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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each restricted stock unit represents a contingent right to receive one share of common stock of Superior Industries International, Inc.

The restricted stock units vest and settle in stock in three approximately equal installments on each of the first three anniversaries of the
grant date.
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. "2">Each holder of common stock is entitled to one vote for each share for all matters voted
on by common stockholders.

Election of Directors

Holders of common stock may not cumulate their votes in the election of directors. In an election of directors, each director must be elected by
the vote of the majority of the votes cast with respect to that director s election. If a nominee for director is not elected and the nominee is an
incumbent director, such incumbent director must promptly tender his or her resignation to the board of directors, subject to acceptance by the
board of directors. The Corporate Governance and Nominating Committee of the board of directors (the Corporate Governance and Nominating
Committee ) will make a recommendation to the board of directors as to whether to accept or reject the tendered resignation, or whether other
action should be taken. The board of directors 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 ninety (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 incumbent
director who tenders his or her resignation following such failure to be elected will not participate in the recommendation of the Corporate

Reporting Owners 2
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Governance and Nominating Committee or the decision of the board of directors with respect to his or her resignation.

If the number of persons properly nominated for election as directors as of the date that is 10 days before the record date for the meeting at
which such vote is to be held exceeds the number of directors to be elected, then the directors shall be elected by a plurality of the votes cast.

For purposes of the election of directors, a majority of votes cast shall mean that the number of shares voted for the election of a director exceeds
the number of votes cast against the election of such director.

Other Matters

Except with respect to the election of directors as described above, all other matters are determined by a majority of the votes cast, unless
otherwise required by law or the certificate of incorporation for the action proposed.

18-
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For these purposes, a majority of votes cast shall mean that the number of shares voted for a matter exceeds the number of votes cast against
such matter.

Quorum
At least 40% of the shares entitled to vote at the meeting must be present in person or by proxy, in order to constitute a quorum.
Board of Directors

Our bylaws provide that all directors are required to stand for re-election every year. At any meeting of our board of directors, a majority of the
total number of the directors constitutes a quorum.

Action without Stockholder Meeting

Our restated certificate of incorporation also requires that stockholders representing at least two-thirds of the total number of shares outstanding
and entitled to vote thereon must sign a written consent for any action without a meeting of the stockholders.

Advance Notice Bylaws

Our bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as
directors or new business to be brought before meetings of our stockholders. These procedures provide that notice of such stockholder proposals
must be timely given in writing to the Secretary of AT&T Inc. prior to the meeting at which the action is to be taken. Generally, to be timely,
notice must be received at our principal executive offices not less than 90 days nor more than 120 days prior to the anniversary date of the
annual meeting for the preceding year. The notice must contain certain information specified in the bylaws.

Section 203 of the General Corporation Law of the State of Delaware

We are also subject to Section 203 of the General Corporation Law of the State of Delaware. Section 203 prohibits us from engaging in any
business combination (as defined in Section 203) with an interested stockholder for a period of three years subsequent to the date on which the
stockholder became an interested stockholder unless:

prior to such date, our board of directors approve either the business combination or the transaction in which the stockholder became an
interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owns
at least 85% of the outstanding voting stock (with certain exclusions); or

the business combination is approved by our board of directors and authorized by a vote (and not by written consent) of at least 66 2/3%
of the outstanding voting stock not owned by the interested stockholder.
For purposes of Section 203, an interested stockholder is defined as an entity or person beneficially owning 15% or more of our outstanding
voting stock, based on voting power, and any entity or person affiliated with or controlling or controlled by such an entity or person.

A business combination includes mergers, asset sales and other transactions resulting in financial benefit to a stockholder. Section 203 could
prohibit or delay mergers or other takeover or change of control attempts with respect to us and, accordingly, may discourage attempts that
might result in a premium over the market price for the shares held by stockholders.

Such provisions may have the effect of deterring hostile takeovers or delaying changes in control of management or us.
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Plan of Distribution

We may sell securities to purchasers directly, or through agents, dealers, or underwriters, or through a combination of any of those methods of
sale.

The distribution of the securities may be made from time to time in one or more transactions at a fixed price or prices, which may be changed, at
market prices prevailing at the time of sale, at prices related to these prevailing market prices or at negotiated prices.

The securities may be sold by us or by one or more of our subsidiaries that previously acquired the securities from us, from other of our
subsidiaries, from third parties or in the open market. Any such subsidiary may be deemed to be an underwriter under the Securities Act of 1933.

Through Agents

We and the agents designated by us may solicit offers to purchase securities. Agents that participate in the distribution of securities may be
deemed underwriters under the Securities Act of 1933. We will name any agent that will participate in the distribution of the securities, and any
commission we will pay to it will be described in the applicable prospectus supplement. Any agent will be acting on a best efforts basis for the
period of its appointment, unless we indicate differently in the applicable prospectus supplement.

To Dealers

The securities may be sold to a dealer as principal. The dealer may then resell the securities to the public at varying prices determined by it at the
time of resale. The dealer may be deemed to be an underwriter under the Securities Act of 1933.

To Underwriters

The securities may also be sold to one or more underwriters and we will then execute an underwriting agreement with them at the time of sale.
The names of the underwriters will be set forth in the prospectus supplement, which will be used by the underwriters to resell the securities.

Convertible, Redeemable and Exchangeable Securities

If we choose to offer debt securities or preferred stock that is convertible, redeemable or exchangeable into or for third-party securities, we will
identify in the applicable prospectus supplement:

the third party,

the third-party securities offered,

all documents filed by the third party pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 since the end
of the third party s last completed fiscal year, to the extent the third party is subject to the periodic reporting requirements of the
Exchange Act, and

the document containing the description of the third-party securities.
Indemnification

We may enter into indemnification agreements with underwriters, dealers, agents and other persons participating in the distribution of securities,
who will then be entitled to indemnification by us against some civil liabilities. The indemnification covers liabilities under the Securities Act of
1933.

Table of Contents 6
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Delayed Delivery Arrangements

We may authorize underwriters, dealers or other persons acting as our agents to solicit offers from a number of institutions to purchase securities
from us. We will indicate our intention to do this in the applicable prospectus supplement. The contracts for these purchases will provide for
payment and delivery on a future date or dates. These institutions include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and others and must be approved by us. The obligations of purchasers under these
contracts will be unconditional, except that:

at the time of delivery, the purchase of the securities shall not be prohibited under the laws of the jurisdiction of the purchaser; and

if the securities are also being sold to underwriters, we have to sell the securities not sold for delayed delivery to the underwriters.
The underwriters, dealers and other persons will not have any responsibility for the validity or performance of these contracts.

Validity of Securities

Unless otherwise indicated in the prospectus supplement, the validity of the securities offered by this prospectus will be passed upon for us by
Mr. Wayne Watts, Senior Executive Vice President and General Counsel of AT&T Inc., and for any underwriters, dealers or agents, as the case
may be, by Sullivan & Cromwell LLP, New York, New York. As of March 18, 2010, Mr. Watts owned less than 1% of the outstanding shares of
AT&T. Sullivan & Cromwell LLP from time to time performs legal services for AT&T Inc.

Experts

The consolidated financial statements of AT&T Inc. incorporated by reference in AT&T s Annual Report on Form 10-K (including the schedule
appearing therein) for the year ended December 31, 2009, and the effectiveness of internal control over financial reporting as of December 31,
2009, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon incorporated
by reference or included therein, and incorporated herein by reference. Such consolidated financial statements have been incorporated herein by
reference in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the effectiveness of our internal control
over financial reporting as of December 31, 2009, given on the authority of such firm as experts in accounting and auditing.

Documents Incorporated by Reference

The SEC allows us to incorporate by reference the information we file with the SEC. This permits us to disclose important information to you by
referring to these filed documents. Any information incorporated by reference is considered part of this prospectus, and any information we file
with the SEC after the date of this prospectus will automatically update and supersede this information. We incorporate by reference the

following documents and information filed with the SEC (other than, in each case, documents or information deemed to have been furnished and
not filed in accordance with SEC rules):

Our annual report on Form 10-K for the year ended December 31, 2009.

Our current reports on Form 8-K filed on January 28, 2010, January 29, 2010, February 8, 2010 and February 23, 2010.

Our Registration Statement on Form 8-A filed on May 1, 2009.

D=
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Any other reports we file with the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act after the date of the first post-effective

amendment to the registration statement and prior to effectiveness of that amendment.

Any documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and before the termination of the offering. If any statement in this prospectus conflicts with any statement in a document
which we have incorporated by reference, then you should consider only the statement in the more recent document.
To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the SEC, such information or exhibit is specifically not incorporated by reference in this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or
oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus
excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You may make your request
by calling us at (210) 351-3049, or by writing to us at the following address:

AT&T Inc. s Specialist External Reporting

AT&T Inc.

208 S. Akard St.

Dallas, Texas 75202

When we referto we , our or us in this prospectus we mean AT&T Inc. and its consolidated subsidiaries.
Where You Can Find More Information

As required by the Securities Act of 1933, we filed a registration statement relating to the securities offered by this prospectus with the SEC.
This prospectus is a part of that registration statement, which includes additional information.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy this information at
the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can also request copies of the documents, upon payment
of a duplicating fee, by writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. These SEC filings are also available to the public from the SEC s web site at http://www.sec.gov.

-
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U.S.$500,000,000

AT&T Inc.

1.400% Global Notes due 2017

Prospectus Supplement

February 28, 2013

Sole Book-Running Manager

Citigroup

10



