment to its Articles of Incorporation with the Secretary of Slate of Illinois The Charter

Amendments became effective on January 182011 upon filing of the articles of amendment The Charter Amendments amended the

purpose clause to permit the Company to engage in any or all lawful acts or activities for which corporations may be incorporated

under the illinois Business Corporation Act of 1983 as amended and eliminated certain super-morhy vote requirements The

foregoing description
of the Charter Amendments is not intended lobe complete and Is qualified in Its entirety by reference to the

morn detailed description thereof included in the Companys definitive proxy statement filed withthe Securities and Exchange

Commission on November 222010 and the full text of the Amended and Restated Articles of Incorporation copy of which Is

filed as ExhIbit 3.1 hereto



Rule 14a-8 Proposal October 272013
Proposal Right to Act by Written Consent

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting This written consent is to be consistent with

giving shareholders the fullest power to act by written consent in accordance with applicable

law This includes shareholder ability to initiate any topic for written consent consistent with

applicable law

Wet Seal WTSLA shareholders successfully used written consent to replace certain

underperforming directors in 2012 This proposal topic also won majority shareholder support at

13 major companies in single year This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to effect change at our

company without being forced to wait until an annual shareholder meeting Shareholders could

replace director using action by written consent Shareholder action by written consent could

save our company the cost of holding physical meeting between annual meetings

This proposal should also be more fuvorably evaluated due to our Companys clearly improvable

environmental social and corporate governance perfonnance as reported in 2013

GMI Ratings an independent investment research firm rated our company for its executive

pay $28 million for Randall Stephenson plus excess perks and excess pension Mr Stephenson

could also get long-term incentive pay for below-median performance

GMI rated our board There was not one independent director who had expertise in risk

management The following directors were negatively flagged due to their board service when

the respective companies filed bankruptcy James Kelly at Dana Corporation Laura Andrea

Tyson at Eastman Kodak and Reuben Anderson at Mississippi Chemical Jon Madonna and

Jaime Chico Pardo were overboarded with seats on company boards and were also on our audit

committee Joyce Roche had seats on company boards and 15-years long-tenure

GMI rated our accounting forensic accounting ratios related to asset-liability valuation had

extreme values either relative to industry peers or to our companys own history Our company

bad history of significant restatements special charges or write-ofFs

Our company had come under investigation or been subject to fin settlement or conviction for

engaging in anti-competitive behavior such as price fixing bid rigging or monopolistic

practices It had also been alleged or reported that our company had come under investigation or

had been subject to fine settlement or conviction for engaging in or facilitating tax avoidance

tax evasion or offshore finance practices intended to limit the fair payment of taxes or fair

disclosure of significant assets or liabilities

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect
shareholder value

Right to Act by Written Consent Proposal



Wayne Wlrtz

.1
Assodate General Counsel

208 Akard Room 3024

Dallas Texas 75202

214 757-3344

wwOl 18@attcom

1934 Act/Rule 14a-8

By e-mail shareholdeiproposajs@sec.eo

December 132013

US Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc 2014 Annual Meeting Kenneth Steiner Shareholder Proposal

Dear Sir or Madam

This letter and the accompanying material are submitted on behalf of ATT Inc

Delaware corporation ATT or the Company pursuant to Rule 14a-8j under the

Securities Exchange Act of 1934 as amended ATT received shareholder proposal

the Proposal from John Chevedden on behalf of Kenneth Steiner the Proponent
for inclusion in ATTs 2014 proxy materials copy of the Proposal and related

correspondence with the Proponent is attached as Exhibit As more fully discussed

below ATT intends to omit the Proposal and its supporting statement because

ATT has substantially implemented the proposal Rule 14a-8i10 and ATT
believes the Proposal is materially false and misleading Rule 14a-8i3

This letter and its exhibits are being delivered to the Staff via e-mail at

shareholderproposals@sec.gov and are being delivered to the Proponent In accordance

with Staff Legal Bulletin No 14D Nov 72008 hereby inform the Proponent that any

additional correspondence submitted to the Commission or the Staff relating to the

Proposal should concurrently furnished to the undersigned at ww0118@att.com



U.S Securities and Exchange Commission

December 13 2013

Page

THE PROPOSAL

The text of the resolution contained in the Proposal is copied below

Resolved Shareholders request that our board of directors undertake such

steps as may be necessary to permit written consent by shareholders

entitled to cast the minimum number of votes that would be necessary to

authorize the action at meeting at which all shareholders entitled to vote

thereon were present and voting This written consent is to be consistent

with giving shareholders the fullest power to act by written consent in

accordance with applicable law This includes shareholder ability to

initiate any topic for written consent consistent with applicable law

The text of the supporting statement contained in the Proposal is copied below

Wet Seal WTSLA shareholders successfully used written consent to

replace certain underperforming directors in 2012 This proposal topic also

won majority shareholder support at 13 major companies in single year

This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to

effect change at our company without being forced to wait until an annual

shareholder meeting Shareholders could replace director using action by

written consent Shareholder action by written consent could save our

company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our

Companys clearly improvable environmental social and
corporate

governance performance as reported in 2013

GMI Ratings an independent investment research firm rated our company

for its executive pay $28 million for Randall Stephenson plus excess

perks and excess pension Mr Stephenson could also get long-term

incentive pay for below-median peiformance

GMI rated our board There was not one independent director who had

expertise in risk management The following directors were negatively

flagged due to their board service when the respective companies filed

bankruptcy James Kelly at Dana Corporation Laura Andrea sic Tyson

at Eastman Kodak and Reuben Anderson at Mississippi Chemical Jon

Madonna and Jaime Chico Prado were overboarded with seats on

company boards and were also on our audit committee Joyce Roch6 had

seats on company boards and 15-years long-tenure
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OMI rated our accounting forensic accounting ratios related to asset-

liability valuation had extreme values either relative to industry peers or to

our companys own history Our company had history of significant

restatements special charges or write-offs

Our company had come under investigation or been subject to fine

settlement or conviction for engaging in anti-competitive behavior such as

price fixing bid rigging or monopolistic practices It had also been alleged

or reported that our company had come under investigation or had been

subject to fine settlement or conviction for engaging in or facilitating tax

avoidance tax evasion or offshore finance practices intended to limit the

fair payment of taxes or fair disclosure of significant assets or liabilities

Returning to the core topic of this proposal from the context of our clearly

improvable corporate governance please vote to protect
shareholder

value

History of the Proposal

ATTs Restated Certificate of Incorporation contains provision that permits

shareholders to act by written consent if 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 For the 2011 Annual Meeting John

Cheveddenon behalf of different proponentsubmitted proposal containing the

same language as the Proposal submitted for the 2014 Annual Meeting Both the earlier

proposal and the current Proposal ask ATTs Board of Directors Board of Directors

or Board to take such steps as are necessary to remove the supermajority requirement

for action by written consent

RESOLVED Shareholders hereby request that our board of directors

undertake such steps as may be necessary to permit written consent by

shareholders entitled to cast the minimum number of votes that would be

necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fullest extent

permitted by law 2011 Proposal

The 2011 Proposal was approved by the Companys shareholders with 54% of the votes

cast in favor Subsequently after reviewing the voting results the Board of Directors

determined to implement the proposal and submit to shareholders for approval at the next

Annual Meeting an amendment to the Restated Certificate of Incorporation In order to

amend charter provision that requires supermajority vote for action such as ATTs
written consent provision 242b of the Delaware General Corporate Law provides that

any amendment or repeal of such provision must receive at least the same supermajority

vote As result to amend ATTs written consent provision the proposal needed to

receive the affirmative vote of two-thirds of the outstanding shares
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At its 2012 Annual Meeting ATTs shareholders rejected the charter amendment
which received the affirmative vote of only 50.90% of the outstanding shares far short of

the 662/3% required under state law In fact because broker non-votes represented 20%
of the outstanding shares in attendance and could not vote on the amendment under

NYSE rules only approximately 58% of the outstanding shares were both in attendance

at the meeting in person or by proxy and able to vote on the matter As result even if

all of the shareholders in attendance at the 2012 Annual Meetingexclusive of broker

non-votesvoted in the affirmative the amendment would still have fallen far short of

the 66 2/3% required for passage Now John Chevedden on behalf of new Proponent

seeks to resubmit the Proposal at the 2014 Annual Meeting

Bases for Exclusion

The Proposal may be excluded from the Companys 2014 proxy materials pursuant to

Rule 14a-8i10 because the Company has substantially implemented the Proposal In

addition the Proposal may be excluded under Rule 14a-8i3 as vague and misleading

Rule 14a-8l1O The Company Has Substantially Implemented the

Proposal Through Its Compliance with the Specific Requirements of the

Proposal

Rule 14a-8i10 permits company to exclude shareholder proposal from its proxy

materials if the company has substantially implemented the proposal The Commission

stated in 1976 in discussing predecessor to Rule 14a-8i10 that the exclusion is

designed to avoid the possibility of stockholders having to consider matters which

already have been favorably acted upon by the management Release No 34-12598 Jul

1976

For matter presented by proposal to have been acted upon favorably by management

it is not necessary that the proposal have been implemented in full or precisely as

presented See Release No 34-20091 Aug 16 1983 Instead determination that the

company has substantially implemented the proposal depends upon whether

companys particular policies practices and procedures compare favorably with the

guidelines of the proposal Texaco Inc Mar 28 1991 In other words substantial

implementation under Rule 14a-8i10 requires companys actions to have

satisfactorily addressed both the proposals underlying concerns and its essential

objective See e.g Exelon Corp Feb 26 2010 Anheuser-Busch Cos Inc Jan 17

2007 ConAgra Foods Inc Jul 2006 Johnson Johnson Feb 17 2006 Talbots

Inc Apr 2002 Masco Corp Mar 29 1999

The Proposal seeks to have the Board undertake such steps as may be necessary to

permit emphasis added shareholders to take action by written consent without the

supermajority requirement As noted above the Board has already taken those steps

After the shareholder vote on the first proposal at the 2011 Annual Meeting the Board

met and adopted resolution setting forth an amendment to the charter in accordance
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with the proposal declared its advisability and directed that the amendment be submitted

to shareholders for approval The amendment would have adopted the 2011 proposal in

full by deleting Article Eight of the Restated Certificate of Incorporation thus causing

written consent solicitations to be governed by Section 228a of the DGCL the language

of which matches the language of the 2011 proposal and provides for passage of

proposal by written consent with simply majority of the outstanding shares The Board

solicited the vote of the shareholders for the amendment recommended its approval in

the proxy statement and introduced the amendment at the 2012 Annual Meeting The

amendment proposal as presented in the 2012 Proxy Statement is attached as Exhibit

Although the vote in favor of the amendment 50.9% in favor fell far short of the

required 66 2/3% vote the Board has complied with the Proposal The Board has

implemented the actions called for by the Proposal precisely as presented by taking every

step necessary to permit written consent by shareholders entitled to cast the minimum

number of votes that would be necessary to authorize the action at meeting at which all

shareholders entitled to vote thereon were present and voting The Board does not have

the power to unilaterally amend the Restated Certificate of Incorporation but it did take

every step necessary to adopt the Proposal

The Staff has previously pennitted the omission of proposal calling for charter

amendment when the company had previously submitted the amendment to shareholders

At its 2010 annual meeting Walgreen Co shareholders approved proposal submitted

through John Chevedden that called for the removal of all supermajority provisions from

the Waigreen charter

RESOLVED Shareholders request that our board take the steps necessary

so that each shareholder voting requirement in our charter and bylaws that

calls for greater than simple majority vote be changed to majority of

the votes cast for and against related proposals in compliance with

applicable laws This includes each 67% and 80% shareholder voting

provision in our charter and/or bylaws Co Proxy Statement

Schedule 14A at 52 Nov 24 2009

The following year at its 2011 annual meeting Walgreens board submitted two charter

amendments to the shareholders one to remove the 67% supermajority provision and the

other to remove the 80% supermajority provision Waigreen Co Proxy Statement

Schedule 14A at 58-61 Nov 22 2010 The shareholders approved only the

amendment requiring the lesser vote

When the window opened for submitting shareholder proposals for the 2013 annual

meeting John Chevedden submitted the proposal again

Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for

greater than simple majority vote be changed to require majority of the

votes cast for and against such proposals If necessary this means the
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closest standard to majority of the votes cast for and against such

proposals consistent with applicable laws Co October

20 12

The Staff permitted exclusion of the proposal from the 2013 proxy statement stating that

the company had substantially implemented the proposal kL

For Walgreens 2014 annual meeting Mr Chevedden submitted the proposal for third

time changing the language of the proposal This time to make clear he was simply

attacking the remaining supermajority provision his request stated it sought to eliminate

certain super-majority voting requirements Waigreen Co September 26 2013

emphasis added It is important to note that the only super-majority voting requirement

that could be eliminated was the 80% charter provision that Waigreens board had asked

the shareholders to amend at the 2011 annual meeting and which had failed to be

approved by the shareholders Waigreen again sought to exclude the proposal from its

2014 proxy materials under the substantial implementation exclusion and the Staff

concurred Id

II Rule 14a-8i3 -- The Proposal Is Vague and Misleading

ATT believes that the entire Proposal may be excluded from its 2014

proxy materials pwuant to Rule 14a-8i3 as materially false and

misleading

Under Rule 14a-8i3 shareholder proposal may be excluded from companys proxy

materials 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 companys proxy materials The Staff has recognized that proposal may

be excluded pursuant to Rule 14a-8i3 if the resolution contained in the proposal is so

inherently vague or indefinite that neither the stockholders voting on the proposal nor the

company in implementing the proposal if adopted would be able to determine with any

reasonable certainty exactly what actions or measures the proposal requires Staff Legal

Bulletin No 14B Sept 15 2004 SLB 14B See also Dyer SEC 287 F.2d 773781

8th Cir 1961 appears to us that the proposal as drafted and submitted to the

company is so vague and indefinite as to make it impossible for either the board of

directors or the stockholders at large to comprehend precisely what the proposal would

entail

The Staff has also taken the position that companies may exclude statements under Rule

14a-8i3 when substantial portions of the supporting statement are irrelevant to

consideration of the subject matter of the proposal such that there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which she is being

asked to vote SLB 14B See e.g Burlington Northern Santa Fe Coip Jan 31 2001

permitting exclusion of supporting statements involving racial and environmental

policies as irrelevant to proposal seeking shareholder approval of poison pill Boise
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Cascade Corp Jan 23 2001 permitting exclusion of supporting statements regarding

the director election process environmental and social issues and other topics unrelated

to proposal calling for separation of the CEO and chairman see also Entergy Corp

Feb 12 2007 same The Bear Stearns Cos Inc same

The subject matter of the Proposal is shareholder action by written consent However six

of the nine paragraphs in the supporting statement address various matters unrelated and

irrelevant to the subject of shareholder written consent including ATTs
environmental social and corporate governance performance executive pay accounting

matters director tenure director over-boarding or the subjects of alleged investigations

fines settlements or convictions reasonable shareholder would after reading the

supporting statement be uncertain as to whether his or her vote relates to written consent

or the laundry list of complaints submitted by the Proponent Even the Proponent

acknowledges that substantial portion of the supporting statement is unrelated to the

Proposal by stating in the last sentence of the supporting statement that he is now

to the core topic of this proposal and yet still does not refer to written

consent in such concluding statement Rather it mentions improvable corporate

governance and makes vague request to please vote to protect shareholder value As

result when read together the resolution and the supporting statement are materially

misleading because there is strong likelihood that reasonable shareholder upon

reading the entire Proposal would be uncertain as to the matter on which he or she is

being asked to vote

The supporting statement is also misleading in attempting to influence votes in favor of

the Proposal based on unrelated mailers and purported deficiencies rather than on the

merits of the Proposal itself The supporting statement improperly instructs shareholders

to evaluate the Proposal more favorably due to Companys clearly improvable

environmental social and corporate governance performance which suggests that

shareholders who vote in favor of the Proposal will be voting to take action to address the

purported deficiencies discussed in the supporting statement This suggestion is false and

materially misleading to shareholders

Accordingly ATT believes that the entire Proposal may be excluded from its 2014

proxy materials pursuant to Rule 14a-8i3 as materially false and misleading

Alternatively ATT requests that it be permitted to exclude those

portions of the supporting statement that are irrelevant to the subject

matter of the Proposal

Alternatively and to the extent that the Staff does not concur that the entire Proposal may

be excluded ATT requests that it be permitted to exclude those portions of the

supporting statement that are irrelevant to the subject matter of the Proposal specifically

the third fourth fifth sixth seventh and eighth paragraphs of the supporting statement
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Alternatively ATT requests that it be permitted to exclude sentences of

the supporting statement that directly or indirectly make charges

concEnung improper illega4 or immoral conduct or association

without factual foundation

Alternatively and to the extent that the Staff does not concur that neither the entire

Proposal nor the above referenced supporting statement paragraphs may be excluded

ATT requests that it be permitted to exclude the sentences of the supporting statement

identified below that directly or indirectly make charges concerning improper illegal or

immoral conduct or association without factual foundation

SLB 14B states that reliance onrule 14a-8i3 to exclude or modify statement may
be appropriate where statements directly or indirectly impugn character integrity or

personal reputation or directly or indirectly make charges concerning improper illegal

or immoral conduct or association without factual foundation

In the supporting statement the Proponent includes statements that are materially false

and misleading in that they make claims about the Company that are demonstrably false

and they allege that the Company is involved in improper illegal or immoral conduct

Below are the statements that SLB 14B expressly confirms remain properly excludable

under Rule 14a-8i3

The second sentence of the seventh paragraph states Our company had

history of significant restatements special charges or writeoffs This vague

unsupported statement directly or indirectly implies improper illegal or immoral

conduct or association The Proponent provides no factual foundation for this

statement

The first sentence of the eighth paragraph states Our company had come

under Investigation or been subject to line settlement or conviction for

engaging In anti-competitive behavior such as price fixing bid rigging or

monopolistic practices This is another vague unsupported statement by John

Chevedden that directly or indirectly makes charges concerning improper illegal

or immoral conduct or association and implies that the Company has been

convicted of crimes Again the Proposal does not provide any factual foundation

for this statement

The second sentence of the eighth paragraph states It had also been alleged

or reported that our company had come under Investigation or had been

subject to fine settlement or conviction for engaging in or facilitating tax

avoidance tax evasion or offshore finance practices Intended to limit the fair

payment of taxes or fair disclosure of significant assets or liabilities This

vague unsupported statement by John Chevedden also implies not only criminal

activity but violations of the securities laws as well as other improper illegal or

immoral conduct or association
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Chevedden fails to supply any factual foundations for any of the statements

As result the Proposal may be properly omitted from the 2014 proxy materials under

Rule 14a-8i3 in light of the extensive use of vague and misleading comments The

Proposal not only is rife with irrelevant information and charges but it makes accusations

of improper and criminal conduct by the Company and by extension the Board without

any factual foundation The extensive use of these statements taints the entire Proposal

and shareholders simply will not know if they are voting against immoral improper and

criminal conduct or for the subject of the Proposal

If you have any questions or need additional information please contact me at 214 757-

3344

Sin rely

Enc

cc Proponent via C-maiItlSMA 0MB Memorandum M-O7-6
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Exhibit

Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr Randall Stephenson

Cbalrman of the Board

ATT Inc

208 Akard St

Dallas TX 75202

Dear Mr Stephenson

purchased stock in our company because believed our company had gre4 potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the nest annual shareholder meeting will meet Rule 14.-S

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy
for John

Chevedden andor his designee to forward this Rule 14.-S proposal to the company and to act on

my behalf regarding this Rule 14.-S proposa andor modification of it for the foithcosning

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all Mure conimimicatiom regarding my rule 14.-S proposal IDIOm Chevedden

FISMA 0MB Memorandum MO7-16

to facilitate prompt and verifiable conmumications Please idcutir this proosaI as my proposai

exclusively

This letter does not cover proposals that are not rule 14.-S proposal This letter does not rant

the power to vote Your consideration and the contideration of the Board of Directors is

appreciated in support of the long-tcnn perlbnnanee of our company Please acknowledge

receiptofmyprcposalpromptlybyem.i11A 0MB Memorandum M-07-16

Kenneth Stainer Date

Rule 14.-S Proponent sInce 1995

cc MmEfflnger Meulcinan

Phottei 210 821-4105

PX 214-746-2273

Paul Wilson .rfauLwilson.7@attcom

General Am
Dru Censac 4c7362@atLcon

Phyllis Siekmann PS0148@att.com



Rule 4a-8 Proposal October 272013
Proposal Right to Act by Written Consent

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting This written consent is to be consistent with

giving sirareholderi the fullest power to act by written consent in accordance with applicable

law This includes shareholder ability to initiate any topic for written consent consistent with

applicable law

Wet Seal WTSLA shareholders successfully used written consent to replace certain

r.mderperfonning directors in 2012 This proposal topic also won majority shareholder support at

13 major companies in single year This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to effect change at our

company without being forced to wait until an nuwal shareholder meeting Shareholders could

replace director using action by written consent Shareholder action by written consent could

save our company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 201

OMI Rnting an independent investment research firm rated errcompany for its executive

pay $28 million for Randall Stephenson plus excess perks and excess pension Mr Stephenson

could also get long-term incentive pay for below-median performance

OMI rated our board There was not one independent director who had expertise in risk

management The following directors were negatively flagged due to their board service when

the respective companies filed bankruptcy James Kelly at Dana Corporation Laura Andrea

Tyson at Eastman Kodak and Reuben Anderson at MIssissippi Chemical ion Madonna and

Jeime Chico Pardo overboarded with seats on company boards and were also on cur audit

committee Joyce Roche had seats on company boards and 15-years long-tenure

GMI rated our accounting forensic accounting ratios related to asset-liability valuation had

extreme values either relative to industry peers oslo our companys own history Our company

bad history of significant restatcrnents special charges or write.oflh

Our company had come under investigation or been subject to fine settlement or conviction for

engaging in anti-competitive behavior such as price fixing bid rigging ornionopolistic

practices It bad also been alleged or reported that errcompany had come under investigation or

had been subject to fine settlement or conviction for engaging in or facilitating tax avoidance

tax evasion or offshore finance practices intended to limit the fair payment of taxes or fair

disclosure of significant assets or liabilities

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Right to Act by Written Consent -Proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-16 PonsoredtIusProPosal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted om proxy publication simply based cita own reasoning please obtain written

agreemem from the proponent

Nwnber to be assigned by the company
Asterisk to be removed for publication

This proposal Is believed to conform with Stall Legal Bulletin No 14B CF September 152004

including emphasis added

Acco.ingly going foiward we believe that it would not be appropriate for

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

reliance on nile 14a-8I3 in the following drcumstanoes

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not matertaUy 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 end/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 ft Is appmpdate under nrle 148 for companies to adthess

thes objections In their stat ementa of opposition

See also Sun Microsysterns Inc July 212005
Stock will be held until alter the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this Proposal PromptlY YesMA 0MB Memorandum M-07-1



att Paul Aflhson ATT Inc

General Attorney 208 Akard St

Room 3030

Dallas IX 75202

214-757-7980

pw2209@att.com

October 29 2013

BYEM4IL FISMA 0MB Memorandum M-07-16

John hevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

We received letter from Kenneth Steiner the Proponenfl which was submitted on

October27 2013 containIng stockholder proposal for Inclusion in the proxy materials

for ATT Inc.s 2014 annual meeting of stockholders The Proponent has Indicated that

you are the contact person for his proposal

Under Securities and Exchange Commission Rule 4a-8 in order to be eligible to submit

proposal stockholder must have continuously held at least $2000 in market value of

shares of ATT Inc common stock for at least one year by the date the proposal is

submitted and must continue to hold the shares through the date of the annual meeting

The Proponents name does not appear in our records as registered stockholder

Therefore in accordance with Rule 4a-8 you must submit to usa written statement

from the record holder of the shares usually broker or bank verifying that the required

amount of shares were continuously held for at least the one-year period preceding and

including October 27 2013

To be considered record holder broker or bank must be Depository Trust

Company DTCM participant You can determine whether broker or bank is DTC

participant by checking DTCs participant list which Is currently available on the Internet

at ht I/ww.dtcc.com/donloads/membershlp/directoles/dtc/aloha.odf If the broker or

bank Is not on DTCs participant list you will need to obtain proof of ownership from the

DTC participant through which the shares are held You should be able to find Out who

this DTC participant Is by asking the broker or bank

If the DTC participant knows the broker or banks holdings but does not know the

stockholders holdings you could satisfy Rule 14a-8 by obtaining arid submitting two

proof of ownership statements verifying that at the time the proposal was submitted the

required amount of shares were continuously held for at least one year one from the

broker or bank confirming the stockholders ownership and the other from the DTC

participant confirming the broker or banks ownership
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Your response must be postmarked or transmitted eIoctronlcay no later than 14 days

from the date you received this letter Please note that even if you satisfy the eligibliity

requirements described above we may stifl seek to exclude the proposal from our proxy

materials on other grounds in accordance with Rule 14a-8 Moreover if we include the

proposal In our proxy materials it will not be voted on if the Proponent or qualified

representative does not attend the annual meeting to present the proposal The date and

location of the meeting will be provided at later time

Sincerely

Paul Wilson

General Attorney
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att Paul Wilson ATT Inc

General Attorney 208 Akard St

Room 3030

Dallas TX 75202

214-757-7980

pw2209.att.com

November 2013

BY E_MAIL FISMA 0MB Memorandum M-07-16

John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of ATT Inc ATT which received on October 27
2013 shareholder proposal relating to shareholder action by written consent

the Proposal for consideration at ATTs 2014 Annual Meeting of

StockhoLders We sent you letter relating to the ProposaL dated October 29
2013 and received your response on October 31 2013 This Letter supersedes

our October 29 Letter

Your October 27th email contained letter from Kenneth Steiner dated

October 14 2013 purporting to appoint you and/or your designee as his proxy

to submit the ProposaL on his behalf However noting the recent Litigation to

which you and Mr James McRltchie were party In the Southern District of

Texas It does not appear that Rule 14a-8 permits shareholder to submit

shareholder proposal through the use of proxy such as the Letter you

provided in addition it Is not clear from the Letter you provided on October

27th that Mr Steiner authorized the Proposal to be submitted to ATT in this

regard we note that the proxy letter does not Identify the proposal being

submitted to ATT but Instead appears to be form letter in which the

company name address and date are simply typed In

For these reasons we now consider you to be the proponent of the ProposaL

The ProposaL contains certain procedural deficiencies as set forth below which

the Securities and Exchange Commission SEC regulations require us to bring

to your attention
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November 2013
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Ownership Verification

Ru 14a-8b under the Securities Exchange Act of 1934 as amended

provides that each shareholder proponent must submit sufficient proof that he

or she has continuousty held at least $2000 in market vaLue or 1% of

companys shares entitLed to vote on the proposal for at least one year as of

the date the sharehoLder proposaL was submitted ATTs stock records do not

indicate that you are the record owner of sufficient shares to satisfy this

requirement In addition to date ATT has not received proof from you that

you have satisfied Rule 14a-Bs ownership requirements as of the date that the

ProposaL was submitted to ATT In this regard ATTs records indicate that

the Proposal was submitted by you via email on October 21 2013

To remedy this defect you must submit sufficient proof of your ownership of

ATT shares As explained in Rule 14a-8b sufficient proof may be in one of

the following forms

written statement from the record holder of the shares usually

broker or bank verifying that as of the date the Proposal was submitted

i.e October 21 2013 you continuously held the required amount of

shares for at least one year

if you have filed Schedule 13D Schedule 13G Form Form or

Form or amendments to those documents or updated forms

reflecting ownership of ATT stock as of or before the date on which

the one-year eLigibility period begins copy of the schedule and/or

form and any subsequent amendments reporting change in the

ownership level and written statement that you continuously held the

required number of shares for the one-year period

To help sharehoLders comply with the requirement to prove ownership by

providing written statement from the record holder of the shares the SECs

Division of Corporation Finance the SEC Staff published Staff Legal Bulletin

No 14F SIB 14F1 In SIB 14F theSEC Staff stated that only brokers or

banks that are Depository Trust Company DTC participants will be viewed as

record holders for purposes of RuLe 14a-8 Thus you wilL need to obtain the

required written statement from the DTC participant through which your shares

are held You can determine whether your broker or bank is DTC participant

by checking DTCs participant list which is currently available on the Internet

at

http//www4tcc.com/downtoads/membershio/directories/dtc/aloha.pdf
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If your broker or bank is not on DTCs participant List you will need to obtain

proof of ownership from the DTC participant through which the shares are

heLd You should be abLe to determine the name of this DTC participant is by

asking your broker or bank If the DTC participant knows the broker or banks

holdings but does not know the stockholders hoLdings you may satisfy the

proof of ownership requirement by obtaining and submitting two proof of

ownership statements verifying that at the time the proposal was submitted

the required amount of shares were continuously held by you for at least one

year one from the broker or bank confirming the your ownership and the

other from the DTC participant confirming the broker or banks ownership

Statement of Intent Regarding Continued Ownership

ATT has not received your written statement that you Intend to continue to

hold the securities through the date of ATTs 2014 Annual Meeting of

Stockholders as required by Rule 14a-8b To remedy this defect you must

submit to ATT written statement that you Intend to continue ownership of

the shares through the date of the 2014 Annual Meeting of Stockholders

Response Required Within 14 Days

For the Proposal to be eligible for inclusion in ATrs proxy materials for

ATTs 2014 Annual Meeting of Stockholders the rules of the SEC require that

response to this letter correcting all proceduraL deficiencies described in this

letter be postmarked or transmitted electronically no later than 14 calendar

days from the date you receive this Letter

Sincerely

Paul Wilson

GeneraL Attorney



EXHIBiT

Amend Certificate of Incorporation Item No

At ATTs 2011 Annual Meeting of Stockholders proposal was approved by 54% of the votes cast

requesting that the Board of Directors undertake such steps as may be necessary to permit written

consent by shareholders entitled to cast the minimum number of votes that would be necessary to

authorize the action at meeting at which all shareholders entitled to vote thereon were present
and

voting to the fullest extent permitted by law

Article Eight of the Companys Restated Certificate of Incorporation permits stockholders to take

action by written consent only if stockholders holding two-thirds of the outstanding shares execute the

consents In response to the proposal last year the Company pointed out that where action is taken by

written consent it limits the opportunity for public debate Article Eight currently reads as follows

Notwithstanding any other provisions of this Certificate of Incorporation or the Bylaws of the

corporation no action which is required to be taken or which may be taken at any annual or

special meeting of stockholders of the corporation may be taken by written consent without

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

In order to implement the proposal the Board of Directors has proposed to eliminate Article Eight

which would allow the default provisions of Section 228a of the Delaware General Corporation Law

to apply to actions taken by written consent That section provides in relevant part 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..

Therefore your Board of Directors has approved and declared advisable and submits to the

stockholders of the Company for adoption the following amendments to the Restated Certificate of

Incorporation the Amendments

Article EIGHT of the Restated Certificate of Incorporation of the Corporation is

deleted in its entirety

Article NINE of the Restated Certficare of Incorporation of the Corporation is

hereby re-designated as Article EIGHT by deleting the word NINE where it currently

appears and inserting the word EIGHT in lieu thereof

To be adopted this proposal requires the affirmative vote of stockholders holding two-thirds of the

outstanding shares entitled to vote on the matter The Board of Directors retains the authority to

abandon this amendment at any time prior to its effectiveness

In light of our stockholders support for this proposal and the Boards commitment to listen to our

stockholders the Board has determined that it recommends the stockholders adopt this proposal

The Board recommends you vote FOR this proposal



Wayne Wirtz

Associate General Counsel

__ att Legal Deparent
208 Akard Room 3024

Dallas Texas 75202

214 757-3344

wwOl 18att.com

1934 ActfRule 14a-8

By e-mail shareholderproyosals@sec.fov

December 13 2013

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re ATT Inc 2014 Annual Meeting Kenneth Steiner Shareholder Proposal

Dear Sir or Madam

This letter and the accompanying material are submitted on behalf of ATT Inc

Delaware corporation ATT or the Company pursuant to Rule 14a-8j under the

Securities Exchange Act of 1934 as amended ATT received shareholder proposal

the Proposal from John Chevedden on behalf of Kenneth Steiner the Proponent
for inclusion in ATTs 2014 proxy materials copy of the Proposal and related

correspondence with the Proponent is attached as Exhibit As more fully discussed

below ATT intends to omit the Proposal and its supporting statement because

ATT has substantially implemented the proposal Rule 14a-8i10 and ATT
believes the Proposal is materially false and misleading Rule 14a-8i3

This letter and its exhibits are being delivered to the Staff via e-mail at

shareholderproposals@sec.gov and are being delivered to the Proponent In accordance

with Staff Legal Bulletin No 14D Nov 2008 hereby inform the Proponent that any

additional correspondence submitted to the Commission or the Staff relating to the

Proposal should concurrently furnished to the undersigned at ww0ll8@att.com
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THE PROPOSAL

The text of the resolution contained in the Proposal is copied below

Resolved Shareholders request that our board of directors undertake such

steps as may be necessary to permit written consent by shareholders

entitled to cast the minimum number of votes that would be necessary to

authorize the action at meeting at which all shareholders entitled to vote

thereon were present and voting This written consent is to be consistent

with giving shareholders the fullest power to act by written consent in

accordance with applicable law This includes shareholder
ability to

initiate any topic for written consent consistent with applicable law

The text of the supporting statement contained in the Proposal is copied below

Wet Seal WTSLA shareholders successfully used written consent to

replace certain underperforming directors in 2012 This proposal topic also

won majority shareholder support at 13 major companies in single year
This included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to

effect change at our company without being forced to wait until an annual

shareholder meeting Shareholders could replace director using action by
written consent Shareholder action by written consent could save our

company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our

Companys clearly improvable environmental social and corporate

governance performance as reported in 2013

GM Ratings an independent investment research firm rated our company
for its executive pay $28 million for Randall Stephenson plus excess

perks and excess pension Mr Stephenson could also get long-term

incentive pay for be1owmedian performance

GM rated our hoard There was not one independent director who had

expertise in risk management The following directors were negatively

flagged due to their board service when the respective companies filed

bankruptcy James Kelly at Dana Corporation Laura Andrea Tyson
at Eastman Kodak and Reuben Anderson at Mississippi Chemical Jon

Madonna and Jaime Chico Prado were overboarded with seats on

company boards and were also on our audit committee Joyce Roche had

seats on company boards and 15-years long-tenure
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GMI rated our accounting forensic accounting ratios related to asset-

liability valuation had extreme values either relative to industry peers or to

our companys own history Our company had history of significant

restatements special charges or write-offs

Our company had come under investigation or been subject to fine

settlement or Conviction for engaging in anti-competitive behavior such as

price fixing bid rigging or monopolistic practices It had also been alleged

or reported that our company had come under investigation or had been

subject to fine settlement or conviction for engaging in or facilitating tax

avoidance tax evasion or offshore finance practices intended to limit the

fair payment of taxes or fair disclosure of significant assets or liabilities

Returning to the core topic of this proposal from the context of our clearly

improvable corporate governance please vote to protect shareholder

value

History of the Proposal

ATTs Restated Certificate of Incorporation contains provision that permits

shareholders to act by written consent if 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 For the 2011 Annual Meeting John

Cheveddenon behalf of different proponentsubmitted proposal containing the

same language as the Proposal submitted for the 2014 Annual Meeting Both the earlier

proposal and the current Proposal ask ATTs Board of Directors Board of Directors

or Board to take such steps as are necessary to remove the supermajority requirement

for action by written consent

RESOLVED Shareholders hereby request that our board of directors

undertake such
steps as may be necessary to permit written consent by

shareholders entitled to cast the minimum number of votes that would be

necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting to the fullest extent

permitted by law 2011 Proposal

The 2011 Proposal was approved by the Companys shareholders with 54% of the votes

cast in favor Subsequently after reviewing the voting results the Board of Directors

determined to implement the proposal and submit to shareholders for approval at the next

Annual Meeting an amendment to the Restated Certificate of Incorporation In order to

amend charter provision that requires supermajority vote for action such as ATTs
written consent provision 242b of the Delaware General Corporate Law provides that

any amendment or repeal of such provision must receive at least the same supermajority

vote As result to amend ATTs written consent provision the proposal needed to

receive the affirmative vote of two-thirds of the outstanding shares
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At its 2012 Annual Meeting ATTs shareholders rejected the charter amendment
which received the affirmative vote of only 50.90% of the outstanding shares far short of

the 66 2/3% required under state law In fact because broker non-votes represented 20%
of the outstanding shares in attendance and could not vote on the amendment under

NYSE rules only approximately 58% of the outstanding shares were both in attendance

at the meeting in person or by proxy and able to vote on the matter As result even if

all of the shareholders in attendance at the 2012 Annual Meetingexclusive of broker

non-votes-voted in the affirmative the amendment would still have fallen far short of

the 66 2/3% required for passage Now John Chevedden on behalf of new Proponent
seeks to resubmit the Proposal at the 2014 Annual Meeting

Bases for Exclusion

The Proposal may be excluded from the Companys 2014 proxy materials pursuant to

Rule 14a-8i 10 because the Company has substantially implemented the Proposal In

addition the Proposal may be excluded under Rule 14a-8i3 as vague and misleading

Rule 14a-8iIO -- The Company Has Substantially implemented the

Proposal Through Its Compliance with the Specific Requirements of the

Proposal

Rule l4a-8i10 permits company to exclude shareholder proposal from its proxy
materials if the company has substantially implemented the proposal The Commission
stated in 1976 in discussing predecessor to Rule 14a-8il0 that the exclusion is

designed to avoid the possibility of stockholders having to consider matters which

already have been favorably acted upon by the management Release No 34-12598 Jul
1976

For matter presented by proposal to have been acted upon favorably by management
it is not necessary that the proposal have been implemented in full or precisely as

presented See Release No 34-20091 Aug 16 1983 Instead determination that the

company has substantially implemented the proposal depends upon whether

companys particular policies practices and procedures compare favorably with the

guidelines of the proposal Texaco Inc Mar 28 1991 In other words substantial

implementation under Rule 14a-8i10 requires companys actions to have

satisfactorily addressed both the proposals underlying concerns and its essential

objective See e.g Exelon Corp Feb 26 2010 Anheuser-Busch Cos Inc Jan 17
2007 ConAgra Foods Inc Jul 2006 Johnson Johnson Feb 17 2006 Talbots

Inc Apr 2002 Masco Corp Mar 29 1999

The Proposal seeks to have the Board undertake such steps as may be necessary to

permit emphasis added shareholders to take action by written consent without the

supermajority requirement As noted above the Board has already taken those steps
After the shareholder vote on the first proposal at the 2011 Annual Meeting the Board
met and adopted resolution setting forth an amendment to the charter in accordance
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with the proposal declared its advisability and directed that the amendment be submitted

to shareholders for approval The amendment would have adopted the 2011 proposal in

full by deleting Article Eight of the Restated Certificate of Incorporation thus causing
written consent solicitations to be governed by Section 228a of the DGCL the language
of which matches the language of the 2011 proposal and provides for passage of

proposal by written consent with simply majority of the outstanding shares The Board

solicited the vote of the shareholders for the amendment recommended its approval in

the proxy statement and introduced the amendment at the 2012 Annual Meeting The
amendment proposal as presented in the 2012 Proxy Statement is attached as E.rhibirB

Although the vote in favor of the amendment 50.9% in favor fell far short of the

required 66 2/3% vote the Board has complied with the Proposal The Board has

implemented the actions called for by the Proposal precisely as presented by taking every

step necessary to permit written consent by shareholders entitled to cast the minimum
number of votes that would be necessary to authorize the action at meeting at which all

shareholders entitled to vote thereon were present and voting The Board does not have
the power to unilaterally amend the Restated Certificate of Incorporation but it did take

every step necessary to adopt the Proposal

The Staff has previously permitted the omission of proposal calling for charter

amendment when the company had previously submitted the amendment to shareholders

At its 2010 annual meeting Waigreen Co shareholders approved proposal submitted

through John Chevedden that called for the removal of all supermajority provisions from
the Waigreen charter

RESOLVED Shareholders request that our board take the steps necessary

so that each shareholder voting requirement in our charter and bylaws that

calls for greater than simple majority vote be changed to majority of

the votes cast for and against related proposals in compliance with

applicable laws This includes each 67% and 80% shareholder voting

provision in our charter and/or bylaws Co Proxy Statement

Schedule 14A at 52 Nov 24 2009

The following year at its 2011 annual meeting Walgreens board submitted two charter

amendments to the shareholders one to remove the 67% supermajority provision and the

other to remove the 80% supermajority provision Waigreen Co Proxy Statement

Schedule 14A at 58-6 Nov 22 2010 The shareholders approved only the

amendment requiring the lesser vote

When the window opened for submitting shareholder proposals for the 2013 annual

meeting John Chevedden submitted the proposal again

Shareholders request that our board take the
steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for

greater than simple majority vote be changed to require majority of the

votes cast for and against such proposals If necessary this means the
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closest standard to majority of the votes cast for and against such

proposals consistent with applicable laws Co October

2012

The Staff permitted exclusion of the proposal from the 2013 proxy statement stating that

the company had substantially implemented the proposal Id

For Walgreens 2014 annual meeting Mr Chevedden submitted the proposal for third

time changing the language of the proposal This time to make clear he was simply

attacking the remaining supermajority provision his request stated it sought to eliminate

certain super-majority voting requirements Waigreen Co September 26 2013
emphasis added It is important to note that the only super-majority voting requirement

that could be eliminated was the 80% charter provision that Waigreens board had asked

the shareholders to amend at the 2011 annual meeting and which had failed to be

approved by the shareholders Waigreen again sought to exclude the proposal from its

2014 proxy materials under the substantial implementation exclusion and the Staff

concurred Id

II Rule 14a-8i3 -- The Proposal Is Vague and Misleading

ATT believes that the entire Proposal may be excluded from its 2014

proxy materials pursuant to Rule 14a-8i3 as materially false and

misleading

Under Rule 14a-8i3 shareholder proposal may be excluded from companys proxy

materials 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 companys proxy materials The Staff has recognized that proposal may
be excluded pursuant to Rule 14a-8i3 if the resolution contained in the proposal is so

inherently vague or indefinite that neither the stockholders voting on the proposal nor the

company in implementing the proposal if adopted would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires Staff Legal

Bulletin No 14B Sept 15 2004 SLB 14B See also Dyer SEC 287 F.2d 773 781

8th Cir 1961 appears to us that the proposal as drafted and submitted to the

company is so vague and indefinite as to make it impossible for either the board of

directors or the stockholders at large to comprehend precisely what the proposal would

entail

The Staff has also taken the position that companies may exclude statements under Rule

14a-8i3 when substantial portions of the supporting statement are irrelevant to

consideration of the subject matter of the proposal such that there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which she is being

asked to vote SLB 4B See e.g Burlington Northern Santa Fe Corp Jan 31 2001

permitting exclusion of supporting statements involving racial and environmental

policies as irrelevant to proposal seeking shareholder approval of poison pill Boise
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Cascade Corp Jan 23 2001 permitting exclusion of supporting statements regarding
the director election process environmental and social issues and other topics unrelated

to proposal calling for separation of the CEO and chairman see aLso Entergy Corp
Feb 12 2007 same The Bear Stearns Cos Inc same

The
subject matter of the Proposal is shareholder action by written consent However six

of the nine paragraphs in the supporting statement address various matters unrelated and

irrelevant to the
subject of shareholder written consent including ATTs

environmental social and corporate governance performance executive pay accounting

matters director tenure director over-boarding or the subjects of alleged investigations

fines settlements or convictions reasonable shareholder would after reading the

supporting statement be uncertain as to whether his or her vote relates to written consent

or the laundry list of complaints submitted by the Proponent Even the Proponent

acknowledges that substantial portion of the supporting statement is unrelated to the

Proposal by stating in the last sentence of the supporting statement that he is now
to the core topic of this proposal and yet still does not refer to written

consent in such concluding statement Rather it mentions improvable corporate

governance and makes vague request to please vote to protect shareholder value As
result when read together the resolution and the supporting statement are materially

misleading because there is strong likelihood that reasonable shareholder upon
reading the entire Proposal would be uncertain as to the matter on which he or she is

being asked to vote

The supporting statement is also misleading in attempting to influence votes in favor of

the Proposal based on unrelated matters and purported deficiencies rather than on the

merits of the Proposal itself The supporting statement improperly instructs shareholders

to evaluate the Proposal more favorably due to Companys clearly improvable

environmental social and corporate governance performance which suggests that

shareholders who vote in favor of the Proposal will be voting to take action to address the

purported deficiencies discussed in the supporting statement This suggestion is false and

materially misleading to shareholders

Accordingly ATT believes that the entire Proposal may be excluded from its 2014

proxy materials pursuant to Rule 14a-8i3 as materially false and misleading

Alternatively ATT requests that it be permitted to exclude those

portions of the supporting statement that are irrelevant to the subject

matter of the Proposal

Alternatively and to the extent that the Staff does not concur that the entire Proposal may
be excluded ATT requests that it be permitted to exclude those portions of the

supporting statement that are irrelevant to the subject matter of the Proposal specifically
the third fourth fifth sixth seventh and eighth paragraphs of the supporting statement
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Alternatively ATT requests that it be permitted to exclude sentences of
the supporting statement that directly or indirectly make charges

concerning improper illegal or immoral conduct or association

without factual foundation

Alternatively and to the extent that the Staff does not concur that neither the entire

Proposal nor the above referenced supporting statement paragraphs may be excluded
ATT requests that it be permitted to exclude the sentences of the supporting statement

identified below that directly or indirectly make charges concerning improper illegal or

immoral conduct or association without factual foundation

SLB 14B states that reliance on rule 14a-8i3 to exclude or modify statement may
be appropriate where. statements directly or indirectly impugn character integrity or

personal reputation or directly or indirectly make charges concerning improper illegal

or immoral conduct or association without factual foundation

In the supporting statement the Proponent includes statements that are materially false

and misleading in that they make claims about the Company that are demonstrably false

and they allege that the Company is involved in improper illegal or immoral conduct

Below are the statements that SLB 14B expressly confirms remain properly excludable

under Rule 14a-8i3

The second sentence of the seventh paragraph states Our company had

history of significant restatements special charges or write-offs This vague

unsupported statement directly or indirectly implies improper illegal or immoral

conduct or association The Proponent provides no factual foundation for this

statement

The first sentence of the eighth paragraph states Our company had come
under investigation or been subject to fine settlement or conviction for

engaging in anti-competitive behavior such as price fixing bid rigging or

monopolistic practices This is another vague unsupported statement by John

Chevedden that
directly or indirectly makes charges concerning improper illegal

or immoral conduct or association and implies that the Company has been

convicted of crimes Again the Proposal does not provide any factual foundation

for this statement

The second sentence of the eighth paragraph states It had also been alleged

or reported that our company had come under investigation or had been

subject to fine settlement or conviction for engaging in or facilitating tax

avoidance tax evasion or offshore finance practices intended to limit the fair

payment of taxes or fair disclosure of significant assets or liabilities This

vague unsupported statement by John Chevedden also implies not only criminal

activity but violations of the securities laws as well as other improper illegal or

immoral conduct or association
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Chevedden fails to supply any factual foundations for any of the statements

As result the Proposal may be properly omitted from the 2014 proxy materials under

Rule 14a-8i3 in light of the extensive use of vague and misleading comments The

Proposal not only is rife with irrelevant information and charges but it makes accusations

of improper and criminal conduct by the Company and by extension the Board without

any factual foundation The extensive use of these statements taints the entire Proposal
and shareholders simply will not know if they are voting against immoral improper and

criminal conduct or for the subject of the Proposal

If you have any questions or need additional information please contact me at 214 757-

3344

Sin erely

Enc

cc Proponent via e-mathIsMA 0MB Memorandum M-07-1$
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exhibit
Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr Randall Stephenson

Chairman of the Board

ATT Inc

208 Akard St

Dallas TX 75202

Dear Mr Stephenson

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal Is submitted in support of the long-term performance our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownerahip of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming
shareholder meeting before during and after the tbrthcoming shareholder meeting Please direct

all future communications regarding my nile 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to tacthtate prompt and verifiable oommunicationn Please identil this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant
the power to vote Your consideration and the consideration of the Board of Directors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly by CMMMA 0MB Memorandum M-07-1

Sincerely

Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc Ann Effinger Meuleman

Corporate Secretaty

Phone 210 821-4105

PX 214-746-2273

Paul Wilson pauLwilson.7att.com
General Attorney

Dru Cessac dc7362@att.com

Pllis Siekmann c3S0t48@attcom.



Rule 4a-8 Proposal October 27 2013

Proposal Right to Act by Written Consent

Resolved Shareholders request that our board of directors undertake such steps as may be

necessary to permit written consent by shareholders entitled to cast the minimum number of

votes that would be necessary to authorize the action at meeting at which all shareholders

entitled to vote thereon were present and voting This written consent is to be consistent with

giving shareholders the fullest power to act by written consent in accordance with applicable

law This includes shareholder ability to initiate any topic for written consent consistent with

applicable law

Wet Seal WTSLA shareholders successfully used written consent to replace certain

underperforming directors in 2012 This proposal topic also won majority shareholder support at

13 major companies in single year This Included 67%-support at both Allstate and Sprint

This proposal would empower shareholders by giving them the ability to effect change at our

company without being forced to wait until an annual shareholder meeting Shareholders could

replace director using action by written consent Shareholder action by written consent could
save our company the cost of holding physical meeting between annual meetings

This proposal should also be more favorably evaluated due to our Companys clearly improvable
enviroranental social and corporate governance performance as reported in 2013

GM Ratings an independent investment research finn rated our company for its executive

pay $28 million for Randall Stephenson plus excess perks and excess pension Mr Stephenson
could also get long-term incentive pay for below-median performance

GM rated our board There was not one independent director who had expertise in risk

management The following directors were negatively flagged due to their board service when
the respective companies filed bankruptcy lames Kelly at Dana Corporation Laura Andrea

Tyson at Eastman Kodak and Reuben Anderson at Mississippi Chemical Jon Madonna and

Jaime Chico Pardo were overboarded with seats on company boards and were also on our audit

committee Joyce Rochd had seats on company boards and 15-years long-tenure

GMI rated our accounting forensic accounting ratios related to asset-liability valuation had

extreme values either relative to industry peers or to our companys own history Our company
had history of significant restatements special charges or write-offs

Our company had come under investigation or been subject to fine settlement or conviction for

engaging in anti-competitive behavior such as price fixing bid rigging or monopolistic

practices It had also been alleged or reported that our company had conic under investigation or
had been subject to fine settlement or conviction for engaging in or facilitating tax avoidance
tax evasion or offshore finance practices intended to limit the fair payment of taxes or fair

disclosure of significant assets or liabilities

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

Right to Act by Written Consent Proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-1 sponsored this proposal

Please note that the title of the proposal is past of the proposal
If the company thinks that any part of the above proposal other than the first line in brackets can
be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

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

including emphasis added

Accordingty 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 Wi 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 nile 14a-8 for companies to address
these objections In their statements of opposition

See also Sw cmsystems Inc iuIy 212005
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 emaijsMA 0MB Memorandum M-07-16



att Paul Wllson ATT Inc

General Attorney 208 Akard St

Room 3030

Dallas TX 75202

214757-7980

pw2209@att.com

October 29 2013

BY EMAIL
FISMA 0MB Memorandum M-07-1

John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

We received letter from Kenneth Steiner the Proponent which was submitted on
October 272013 containing stockholder proposal for Inclusion in the proxy materials

for ATT Inc.s 2014 annual meeting of stockholders The Proponent has indicated that

you are the contact person for his proposal

Under Securities and Exchange Commission Rule 14a-8 in order to be eligible to submit

proposal stockholder must have continuously held at least $2000 in market value of

shares of ATT Inc common stock for at least one year by the date the proposal is

submitted and must continue to hold the shares through the date of the annual meeting

The Proponents name does not appear in our records as registered stockholder

Therefore in accordance with Rule 14a-8 you must submit to us written statement

from the record holder of the shares usually broker or bank verifying that the required

amount of shares were continuously held for at least the one-year period preceding and

including October27 2013

To be considered record holder broker or bank must be Depository Trust

Company DTC participant You can determine whether broker or bank is DTC
participant by checking DTCs participant list which is currently available on the Internet

at
If the broker or

bank Is not on DTCs participant list you will need to obtain proof of ownership from the

DTC participant through which the shares are held You should be able to find out who
this DTC participant is by asking the broker or bank

If the DTC participant knows the broker or banks holdings but does not know the

stockholders holdings you could satisfy Rule 14a-8 by obtaining and submitting two

proof of ownership statements verifying that at the time the proposal was submitted the

required amount of shares were continuously held for at least one year one from the

broker or bank confirming the stockholders ownership and the other from the DTC
participant confirming the broker or banks ownership



John Chevedden

October29 2013
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Your response must be postmarked or transmitted electronically no later than 14 days
from the date you received this letter Please note that even if you satisfy the eligibility

requirements described above we may still seek to exclude the proposal from our proxy
materials on other grounds in accordance with Rule Ma-B Moreover if we include the

proposal In our proxy materials it will not be voted on if the Proponent or qualified

representative does not attend the annual meeting to present the proposal The date and
location of the meeting will be provided at later time

Sincerely

Paul Wilson

General Attorney
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att Paul Wilson ATT Inc

General Attorney 208 Akard St

Room 3030

Dallas TX 7S202

214-757-7980

pw2209att.com

November 2013

BY E_MAIL FISMA 0MB Memorandum M-07-16

John Chevedder

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of ATT Inc aATr which received on October 27
2013 shareholder proposal relating to shareholder action by written consent

the Proposal for consideration at ATTs 2014 AnnuaL Meeting of

Stockholders We sent you letter reLating to the Proposal dated October 29
2013 and received your response on October 31 2013 This letter supersedes
our October 29 letter

Your October 27 email contained letter from Kenneth Steiner dated

October 14 2013 purporting to appoint you and/or your designee as his proxy
to submit the ProposaL on his behalf However noting the recent litigation to

which you and Mr James McRitchie were party in the Southern District of

Texas it does not appear that Rule 14a-8 permits shareholder to submit

shareholder proposal through the use of proxy such as the Letter you

provided In addition it is not clear from the letter you provided on October
27th that Mr Steiner authorized the Proposal to be submitted to ATT In this

regard we note that the uaproxyu Letter does not identify the proposal being

submitted to ATT but instead appears to be form Letter in which the

company name address and date are simpLy typed in

For these reasons we now consider you to be the proponent of the Proposal

The Proposal contains certain procedural deficiencies as set forth below which
the Securities and Exchange Commission SEC regulations require us to bring

to your attention
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Ownership Verification

Rule 14a-8b under the Securities Exchange Act of 1934 as amended
provides that each shareholder proponent must submit sufficient proof that he

or she has continuousLy held at least $2000 In market value or 1% of

companys shares entitled to vote on the proposal for at Least one year as of

the date the shareholder proposal was submitted ATTS stock records do not

indicate that you are the record owner of sufficient shares to satisfy this

requirement In addition to date ATT has not received proof from you that

you have satisfied Rule 14a-8s ownership requirements as of the date that the

Proposal was submitted to ATT In this regard ATTS records indicate that

the Proposal was submitted by you via email on October 27 201.3

To remedy this defect you must submit sufficient proof of your ownership of

ATT shares As explained in Rule 14a-8b sufficient proof may be in one of

the following forms

written statement from the record hoLder of the shares usually
broker or bank verifying that as of the date the Proposal was submitted

i.e October 27 2013 you continuously held the required amount of

shares for at least one year

If you have filed Schedule 13D Schedule 13G Form Form or

Form or amendments to those documents or updated forms

reflecting ownership of ATT stock as of or before the date on which

the one-year eligibiUty period begins copy of the scheduLe and/or

form and any subsequent amendments reporting change in the

ownership level and written statement that you continuously held the

required number of shares for the one-year period

To help shareholders comply with the requirement to prove ownership by

providing written statement from the record holder of the shares the SECs

Division of Corporation Finance the SEC Staff published Staff Legal Bulletin

No 14F SIB 14F In SIB 14F the SEC Staff stated that only brokers or

banks that are Depository Trust Company DTC participants will be viewed as

record holders for purposes of Rule 14a-8 Thus you will need to obtain the

required written statement from the DTC participant through which your shares

are held You can determine whether your broker or bank is DTC participant

by checking DTCs participant list which is currently available on the Internet

at

http//www.dtcc.com/downtoads/membership/directoriesJdtc/alpha.pdf
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If your broker or bank is not on DTCs participant List you wilt need to obtain

proof of ownership from the DTC participant through which the shares are

held You should be able to determine the name of this DTC participant is by

asking your broker or bank If the DTC participant knows the broker or banks

holdings but does not know the stockholders holdings you may satisfy the

proof of ownership requirement by obtaining and submitting two proof of

ownership statements verifying that at the time the proposal was submitted

the required amount of shares were continuously held by you for at Least one

year one from the broker or bank confirming the your ownership and the

other from the DTC participant confirming the broker or banks ownership

Statement of Intent Regarding Continued Ownership

ATT has not received your written statement that you intend to continue to

hold the securities through the date of ATTs 2014 AnnuaL Meeting of

Stockholders as required by Rule 14a.8b To remedy this defect you must

submit to ATT written statement that you intend to continue ownership of

the shares through the date of the 2014 AnnuaL Meeting of Stockholders

Response Required WIthin 14 Days

For the Proposal to be eligible for inclusion in ATTs proxy materiaLs for

ATTs 2014 Annual Meeting of Stockholders the rules of the SEC require that

response to this letter correcting all procedural deficiencies described in this

Letter be postmarked or transmitted electronically no later than 14 calendar

days from the date you receive this letter

Sincerely

Paul WiLson

General Attorney



EXHIBIT

Amend Certificate of Incorporation Item No

At ATTs 2011 Annual Meeting of Stockholders proposal was approved by 54% of the votes cast

requesting that the Board of Directors undertake such steps as may be necessary to permit written

consent by shareholders entitled to cast the minimum number of votes that would be necessary to

authorize the action at meeting at which all shareholders entitled to vote thereon were present and

voting to the fullest extent permitted by law

Article Eight of the Companys Restated Certificate of Incorporation permits stockholders to take

action by written consent only if stockholders holding two-thirds of the outstanding shares execute the

consents In response to the proposal last year the Company pointed out that where action is taken by

written consent it limits the opportunity for public debate Article Eight currently reads as follows

Notwithstanding any other provisions of this Certificate of Incorporation or the Bylaws of the

corporation no action which is required to be taken or which may be taken at any annual or

special meeting of stockholders of the corporation may be taken by written consent without

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

In order to implement the proposal the Board of Directors has proposed to eliminate Article Eight

which would allow the default provisions of Section 228a of the Delaware General Corporation Law

to apply to actions taken by written consent That section provides in relevant part 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..

Therefore your Board of Directors has approved and declared advisable and submits to the

stockholders of the Company for adoption the following amendments to the Restated Certificate of

Incorporation the Amendments

Article EIGHT of the Restated Certjficate of Incorporation of the Corporation is

deleted in its entirety

Article NINE of the Restated Certificate of Incorporation of the Corporation is

hereby re-designated as Article EIGHT by deleting the word NINE where it currently

appears and inserting the word EIGHT in lieu thereof

To be adopted this proposal requires the affirmative vote of stockholders holding two-thirds of the

outstanding shares entitled to vote on the matter The Board of Directors retains the authority to

abandon this amendment at any time prior to its effectiveness

In light of our stockholders support for this proposal and the Boards commitment to listen to our

stockholders the Board has determined that it recommends the stockholders adopt this proposal

The Board recommends you vote FOR this proposal


