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Proxy Statement Pursuant to Section 14(a) of the
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(Amendment No. )

Filed by the Registrant Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to § 240.14a-12

AT&T Inc.

(Name of Registrant as Specified In Its Charter)

Table of Contents



Edgar Filing: AT&T INC. - Form DEF 14A

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which the transaction applies:

(2)  Aggregate number of securities to which the transaction applies:

(3)  Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of the transaction:

(®)] Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

€8 Amount Previously Paid:
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To OUR STOCKHOLDERS

Letter from the Chairman,

CEO and President
Dear Stockholders:

It s a pleasure to invite you to our 2019 Annual Meeting of Stockholders. I hope you can join us on Friday, April 26,
2019, at 9:00 a.m., at the Moody Performance Hall, 2520 Flora Street, Dallas, Texas 75201.

At this year s meeting, we will discuss our strategy to become a modern media company and deliver on our mission to
inspire human progress through the power of communication and entertainment.

You 1l hear about how we re executing on that strategy by building on the solid performance of our communications
business, standing up a revolutionary advertising business and continuing to create great entertainment. Most
important, we 1l discuss our plans to grow free cash flow and pay down our debt all while continuing to invest in
growth and maintain a solid, steady dividend for you, our owners.
In recent years, you have seen us transform our company in big and dramatic ways. But one thing has not and will not

change. That s our goal of delivering strong results for you and sustainable, long-term growth and success for AT&T.
On behalf of the Board and our management team, thank you for your continued support.
Sincerely,
Randall Stephenson

Letter from the Lead Director

Dear Stockholders:

In my second term as your company s Independent Lead Director, I want you to know how proud I am to reaffirm
AT&T s lasting commitment to thoughtful and effective governance.

The Board s role is to keep our company focused on the long-term and protect the interests of our stockholders. We
take a disciplined, hands-on approach to discharging that duty questioning assumptions, offering alternative points of
view and assessing every decision through the lens of building stockholder value.

We have worked hard to recruit and maintain a Board with deep experience and varied backgrounds. In a rapidly
evolving marketplace, that diversity of perspectives is crucial to our success in serving our customers and creating

value for you.

I hope to see you at our 2019 Annual Meeting. Until then, please accept the gratitude of our entire Board for your
enduring confidence in AT&T.

Sincerely,
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AT&T Inc.
One AT&T Plaza
Whitacre Tower
208 S. Akard Street

Dallas, TX 75202
NOTICE OF 2019 ANNUAL MEETING

OF STOCKHOLDERS AND PROXY STATEMENT

To the holders of Common Stock of AT&T Inc.:

The 2019 Annual Meeting of Stockholders of AT&T Inc. will be held as follows:

When: 9:00 a.m. local time, Friday, April 26, 2019
Where: Moody Performance Hall
2520 Flora Street

Dallas, Texas 75201
The purpose of the annual meeting is to consider and take action on the following:

1. Election of Directors

2. Ratification of Ernst & Young LLP as independent auditors

3. Advisory approval of executive compensation

4. Any other business that may properly come before the meeting, including a stockholder proposal

Holders of AT&T Inc. common stock of record at the close of business on February 27, 2019, are entitled to vote at
the meeting and any adjournment of the meeting. Please sign, date, and return your proxy card or submit your proxy
and/or voting instructions by telephone or through the Internet promptly so that a quorum may be represented at the
meeting. Any person giving a proxy has the power to revoke it at any time, and stockholders who are present at the
meeting may withdraw their proxies and vote in person.
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By Order of the Board of Directors.

Stacey Maris

Senior Vice President  Assistant General Counsel

and Secretary

March 11, 2019
YOUR VOTE 1S IMPORTANT
Please sign, date and return your proxy card or submit your proxy and/or voting instructions by telephone or
through the Internet promptly so that a quorum may be represented at the meeting. Any person giving a proxy

has the power to revoke it at any time, and stockholders who are present at the meeting may withdraw their
proxies and vote in person.

ATTENDING THE MEETING

If you plan to attend the meeting in person, please bring the admission ticket (attached to the proxy card or the
Notice of Internet Availability of Proxy Materials) to the Annual Meeting. If you do not have an admission
ticket or if you hold your shares in the name of a bank, broker, or other institution, you may obtain admission to
the meeting by presenting proof of your ownership of AT&T stock.

Important Notice
Regarding the
Availability of Proxy Materials
for the Stockholder Meeting

To Be Held on April 26, 2019:

The proxy statement and
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annual report to security holders
are available at

www.edocumentview.com/att

Table of Contents



Edgar Filing: AT&T INC. - Form DEF 14A

Table of Conten

GUIDE TO AT&T S PROXY STATEMENT

GENERAL

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of AT&T
Inc. (AT&T, the Company, or we) for use at the 2019 Annual Meeting of Stockholders of AT&T. The meeting will be
held at 9:00 a.m. local time on Friday, April 26, 2019, at the Moody Performance Hall, 2520 Flora Street, Dallas,
Texas 75201.

The purposes of the meeting are set forth in the Notice of Annual Meeting of Stockholders (see page 1). This Proxy
Statement and form of proxy are being sent or made available beginning March 11, 2019, to stockholders who were
record holders of AT&T s common stock, $1.00 par value per share, at the close of business on February 27, 2019.
These materials are also available at www.edocumentview.com/att. Each share entitles the registered holder to one
vote. As of January 31, 2019, there were 7,290,236,907 shares of AT&T common stock outstanding.

To constitute a quorum to conduct business at the meeting, stockholders representing at least 40% of the shares of
common stock entitled to vote at the meeting must be present or represented by proxy.

INDEX OF FREQUENTLY ACCESSED

TABLE OF CONTENTS INFORMATION
1 PROXY STATEMENT SUMMARY

4 VOTING PROCEDURES

5 VOTING ITEMS

5 Management Proposal

Item No. 1 - Election of Directors
13 Management Proposal

Item No. 2 - Ratification of the Appointment of Ernst & Young as Independent Auditors
14 Management Proposal

Item No. 3 - Advisory Approval of Executive Compensation

15 Stockholder Proposal
Item No. 4 - Independent Chair
16 CORPORATE GOVERNANCE
17 Risk Oversight
18 Board Leadership Structure
19 Board Composition and Refreshment
21 Board Committees
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Related Person Transactions

Director Compensation

Common Stock Ownership
AUDIT COMMITTEE

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary
Role of the Human Resources Committee

2018 Performance

Named Executive Officer Compensation

2018 L.ong Term Grants
EXECUTIVE COMPENSATION TABLES

OTHER INFORMATION
ANNEX A

Attending the Meeting
Auditor Fees

Benefits and Policies

Board I eadership Structure

Board Meeting Attendance

CEO Pay Ratio

Checklist of Compensation Practices
Clawback Policy

Compensation Consultant

Director Biographies

Director Independence

Equity Retention Policy

Hedging Policy

How to Contact Your Board

Long Term Awards Granted in 2018
Pay For Performance

Peer Group Comparison for Awards
Proxy Access

Public Policy Engagement

Realized Compensation

Related Person Transactions

Risk Oversight

Stock Ownership of Executives and Directors
Stock Ownership Guidelines

Voting

Acronyms Used

CAM
CCO
CDhP
CEO
CSR
DOJ

Career Average Minimum
Chief Compliance Officer

Cash Deferral Plan

Chief Executive Office
Corporate Social Responsibility
U.S. Department of Justice
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EBITDA Earnings Before Interest, Taxes, Depreciation, and Amortization
EPS Earnings Per Share

EY Ernst & Young LLP

FCF Free Cash Flow

MCB Management Cash Balance

NEO Named Executive Officer

NYSE New York Stock Exchange

ROIC Return on Invested Capital

RSU Restricted Stock Unit

SEC Securities and Exchange Commission
SERP Supplemental Employee Retirement Plan
SRIP Supplemental Retirement Income Plan
SPDP Stock Purchase and Deferral Plan

SRIP Supplemental Retirement Income Plan
TSR Total Stockholder Return
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This summary highlights information contained elsewhere in this Proxy Statement. Please read the entire Proxy

Statement carefully before voting.

Attending the Annual Meeting of Stockholders

If you plan to attend the meeting in person, please bring the admission ticket (attached to the proxy card or the Notice
of Internet Availability of Proxy Materials) to the Annual Meeting. If you do not have an admission ticket or if you
hold your shares in the name of a bank, broker, or other institution, you may obtain admission to the meeting by

presenting proof of your ownership of AT&T stock.

Agenda and Voting Recommendations

[tem Description Board Recommendation
MANAGEMENT PROPOSALS:

1 Election of Directors FOR each nominee

2 Ratification of Ernst & Young LLP as auditors for 2019 FOR

3 Advisory Approval of Executive Compensation FOR

Table of Contents
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STOCKHOLDER PROPOSAL:

4 Independent Chair AGAINST 15

Corporate Governance Highlights

We are committed to good corporate governance, which promotes the long-term interests of stockholders, strengthens
Board and management accountability, and helps build public trust in the Company. The Corporate Governance
section beginning on page 16 describes our governance framework, which includes the following highlights:

Independent Lead Director Proxy access Stockholder right to call
special meetings

Independent Audit,
11 independent Directors required to
Human Resources, and
Director nominees hold shares until they
Corporate Governance and
leave the Board
Nominating Committees

Demonstrated Board Robust Board, Committee, and
Clawback policy
refreshment and diversity Director evaluation process
Annual election of Long-standing commitment Regular sessions of
Directors by majority vote to sustainability non-management Directors

Table of Contents 14
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PROXY STATEMENT SUMMARY

Current Directors™*

Our Directors exhibit an effective mix of skills, experience, diversity, and perspectives

Director

Name Age Since

Randall L. 58 2005
Stephenson

Samuel A. Di Piazza, 68 2015
Jr.

Table of Contents

Principal Occupation

Chairman, CEO, and President, AT&T Inc.

Retired Global CEO, PricewaterhouseCoopers International Limited

15



Richard W. Fisher

Scott T. Ford

Glenn H. Hutchins

William E. Kennard

Michael B.

McCallister

Beth E. Mooney

Joyce M. Roché**

Matthew K. Rose

Cynthia B. Taylor

69

56

63

62

66

64

71

59

57

Laura D Andrea7l

Tyson

Table of Contents
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2015

2012

2014

2014

2013

2013

1998

2010

2013

1999

Former President and CEO, Federal Reserve Bank of Dallas

Member and CEO, Westrock Group, LLC

Chairman, North Island and Co-Founder, Silver Lake

Former United States Ambassador to the European Union and former
Chairman of the Federal Communications Commission

Retired Chairman and CEO, Humana Inc.

Chairman and CEO, KeyCorp

Retired President and CEO, Girls Incorporated

Chairman and CEO, Burlington Northern Santa Fe, LLC

President and CEQ, Oil States International, Inc.

Distinguished Professor of the Graduate School, Haas School of
Business, and Chair of the Blum Center for Developing Economies
Board of Trustees at the University of California, Berkeley
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Geoffrey Y. Yang 60 2016 Founding Partner and Managing Director, Redpoint Ventures

* All Directors are independent, except for Mr. Stephenson

** Retiring effective April 26, 2019

Table of Contents
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PROXY STATEMENT SUMMARY

Executive Compensation Highlights
2019 Program Enhancement

The Committee has approved the use of Net-Debt-to-Adjusted-EBITDA as a new performance metric with a 20%
weighting for determining 2019 short-term incentive awards (payable 2020) for all Executive Officers.

The narrative on pages 40-60 more fully describes how the Committee, with the input of its consultant, has designed
and evolved our Executive Officer compensation and benefits program using the Committee s guiding pay principles

as the pillars of the program. We also outline how we establish pay targets and how actual Executive Officer pay is
determined. Finally, we provide a description of other benefits.

PAY AND PERFORMANCE AT A GLANCE*

2018 Corporate Short Term Awards

Type of Metric
Metric Metric Weight Attainment Payout%
2018 EPS Quantitative 60% 92% 81%
2018 FCF Quantitative 30% 98% 98%
Collaboration Qualitative 10% n/a 100%
Weighted Average Payout 88%

* See performance adjustments beginning on page 45
Long Term Award Performance Share Component

2016-2018 Performance Period

Table of Contents 18
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Metric
3-Year ROIC
3-Year Relative TSR
Weighted Average Payout

What We Do

Multiple Performance Metrics and Time
Horizons: Use multiple performance metrics and
multi-year vesting timeframes to discourage
unnecessary short-term risk taking.

Stock Ownership and Holding Period
Requirements: NEOs must comply with stock
ownership guidelines and hold 25% of post-2015
stock award distributions until retirement.

Dividend Equivalents: Paid at the end of
performance period on earned Performance Shares.

Annual Compensation-Related Risk Review:
Performed annually to confirm that our programs do
not encourage excessive risk taking and are not
reasonably likely to have a material adverse effect on
the Company.

Clawback Policy: Provides for the recovery of
previously paid executive compensation for any
fraudulent or illegal conduct.

Severance Policy: Limits payments to 2.99 times
salary and target bonus.

Table of Contents

Metric
Weight Attainment Payout%
75% 7.56% 101%
25% Level 6 0%
76%

What We Don t Do

No Single Trigger Change in Control Provisions:
No accelerated vesting of equity awards upon change
in control.

No Tax Gross-Ups: No excise tax gross-up
payments; no other tax gross-ups, except in
extenuating circumstances.

No Credit for Unvested Shares when determining
stock ownership guideline compliance.

No Repricing or Buy-Out of underwater stock
options.

No Hedging or Short Sales of AT&T stock.

No Supplemental Executive Retirement Benefits
for officers promoted/hired after 2008.

No Guaranteed Bonuses: The Company does not
guarantee bonus payments.

No Excessive Dilution: Our annual equity grants
represent less than 1% of the total outstanding
Common Stock each year. As of July 31, 2018, our
total dilution was 1.4% of outstanding Common

19
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VOTING PROCEDURES

Each share of AT&T common stock represented at the Annual Meeting is entitled to one vote on each matter properly
brought before the meeting. All matters, except as provided below, are determined by a majority of the votes cast,
unless a greater number is required by law or our Certificate of Incorporation for the action proposed. A majority of
votes cast means the number of votes cast for a matter exceeds the number of votes cast against such matter.

If the proxy is submitted and no voting instructions are given, the person or persons designated on the card will vote
the shares for the election of the Board of Directors nominees and in accordance with the recommendations of the
Board of Directors on the other subjects listed on the proxy card and at their discretion on any other matter that may
properly come before the meeting.

The Board of Directors is not aware of any matters that will be presented at the meeting for action on the part of
stockholders other than those described in this Proxy Statement.

Election of Directors

In the election of Directors, each Director is elected by the vote of the majority of the votes cast with respect to that
Director s election. Under our Bylaws, if a nominee for Director is not elected and the nominee is an existing Director
standing for re-election (or incumbent Director), the Director must promptly tender his or her resignation to the Board,
subject to the Board s acceptance. The Corporate Governance and Nominating Committee will make a
recommendation to the Board as to whether to accept or reject the tendered resignation or whether other action should
be taken. The Board will act on the tendered resignation, taking into account the Corporate Governance and
Nominating Committee s recommendation, and publicly disclose (by a press release, a filing with the SEC, or other
broadly disseminated means of communication) its decision regarding the tendered resignation and the rationale
behind the decision within 90 days from the date of the certification of the election results. The Corporate Governance
and Nominating Committee in making its recommendation and the Board of Directors in making its decision may
each consider any factors or other information that they consider appropriate and relevant. Any Director who tenders
his or her resignation as described above will not participate in

the recommendation of the Corporate Governance and Nominating Committee or the decision of the Board of
Directors with respect to his or her resignation.

If the number of persons nominated for election as Directors as of ten days before the record date for determining
stockholders entitled to notice of or to vote at such meeting shall exceed the number of Directors to be elected, then
the Directors shall be elected by a plurality of the votes cast. Because no persons other than the incumbent Directors
have been nominated for election at the 2019 Annual Meeting, the majority vote provisions will apply.

Advisory Vote on Executive Compensation

The advisory vote on executive compensation is non-binding, and the preference of the stockholders will be
determined by the choice receiving the greatest number of votes.

All Other Matters to be Voted Upon

Table of Contents 21
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All other matters at the 2019 Annual Meeting will be determined by a majority of the votes cast.
Abstentions

Except as noted above, shares represented by proxies marked abstain with respect to the proposals described on the
proxy card and by proxies marked to deny discretionary authority on other matters will not be counted in determining
the vote obtained on such matters.

Broker Non-Votes

Under the rules of the NYSE, on certain routine matters, brokers may, at their discretion, vote shares they hold in
street name on behalf of beneficial owners who have not returned voting instructions to the brokers. On all other

matters, brokers are prohibited from voting uninstructed shares. In instances where brokers are prohibited from

exercising discretionary authority (so-called broker non-votes), the shares they hold are not included in the vote totals.

At the 2019 Annual Meeting, brokers will be prohibited from exercising discretionary authority with respect to each

of the matters submitted other than the ratification of the auditors. As a result, for each of the matters upon which the
brokers are prohibited from voting, the broker non-votes will have no effect on the results.
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VOTING ITEMS

MANAGEMENT PROPOSALS

Item No. | - Election of Directors

Under our Bylaws, the Board of Directors has the authority to determine the size of the Board and to fill vacancies.
Currently, the Board is comprised of 13 Directors, one of whom is an Executive Officer of AT&T. There are no
vacancies on the Board. Under AT&T s Corporate Governance Guidelines, a Director will not be nominated by the
Board for re-election if the Director would be 72 or older at the time of the election.

Joyce M. Roché will retire at the 2019 Annual Meeting and will not stand for re-election. Accordingly, the Board has
voted to reduce its size to 12 Directors effective immediately before the meeting.

The Board of Directors has nominated the 12 persons listed below for election as Directors to one-year terms of office
that would expire at the 2020 Annual Meeting. Each of the nominees is an incumbent Director of AT&T
recommended for re-election by the Corporate Governance and Nominating Committee. In making these nominations,
the Board reviewed the background of the nominees (each nominee s biography can be found beginning on the next
page) and determined to nominate each of the current Directors for re-election, other than the retiring Director.

The Board believes that each nominee has valuable individual skills, attributes, and experiences that, taken together,
provide us with the variety and depth of knowledge, judgment and vision necessary to provide effective oversight of a
large and varied enterprise like AT&T. As indicated in the following biographies, the nominees have significant
leadership skills and extensive experience in a variety of fields, including telecommunications, technology, public
accounting, health care, education, economics, financial services, law, operations, logistics, government service,
public policy, academic research, consulting, and nonprofit organizations, each of which the Board believes provides
valuable knowledge about important elements of AT&T s business. A number of the nominees also have extensive
experience in international business and affairs, which the Board believes affords it an important global perspective in
its deliberations.

If one or more of the nominees should at the time of the meeting be unavailable or unable to serve as a Director, the
shares represented by the proxies will be voted to elect the remaining nominees and any substitute nominee or
nominees designated by the Board. The Board knows of no reason why any of the nominees would be unavailable or
unable to serve.
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The Board recommends you vote FOR each of the following candidates:

Director

Age Since Principal Occupation

Randall L. Stephenson 58 2005 Chairman, CEO, and President, AT&T Inc.

Samuel A. Di Piazza, Jr. 68 2015 Retired Global CEO, PricewaterhouseCoopers International Limited

Richard W. Fisher

Scott T. Ford

Glenn H. Hutchins

William E. Kennard

Table of Contents

69 2015 Former President and CEO, Federal Reserve Bank of Dallas

56 2012 Member and CEO, Westrock Group, LLC

63 2014 Chairman, North Island and Co-Founder, Silver Lake

Former United States Ambassador to the European Union and former
Chairman of the Federal Communications Commission
62 2014
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Michael B. McCallister 66

Beth E. Mooney 64
Matthew K. Rose 59
Cynthia B. Taylor 57

Laura D Andrea Tyson 71

Geoffrey Y. Yang 60
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2013

2013

2010

2013

1999

2016

Retired Chairman and CEO, Humana Inc.

Chairman and CEO, KeyCorp

Chairman and CEO, Burlington Northern Santa Fe, LL.C

President and CEO, Oil States International, Inc.

Distinguished Professor of the Graduate School, Haas School of Business,
and Chair of the Blum Center for Developing Economies Board of Trustees
at the University of California, Berkeley

Founding Partner and Managing Director, Redpoint Ventures

All Director nominees are independent, except for Mr. Stephenson.
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VOTING ITEMS

Randall L. Stephenson

AT&T Board
Committees

Executive (Chair)

Past Directorships

The Boeing Company
(2016-2017);

Emerson Electric Co.

(2006-2017)

Table of Contents

Age 58 Director since 2005

Mr. Stephenson is Chairman of the Board, Chief Executive Officer, and President of
AT&T Inc. and has served in this capacity since 2007. He has held a variety of
high-level finance, operational, and marketing positions with AT&T, including

serving as Chief Operating Officer from 2004 until his appointment as Chief

Executive Officer in 2007 and as Chief Financial Officer from 2001 to 2004. He
began his career with the Company in 1982. Mr. Stephenson received his B.S. in

accounting from Central State University (now known as the University of Central
Oklahoma) and earned his Master of Accountancy degree from the University of
Oklahoma.

Qualifications, Attributes, Skills, and Experience

Mr. Stephenson s qualifications to serve on the Board include his more than 35 years
of experience in the telecommunications industry, his intimate knowledge of our
Company and its history, his expertise in finance and operations management, and
his years of executive leadership experience across various divisions of our
organization, including serving as Chief Executive Officer, Chief Operating Officer,
Chief Financial Officer, Senior Vice President of Finance, and Senior Vice
President of Consumer Marketing.

Extensive Knowledge of the

Senior Leadership/Chief STy @ Bostes il

Executive Officer Experience

Industry
High Level of Financial Public Company Board Service
Experience and Governance Experience
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Samuel A. Di Piazza, Jr.

AT&T Board
Committees

Audit (Chair); Executive;
Public Policy and

Corporate Reputation

Other Public Company
Directorships

Jones Lang LaSalle
Incorporated;
ProAssurance Corporation;

Regions Financial
Corporation

Past Directorships

DIRECTYV (2010-2015)
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Age 68 Director since 2015

Mr. Di Piazza served as Global Chief Executive Officer of PricewaterhouseCoopers
International Limited (an international professional services firm) from 2002 until his
retirement in 2009. Mr. Di Piazza began his 36-year career with
PricewaterhouseCoopers (PwC, formerly Coopers & Lybrand) in 1973 and was
named Partner in 1979 and Senior Partner in 2000. From 1979 to 2002, Mr. Di Piazza
held various regional leadership positions with PwC. After his retirement from PwC,
Mr. Di Piazza joined Citigroup where he served as Vice Chairman of the Global
Corporate and Investment Bank from 2011 until 2014. Since 2010, Mr. Di Piazza has
served as the Chairman of the Board of Trustees of The Mayo Clinic. He received his
B.S. in accounting from the University of Alabama and earned his M.S. in tax
accounting from the University of Houston. He served as a Director of DIRECTV
from 2010 until the company was acquired by AT&T Inc. in 2015.

Qualifications, Attributes, Skills, and Experience

Mr. Di Piazza s qualifications to serve on the Board include his executive leadership
skills, his vast experience in public accounting with a major accounting firm, and
his experience in international business and affairs, all strong attributes for the
Board of AT&T. His qualifications also include his prior service as a Director of
DIRECTYV, a digital entertainment services company that we acquired.

Extensive Knowledge of the

Senior Leadership/Chief ity ES e a

Executive Officer Experience

Industry
High Level of Financial Global Business/Affairs
Experience Experience
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VOTING ITEMS

Richard W. Fisher Age 69 Director since 2015

Mr. Fisher served as President and Chief Executive Officer of the Federal Reserve
Bank of Dallas from 2005 until March 2015. He has been Senior Advisor to
Barclays PLC (a financial services provider) since 2015. From 2001 to 2005,
Mr. Fisher was Vice Chairman and Managing Partner of Kissinger McLarty
Associates (a strategic advisory firm). From 1997 to 2001, Mr. Fisher served as
Deputy U.S. Trade Representative with the rank of Ambassador. Previously, he
served as Managing Partner of Fisher Capital Management and Fisher Ewing
Partners LP (investment advisory firms) and prior to that was Senior Manager of
Brown Brothers Harriman & Co. (a private banking firm). He is an Honorary
Fellow of Hertford College, Oxford University, and a Fellow of the American
Academy of Arts and Sciences. Mr. Fisher received his B.A. in economics from
Harvard University and earned his M.B.A. from Stanford University.

AT&T Board Committees

Corporate Development Qualifications, Attributes, Skills, and Experience
and Finance; Corporate
Governance and Nominating

Mr. Fisher s qualifications to serve on the Board include his extensive financial,

trade and regulatory expertise, and a deep understanding of Mexico and Latin

America, all of which enable him to provide valuable financial and strategic
Other Public Company insight to AT&T.

Directorships

PepsiCo, Inc.; Senior Leadership/Chief Government/Regulatory
Executive Officer Experience Expertise

Tenet Healthcare High Level of Financial Global Business/Affairs

Corporation Experience Experience
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Scott T. Ford

AT&T Board
Committees

Corporate Development
and Finance (Chair);
Executive; Human
Resources

Past Directorships

Bear State Financial, Inc.

(2011-2018)
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Age 56 Director since 2012

Mr. Ford founded Westrock Group, LLC (a private investment firm in Little Rock,
Arkansas) in 2013, where he has served as Member and Chief Executive Officer
since its inception. Westrock Group operates Westrock Coffee Company, LLC (a
fully integrated coffee company), which Mr. Ford founded in 2009, and where he has
served as Chief Executive Officer since 2009. Westrock Group also operates
Westrock Asset Management, LLC (a global alternative investment firm), which
Mr. Ford founded in 2014, and where he has served as Chief Executive Officer and
Chief Investment Officer since 2014. Mr. Ford previously served as President and
Chief Executive Officer of Alltel Corporation (a provider of wireless voice and data
communications services) from 2002 to 2009 and served as an executive member of
Allte]l Corporation s board of directors from 1996 to 2009. He also served as Alltel
Corporation s President and Chief Operating Officer from 1998 to 2002. Mr. Ford led
Alltel through several major business transformations, culminating with the sale of
the company to Verizon Wireless in 2009. Mr. Ford received his B.S. in finance from
the University of Arkansas, Fayetteville.

Qualifications, Attributes, Skills, and Experience

Mr. Ford s qualifications to serve on the Board include his extensive experience and
expertise in the telecommunications industry, his strong strategic focus, his leadership
experience in the oversight of a large, publicly traded company, and his experience in
international business and private equity, all of which bring valuable contributions to
AT&T s strategic planning and industry competitiveness.

Extensive Knowledge of the
Company s Business and/or
Industry
Investment/Private Equity
Public Company Board Service Experience

and Governance Experience

Senior Leadership/Chief
Executive Officer Experience
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Glenn H. Hutchins

AT&T Board
Committees

Corporate Development

and Finance; Public Policy
and Corporate Reputation

Other Public Company
Directorships

Virtu Financial, Inc.

Past Directorships
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Age 63 Director since 2014

Mr. Hutchins is Chairman of North Island (an investment firm based in New York,
New York) and of Tide Mill, LLC (the Hutchins family office, formerly North Island,
LLC, in New York, New York). He is also a co-founder of Silver Lake (a technology
investment firm based in New York, New York and Menlo Park, California), which
was founded in 1999, and where Mr. Hutchins served as Co-CEO until 2011 and as
Managing Director from 1999 until 2011. Prior to that, Mr. Hutchins was Senior
Managing Director at The Blackstone Group (a global investment firm) from 1994 to
1999. Mr. Hutchins served as Chairman of the Board of SunGard Data Systems Inc.
(a software and technology services company) from 2005 until 2015. He is a Director
of the Federal Reserve Bank of New York and Co-Chairman of the Brookings
Institution. Previously, Mr. Hutchins served as a Special Advisor in the White House
on economic and health-care policy from 1993 to 1994 and as Senior Advisor on the
transition of the Administration from 1992 to 1993. He holds an A.B. from Harvard
College, an M.B.A. from Harvard Business School, and a J.D. from Harvard Law
School.

Qualifications, Attributes, Skills, and Experience

Mr. Hutchins qualifications to serve on our Board include his extensive experience
and expertise in the technology and financial sectors, his public policy experience,
and his strong strategic focus, all of which enable him to provide valuable financial
and strategic insight to AT&T.

Government/Regulatory
Senior Leadership/Chief Expertise
Executive Officer Experience

Investment/Private Equity
Experience
Technology Expertise



Nasdagq, Inc. (2005-2017)

William E. Kennard

AT&T Board
Committees

Corporate Governance and
Nominating; Public Policy
and Corporate Reputation

Other Public Company
Directorships

Duke Energy Corporation;

Ford Motor Company;
MetLife, Inc.
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Age 62 Director since 2014

Mr. Kennard served as the United States Ambassador to the European Union from
2009 to 2013. From 2001 to 2009, Mr. Kennard was Managing Director of The
Carlyle Group (a global asset management firm) where he led investments in the
telecommunications and media sectors. Mr. Kennard served as Chairman of the U.S.
Federal Communications Commission from 1997 to 2001. Before his appointment as
FCC Chairman, he served as the FCC s General Counsel from 1993 until 1997.
Mr. Kennard joined the FCC from the law firm of Verner, Liipfert, Bernhard,
McPherson and Hand (now DLA Piper) where he was a partner and member of the
firm s board of directors. Mr. Kennard received his B.A. in communications from
Stanford University and earned his law degree from Yale Law School.

Qualifications, Attributes, Skills, and Experience

Mr. Kennard s qualifications to serve on our Board include his expertise in the
telecommunications industry, his understanding of public policy, and his
international perspective, as well as his background and experience in law and
regulatory matters, all strong attributes for the Board of AT&T.

Senior Leadership/Chief Government/Regulatory
Executive Officer Experience Expertise

Extensive Knowledge of the

Company s Business and/or Legal Experience
Industry
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Michael B. McCallister

AT&T Board
Committees

Audit; Human Resources

Other Public Company
Directorships

Fifth Third Bancorp;

Zoetis Inc.

Table of Contents

Age 66 Director since 2013

Mr. McCallister served as Chairman of Humana Inc. (a health care company in
Louisville, Kentucky) from 2010 to 2013, and as a member of Humana s Board of
Directors beginning in 2000. He also served as Humana s Chief Executive Officer
from 2000 until his retirement in 2012. During Mr. McCallister s tenure, he led
Humana through significant expansion and growth, nearly quadrupling its annual
revenues between 2000 and 2012, and led the company to become a FORTUNE 100
company. Mr. McCallister received his B.S. in accounting from Louisiana Tech
University and earned his M.B.A. from Pepperdine University.

Qualifications, Attributes, Skills, and Experience

Mr. McCallister s qualifications to serve on the Board include his executive
leadership experience in the oversight of a large, publicly traded company and his
depth of experience in the health care sector, which is of increasing importance to a
company like AT&T.

Public Company Board Service
Senior Leadership/Chief and Governance Experience
Executive Officer Experience

High Level of Financial

Healthcare Expertise .
Experience
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KeyCorp
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Ms. Mooney is Chairman and Chief Executive Officer of KeyCorp (a bank holding
company in Cleveland, Ohio) and has served in this capacity since 2011. She
previously served as KeyCorp s President and Chief Operating Officer from 2010 to
2011. Ms. Mooney joined KeyCorp in 2006 as a Vice Chair and head of Key
Community Bank. Prior to joining KeyCorp, beginning in 2000 she served as Senior
Executive Vice President at AmSouth Bancorporation (now Regions Financial
Corporation), where she also became Chief Financial Officer in 2004. Ms. Mooney
served as a Director of the Federal Reserve Bank of Cleveland in 2016 and was
appointed to represent the Fourth Federal Reserve District on the Federal Advisory
Council beginning in 2017. She received her B.A. in history from the University of
Texas at Austin and earned her M.B.A. from Southern Methodist University.

Qualifications, Attributes, Skills, and Experience

Ms. Mooney s qualifications to serve on the Board include her executive leadership
skills in the oversight of a large, publicly traded and highly-regulated company and
her more than 30 years of experience in the banking and financial services industry,
which bring valuable financial and strategic insight to AT&T.

Government/Regulatory
Senior Leadership/Chief Expertise
Executive Officer Experience

High Level of Financial Public Company Board Service
Experience and Governance Experience
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Matthew K. Rose

AT&T Board
Committees

Corporate Governance and
Nominating (Chair);
Executive; Human
Resources

Other Public Company
Directorships

BNSF Railway Company;
Burlington Northern Santa
Fe, LLC; Fluor
Corporation

Table of Contents

Age 59 Director since 2010

Mr. Rose is Chairman of the Board and Chief Executive Officer of Burlington
Northern Santa Fe, LLC (a freight rail system based in Fort Worth, Texas and a
subsidiary of Berkshire Hathaway Inc., formerly known as Burlington Northern Santa
Fe Corporation) and has served in this capacity since 2002, having also served as
President until 2010. Before serving as its Chairman, Mr. Rose held several
leadership positions there and at its predecessors, including President and Chief
Executive Officer from 2000 to 2002, President and Chief Operating Officer from
1999 to 2000, and Senior Vice President and Chief Operations Officer from 1997 to
1999. Mr. Rose also serves as Executive Chairman of BNSF Railway Company (a
subsidiary of Burlington Northern Santa Fe, LLC), having served as Chairman and
Chief Executive Officer from 2002 to 2013. He earned his B.S. in marketing from the
University of Missouri. Mr. Rose has announced his intention to retire from BNSF in
April of 2019.

Qualifications, Attributes, Skills, and Experience

Mr. Rose s qualifications to serve on the Board include his extensive experience in the

executive oversight of a large, complex and highly-regulated organization, his
considerable knowledge of operations management and logistics, and his experience
and skill in managing complex regulatory and labor issues comparable to those faced
by AT&T.

Senior Leadership/Chief Government/Regulatory
Executive Officer Experience Expertise

Operations/Logistics Experience
Labor Experience
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Cynthia B. Taylor

AT&T Board
Committees

Audit; Public Policy and
Corporate Reputation

Other Public Company
Directorships

Oil States International,
Inc.

Past Directorships

Tidewater Inc.
(2008-2017)
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Age 57 Director since 2013

Ms. Taylor is President, Chief Executive Officer and a Director of Oil States
International, Inc. (a diversified solutions provider for the oil and gas industry in
Houston, Texas) and has served in this capacity since 2007. She previously served as
Oil States International, Inc. s President and Chief Operating Officer from 2006 to
2007 and as its Senior Vice President-Chief Financial Officer from 2000 to 2006. Ms.
Taylor was Chief Financial Officer of L.E. Simmons & Associates, Inc. from 1999 to
2000 and Vice President-Controller of Cliffs Drilling Company from 1992 to 1999,
and prior to that, held various management positions with Ernst & Young LLP, a
public accounting firm. She received her B.B.A. in accounting from Texas A&M
University and is a Certified Public Accountant.

Qualifications, Attributes, Skills, and Experience

Ms. Taylor s qualifications to serve on the Board include her executive leadership
skills in the oversight of a large, publicly traded company, her vast experience in
finance and public accounting, and her experience in international business and
affairs, all of which bring a broad spectrum of management experience to our Board.

Senior Leadership/Chief Global Business/Affairs
Executive Officer Experience Experience
High Level of Financial

Dot Operations/Logistics Experience
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Laura D Andrea Tyson

AT&T Board
Committees

Audit; Executive; Public

Policy and Corporate
Reputation (Chair)

Table of Contents

Age 71 Director since 1999

Dr. Tyson is a Distinguished Professor of the Graduate School at the Haas School of
Business, University of California, Berkeley, and has served in this capacity since
2016. She is also the Chair of the Blum Center for Developing Economies Board of
Trustees, University of California, Berkeley, and has served in this capacity since
2007. Dr. Tyson has also been the Faculty Director of the Berkeley Haas School s
Institute for Business and Social Impact since 2013. Dr. Tyson was interim Dean of
UC Berkeley s Haas School of Business from July 1, 2018, through December 31,
2018. She previously served as Dean of the Haas School from 1998 to 2001. She also
served as Dean of London Business School from 2002 until 2006. Dr. Tyson was
Professor of Business Administration and Economics at Berkeley Haas from 2007
until 2016 and was Professor of Global Management at the Haas School from 2008
until 2013. From 1997 to 1998, she served as UC Berkeley s Professor of Economics
and Business Administration. Dr. Tyson has served in various government roles,
including serving as a member of the U.S. Department of State Foreign Affairs
Policy Board (2011-2013), the Council on Jobs and Competitiveness for the
President of the United States (2011-2013), and the Economic Recovery Advisory
Board to the President of the United States (2009-2011), and has also served as
National Economic Adviser to the President of the United States (1995-1996) and as
Chair of the White House Council of Economic Advisers (1993-1995). Since 2007,
Dr. Tyson has served as an adviser and faculty member of the World Economic
Forum. Dr. Tyson received her B.A. in economics from Smith College and earned
her Ph.D. in economics at the Massachusetts Institute of Technology. Dr. Tyson
served as a Director of Ameritech Corporation from 1997 until the company was
acquired by AT&T (then known as SBC Communications Inc.) in 1999.

Qualifications, Attributes, Skills, and Experience

Dr. Tyson s qualifications to serve on the Board include her expertise in economics
and public policy, her experience as an advisor in various business and political
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Past Directorships

Morgan Stanley
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arenas, and her vast knowledge of international business and affairs, all strong
attributes for the Board of AT&T. Her qualifications also include her prior service as
a director of a telecommunications company that we acquired.

Senior Leadership/Chief Government/Regulatory
Executive Officer Experience Expertise

High Level of Financial Public Company Board Service
Experience and Governance Experience
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Geoffrey Y. Yang

AT&T Board
Committees

Corporate Development

and Finance; Human
Resources

Other Public Company
Directorships

Franklin Resources, Inc.

Table of Contents

Age 60 Director since 2016

Mr. Yang is a founding partner and Managing Director of Redpoint Ventures (a
global private equity and venture capital firm based in Menlo Park, California) and
has served in this capacity since 1999. Prior to founding Redpoint, Mr. Yang was a
General Partner with Institutional Venture Partners (a private equity investment firm
in Menlo Park, California), which he joined in 1987. Mr. Yang has over 30 years of
experience in the venture capital industry and has helped found or served on the
boards of a variety of consumer media, internet, and infrastructure companies. Mr.
Yang holds a B.S.E. in engineering from Princeton University and an M.B.A. from
Stanford University.

Qualifications, Attributes, Skills, and Experience

Mr. Yang s qualifications to serve on the Board include his extensive experience in
technology and emerging forms of media and entertainment, his decades of
experience and expertise in venture capital, his strong strategic focus, as well as his
vast experience in serving on the boards of private and public technology companies,
all of which enable him to provide valuable contributions to AT&T s financial and
strategic planning and industry competitiveness.

Senior Leadership/Chief Global Business/Affairs
Executive Officer Experience Experience
Investfnent/Prlvate Equity Tl [Bae e
Experience
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Item No. 2 - Ratification of the Appointment of Ernst & Young LLP as Independent Auditors

This proposal would ratify the Audit Committee s appointment of Ernst & Young LLP (EY) to serve as independent
auditors of AT&T for the fiscal year ending December 31, 2019. The Audit Committee s decision to re-appoint our
independent auditor was based on the following considerations:

quality and performance of the lead audit partner and the overall engagement team,

knowledge of the telecommunications, media and enternainment, and technology industries and company
operations,

global capabilities and technical expertise,

auditor independence and objectivity, and

the potential impact of rotating to another independent audit firm.
The Audit Committee s oversight of EY includes regular private sessions with EY, discussions about audit scope and
business imperatives, and as described above a comprehensive annual evaluation to determine whether to re-engage
EY. Considerations concerning auditor independence include:

Limits on non-audit services: The Audit Committee preapproves audit and permissible non-audit services
provided by EY in accordance with its pre-approval policy.

Audit partner rotation: EY rotates the lead audit partner and other partners on the engagement consistent with
independence requirements. The Audit Committee oversees the selection of each new lead audit partner.

EY s internal independence process: EY conducts periodic internal reviews of its audit and other work and
assesses the adequacy of partners and other personnel working on the Company s account.

Strong regulatory framework: EY, as an independent registered public accounting firm, is subject to PCAOB
inspections, Big4 peer reviews and PCAOB and SEC oversight.
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Based on these considerations, the Audit Committee believes that the selection of Ernst & Young LLP is in the best
interest of the company and its stockholders. Therefore, the Audit Committee recommends that stockholders ratify the
appointment of Ernst & Young LLP. If stockholders do not ratify the appointment, the Committee will reconsider its
decision. One or more members of Ernst & Young LLP are expected to be present at the Annual Meeting, will be able
to make a statement if they so desire, and will be available to respond to appropriate questions.

The Board recommends you vote FOR this proposal

13
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Item No. 3 - Advisory Approval of Executive Compensation

This proposal would approve the compensation of Executive Officers as disclosed in the Compensation Discussion
and Analysis, the compensation tables, and the accompanying narrative disclosures (see pages 40 through 75). These
sections describe our executive compensation program.

The Human Resources Committee is responsible for executive compensation and works to structure a balanced
program that addresses the dynamic, global marketplace in which AT&T competes for talent. The compensation
structure includes pay-for-performance and equity-based incentive programs and seeks to reward executives for
attaining performance goals.

AT&T submits this proposal to stockholders on an annual basis. While this is a non-binding, advisory vote, the

Committee intends to take into account the outcome of the vote when considering future executive compensation
arrangements. AT&T is providing this vote as required pursuant to Section 14A of the Securities Exchange Act.

GUIDING PAY PRINCIPLES

(discussed in detail on page 40)
Alignment with Stockholders

Provide compensation elements and set performance targets that closely align executives interests with
those of stockholders. For example, approximately 69% of target pay for NEOs is tied to stock price
performance. In addition, we have executive stock ownership guidelines and stock holding requirements, as
described on page 60. Each of the NEOs exceeds the minimum stock ownership guidelines.

Competitive and Market Based

Evaluate all components of our compensation and benefits program in light of appropriate peer company
practices to ensure we are able to attract and retain world-class talent with the leadership abilities and
experience necessary to develop and execute business strategies, obtain superior results, and build long-term
stockholder value in an organization as large and complex as AT&T.

Pay for Performance

Tie a significant portion of compensation to the achievement of predetermined goals and recognize
individual accomplishments that contribute to our success. For example, in 2018, 93% of the CEO s target
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compensation (and, on average, 89% for other NEOs) was variable and tied to short- and long-term
performance incentives, including stock price performance.

Balanced Short- and Long-Term Focus

Ensure that the compensation program provides an appropriate balance between the achievement of
short-and long-term performance objectives, with a clear emphasis on managing the sustainability of the
business and mitigating risk.

Alignment with Generally Accepted Approaches

Provide policies and programs that fit within the framework of generally accepted approaches adopted by
leading major U.S. companies.

The Board recommends you vote FFOR this proposal

14
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STOCKHOLDER PROPOSALS

A stockholder has advised the Company that he intends to introduce at the 2019 Annual Meeting the proposal set forth
below. The name and address of, and the number of shares owned by, such stockholder will be provided upon request
to the Senior Vice President and Secretary of AT&T at 208 S. Akard Street, Suite 2954, Dallas, Texas 75202.

[tem No. 4 - Stockholder Proposal

Independent Chair

Proposal 4 Independent Board Chairman

Shareholders request our Board of Directors to adopt as a policy, and amend our governing documents as necessary,
to require henceforth that the Chair of the Board of Directors, whenever possible, to be an independent member of
the Board. The Board would have the discretion to phase in this policy for the next Chief Executive Officer
transition, implemented so it does not violate any existing agreement.

If the Board determines that a Chairman, who was independent when selected is no longer independent, the Board
shall select a new Chairman who satisfies the requirements of the policy within a reasonable amount of time.
Compliance with this policy is waived if no independent director is available and willing to serve as Chairman. This
proposal requests that all the necessary steps be taken to accomplish the above.

This proposal topic won 50%-plus support at S major U.S. companies in 2013 including 73 %-support at Netflix.
These 5 majority votes would have been still higher if all shareholders had access to independent proxy voting
advice.

When considering a shareholder proposal such as this is good to remember the positive role that shareholder
proposals have. For instance AT&T adopted a policy requiring that senior executives retain a significant percentage
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of stock acquired through AT&T s equity pay programs until one year following the termination of their employment
because Ray. T. Chevedden submitted a proposal for this specific topic.

An independent Chairman is best positioned to build up the oversight capabilities of our directors while our CEO
addresses the challenging day-to-day issues facing the company like the falling price of our stock over a 5-year
period. Clearly our CEO needs to focus on increasing the stock price (which has been lagging during a robust stock
market) by enhancing the underlying core value of the company.

An independent board chairman would have more time to devote to improving the qualifications of our directors. For
instance Joyce Roché and Laura Tyson each had more than 19-years long-tenure. Long-tenure in a director is the
opposite of independence. Ms. Tyson was also tainted by her Kodak experience.

The roles of Chairman and CEO are fundamentally different and should be held by 2 directors, a CEO and a
Chairman who is completely independent of the CEO and our company.

Please vote yes:

Independent Board Chairman Proposal 4

The Board recommends you vote AGAINST this proposal.

Your Board of Directors believes that AT&T and its stockholders are best served by having Mr. Stephenson
serve as both Chairman and CEO.

At this juncture in our Company s history, your Board believes that the Company can more effectively execute its
strategy and business plans to maximize stockholder value if the Chairman of the Board is also responsible for the
Company s operations on a daily basis. At the same time, the Board believes that, as a matter of sound corporate
governance, it is important to pair its Chairman with an independent Lead Director who is vested with substantial
responsibility for all Board matters, in