
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

March 12, 2010

Jonas Kron
Senior Social Research Analyst
Trillum Asset Management Corporation
711 Atlantic Avenue
Boston, MA 02111-2809

Re: Verizon Communications Inc.

Incoming letter dated March 5, 2010

Dear Mr. Kron:

This is in response to your letter dated March 5,2010 concerning the shareholder
proposal Trillium Asset Management Corporation submitted on behalf of Henry
Chalfant, Jr. to Verizon. On March 2,2010, we issued our response expressing our
informal view that Verizon could exclude the proposal from its proxy materials for its
upcoming annual meeting. You have asked us to reconsider our position. After
reviewing the information contained in your letter, we find no basis to reconsider our
position.

Under Part 202. 1 (d) of Section 17 ofthe Code of Federal Regulations, the

Division may present a request for Commission review of a Division no-action response
relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves
"matters of substantial importance and where the issues are novel or highly complex."
We have applied this standard to your request and determined not to present your request
to the Commission.

Sincerely,

 
Thomas J. Kim
Chief Counsel &
Associate Director

cc: Mary Louise Weber

Assistant General Counsel
Verizon Communications Inc.
One Verizon Way, Rm VC54S440
Basking Ridge, NJ 07920
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Mary Louise Weber ver'701lAssistant General Counsel 

One Verizon Way. Rm VC54S440 
Basking Ridge, NJ 07920 
Phone 908-559-5636 
Fax 908-696-2068 
mary.1. weber~ venzon.com 

March 9,2010 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Response to Request for Reconsideration of No-Action Letter 
Related to the Shareholder Proposal of Henry Chalfant, Jr. and 
Thomas Van Dvck. as co-sponsors 

Ladies and Gentlemen: 

By letter dated March 2, 2010 (the "No-Action Letter"), the Staff (the "Staff") of 
the Securities and Exchange Commission (the "Commission") stated that it would not 
recommend enforcement action to the Commission if Verizon Communications hie. 
("Verizon") were to omit a shareholder proposal (the "Proposal") submitted by Henry 
Chalfant, Jr. and Thomas Van Dyck from its 2010 proxy materials in reliance on Rule 
14a-8(i)(7). The Staff indicated in the No-Action Letter that there appeared to be some 
basis for Verizon's view that it may exclude the proposal under Rule 14a-8(i)(7) "as 
relating to Verizon's ordinary business operations (because) the proposal relates to 
Verizon's policy position on net neutrality, which we do not believe is a significant policy 
issue." 

This letter is in response to the letter to the Staff, dated March 5, 2010 (the 
"Reconsideration Request"), submitted by Trilium Asset Management Corporation on 
behalf of Mr. Chalfant (the "Proponent"), as his designated representative. In the 
Reconsideration Request, the Proponent has requested that the Staff reconsider its 
grant of the No-Action Letter and, if reconsideration is denied, that pursuant to 17 CFR 
202.1 (d) the matter be presented to the Commission for its consideration. 

While the Staff has not specified the standard for reconsideration, it appears that 
in practice the Staff will not grant a reconsideration request where the proponent does 
nothing more than reiterate arguments made in its previous submissions to the Staff in 
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support of its proposal. In the Reconsideration Request the Proponent offers no new 
information or support for his position. Each item cited in the Reconsideration Request 
simply repeats information contained in either the Proponent's January 25, 2010 or 
February 9,2010 letters to the Staff. The No-Action Letter makes it clear that the Staff 
applied the correct standard and analysis, and the Reconsideration Request does not 
suggest otherwise. The Proponent simply disagrees with the Staff's conclusion. 

The standard that the Staff applies to requests for Commission review is that the 
request must raise questions that involve matters of substantial importance and that are 
novel or highly complex. 17 CFR 202.1 (d). The Staff is to deny any request for 
Commission review if the request does not meet this standard. The Staff has 
considered the issue of "net neutrality" a number of times and the Proposal is not novel, 
highly complex or of substantial importance. The Staff's position in the No-Action Letter 
is consistent with the Staff's position in other no-action letters on this topic. See Yahoo, 
Inc. (Apr. 5, 2007) and Microsoft Corp. (Sept. 29, 2006). 

Finally, the Proponent incorrectly asserts that the Staff's use of the phrase "some 
basis" in the No-Action Letter should be taken to mean that Verizon has not satisfied its 
burden of showing there are grounds for exclusion of the Proposal. The Proponent 
ignores the fact that the term "some basis" is a standard term that appears regularly in 
Staff no-action letters, and that Verizon clearly has demonstrated to the Staff that there 
is a basis for exclusion of the Proposal. 

For the reasons set forth above, Verizon respectfully requests that the Staff deny 
the request for reconsideration and deny the request that the matter be presented to 
the Commission for its consideration. Verizon is in the process of finalizing its 2010 
proxy materials and expects to commence printing on March 15, 2010. Given this 
timing, Verizon respectfully requests that the Staff render its decision on an expedited 
basis by March 12,2010. 

For the reasons set forth in Verizon's letters to the Staff dated December 22, 
2009 and February 2, 2010, Verizon continues to believe that the Proposal may 
properly be omitted from its 2010 proxy materials pursuant to Rule 14a-8(i)(7), Rule 
14a-8(i)(10), Rule 14a-8(i)(3) and Rule 14-8(i)(6). 
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If you have any questions with respect to this matter, please telephone me at 
(908) 559-5636. 

Very truly yours, 

tt1~ ~ tu~ 
Mary Louise Weber 
Assistant General Counsel 

cc: Mr. Jonas Kron, 
Trillium Asset Management Corporation 

. Mr. Henry Chalfant, Jr. 



Trillium Asset Management Corporation 
711 Atlanti Avenue 

Boston, 1"lassachusetts 02111..2809
~) TRilliUM ~~sJIGEMENT'
 
Investing for a Better World" Since 1982 T: 617-423-5655 F: 517-482-6179 800-548-5684 

March 5, 2010 

VIA e-mail: shareholderproposals(fsec.gov 

Meredith Cross, Director
 
Division of Corporation Finance
 
u.s. Securities and Exchange Commission
 
100 F Street, N .E.
 
Washington, D.C. 20549 

Re: Verizon December 22, 2009 Request to Exclude Shareholder Proposal of Trilium Asset
 

Harry Chalfant, Jr. and As You SowManagement Corporation filed on Behalf of 


March 2,2010.Request for Reconsideration of No-Action Letter of 


Dear Ms. Cross, 

Harry Chalfant, Jr. and Trilium Asset Management 
Corporation, as his designated representative in this matter, (hereinafter referred to as 
"Proponent"), who is beneficial owner of shares of common stock ofVerizon Communications 
Inc. (hereinafter referred to as "Verizon" or the "Company"), and who has submitted a 
shareholder proposal (hereinafter referred to as "the Proposal") to Verizon that reads as follows: 

This letter is submitted on behalf of 


independent directors publish a report, 
by August 2010 at reasonable cost and excluding confidential information, re-examining 
our Company's policy position and discussing how the Company could address the 
challenges presented by the free and open Internet issue in the context ofVerizon's 

RESOLVED: Shareholders request a committee of 


corporate social responsibility, its reputation, and the impact ofthe company's policies on 
customers, communities, and society. 

On March 2,2010, the Offce of Chief Counsel issued a no-action letter which stated: 

There appears to be some basis for your view that Verizon may exclude the proposal 
under rule 14a-8(i)(7), as relating to Verizon's ordinary business operations. In this regard 
we note that the proposal relates to Verizon's policy position on net neutrality, which we 
do not believe is a significant social policy issue. 

the Staffs grant ofthe no-action letter and if
 
reconsideration is denied that, pursuant to 17 CFR 202.1 (d), the matter be presented to the
 
Commission for its consideration.
 

We hereby request reconsideration of 


We make this request because we are unable to reconcile this decision with the Commission's 

- 1 



explanation ofthe meaning of 
 Rule 14a-8(i)(7). 

In 1976 the Commission in Release 12999 (November 22, 1976) reviewed and reversed prior 
Staff determinations which had excluded shareholder proposals on ordinary business grounds 
and concluded that: 

The Commission is of the view that the provision adopted today can be effective in the 
future if it is interpreted somewhat more flexibly than in the past. Specifically, the term 
"ordinary business operations" has been deemed on occasion to include certain matters 
which have significant policy, economic or other implications inherent in them. For 
instance, a proposal that a utility company not construct a proposed nuclear power plant 
has in the past been considered excludable under former subparagraph (c)(5) (now (i)(7)). 
In retrospect, however, it seems apparent that the economic and safety considerations 
attendant to nuclear power plants are of such magnitude that a determination whether to 
construct one is not an "ordinary" business matter. Accordingly, proposals of that nature, 
as well as others that have major implications, wil in the future be considered beyond the 
realm of an issuer's ordinar business operations, and future interpretative letters ofthe 
Commission's staffwil reflect that view. 

The same issue was discussed in Release 34-40018 (May 21, 1998) where the Commission 
stated: ".. .proposals relating to such lordinary business J matters but focusing on suffciently 
signifcant social policy issues (e.g., signifcant discrimination matters) generally would not be 

because the proposals would transcend the day-to-day business 
matters and raise policy issues so significant that it would be appropriate for a shareholder vote." 
(emphasis added) 

considered to be excludable, 


widespread public debate regarding an issue is 
among the factors to be considered in determining whether proposals concerning that issue 
The Staff noted in 2002 "that the presence of 


'transcend the day-to-day business matters.'" Staff 
 Legal Bulletin 14A (July 12,2002) (SLB 
14A). 

It is also our understanding that the Staff considers several indicia in determining whether a 
matter constitutes a significant policy issue and has informally indicated that key indicia include 
the level of public debate, media coverage, regulatory activity and legislative activity. 

We, respectfully, must conclude that the Staffhas failed to recognize a significant policy issue 
where one clearly exists. 

We have attached our full argument, as expressed in two letters to the Staff, but would like to 
highlight a few critical pieces of evidence for your consideration, which demonstrate that a free. 
and open Internet (so-called net neutrality) is a significant policy issue. 

. In February, President Obama made his views on net neutrality clear saying "I'm a big 
believer in Net Neutrality." The President went on to say: 
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I campaigned on this. I continue to be a strong supporter of it. My FCC Chairman 
Julius Genachowski has indicated that he shares the view that we've got to keep 
the Internet open, that we don't want to create a bunch of gateways that prevent 
somebody who doesn't have a lot of money 
 but has a good idea from being able to 
start their next YouTube or their next Google on the Internet. 

This is something we're committed to. We're getting pushback, obviously, from 
some ofthe bigger carriers who would like to be able to charge more fees and 
extract more money from wealthier customers. But we think that runs counter to 
the whole spirit of openness that has made the Internet such a powerful engine for 
. not only economic growth, but also for the generation of ideas and creativity. 


. FCC Chairman Julius Genachowski noted in a September 2009 speech that a free and 
open Internet is an "unprecedented platform for speech, democratic engagement, and a 
culture that prizes creative new ways of approaching old problems." A free and open 
Internet, he said, demands Americans' attention because the Internet must playa critical 
role in solving the "great challenges (we face) as a nation right now, including health 
care, education, energy, and public safety." He asserted: "We have im obligation to ensure 
that the Internet is an enduring engine for U.S. economic growth, and a foundation for 
democracy in the 2151 century.,,2 

. On January 22,2010, FCC Commissioner Mignon Clyburn, during a speech at the 
Minority Media and Telecommunications Council's Social Justice summit, discussed 
"how important - how essential - it is for traditionally underrepresented groups to 
maintain the low barriers to entry that our current open Internet provides."3 

. In October 2009 the FCC proposed a rule-making process to address the issue of a free 
and open Internet. 4 In the lead up to the FCC announcement The Wall Street Journal 
reported that "Verizon Communications Inc. Chairman Ivan Seidenberg on Wednesday 
had some harsh words for the Federal Communications Commission a day ahead of its 
planned vote on open Internet rules, adding to what has become a fever pitch of public 
debate over the proposaL.s
 

. The FCC reports in its opening of the current FCC rule making proceeding, over the past 
six years the issue of 
 net neutrality has generated "100,000 pages of input in 
approximately 40,000 filings from interested companies, organizations, and individuals." 
These include hundreds of federal and state legislators and an extremely broad spectrum 
of public interest organizations. The list includes: the National Association for the 
Advancement of Colored People, National Council of 
 La Raza, the National Disability 

1 http://www.youtube.com/watch?v=mPO 1 tOZ4Hr8. 
2 http://Wviw.openintemet. gOY /read-speech.html
 

3 http://hraunfoss.fcc.gov/edocs oublic/attachmatch/DOC-295888A1.pdf. '
 

4 http://w'Ww.openinternet.gov/
 

5 http://online.wsi .com/article/SB 1 000 14240527487045977045744872240 11507720.html 
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Institute Asian American Justice Center, Hispanic Technology and Telecommunications 
United Latin American Citizens, National Organization ofPartnership, League of 


Women, National Black Caucus of State Legislators, National Conference of Black 
Black County Offcials, National Organization of 

Black Elected Legislative Women, Women in Municipal Governent, Asian American 
Justice Center, American Conservative Union, American Library Association, Americans 
for Tax Reform, Consumer Federation of America, Consumers Union, and the Japanese 

Mayors, National Organization of 


just one 30-day period in early 2010, the FCC received 
more than 20,000 filings and more than 100,000 comments on thisissue.6 
American Citizens League. In 


. H.R.3458 - Internet Freedom Preservation Act - has 20 co-sponsors and declarations of 
support from at least 5 U.S. Senators. 

State Hilary Clinton gave "an important speech on an 
important subject" - promoting a free and open Internet. Highlighting the significance of 
a free and open Internet to the economic, political and social health ofthe world she 
noted that "the spread of information networks is forming a new nervous system for our 
planet." She went on to observe that "The freedom to connect is like the freedom of 
assembly in cyber space. It allows individuals to get online, come together, and hopefully 
cooperate in the name of progress. Once you're on the internet, you don't need to be a 
tycoon or a rock star to have a huge impact on society." These are the very issues that are 
at the root ofthe net neutrality debate.? 

. In January 2010, Secretary of 


. In mid-October 2009, 72 Democratic Representatives wrote to the FCC to express
 

concern about the future of a free and open Internet and how best to structure regulations 
for the public benefit. 8 In addition, letters of concern were sent by 29 U.S. Senators, 
including Byron Dorgan, John Kerry, Christopher Dodd, Tom Harkin, Bil Nelson, 
Patrick Leahy, Maria Cantwell, Chuck Grassley, John McCain, Lindsey'Graham, Tom 
Coburn, and Saxby Chambliss.9 Support for Net Neutrality was expressed by all ofthe 
major Democratic candidates in the 2008 Presidential election, including Barack Obama, 
Joe Biden, Hilary Clinton, Christopher Dodd, John Edwards, Dennis Kucinich, and Bil 
Richardson - as well as Republican candidate Mike Huckabee.10 

In the attached letters we provide further evidence and incorporate those arguments herein. We 
strongly believe that the issue of a free and open Internet is a definitional example of a 
significant policy issue that transcends the day-to-day affairs ofthe company. 

We therefore request that the Division conclude that the Proponents have established beyond any 

6 http://fiaIlfoss.fcc.goy/ecfs/proceeding/view?z=3ehi&name=09-191 and
 

http://hraunfoss. fee. gOY I edocs Dub!ic/attachmatch/FCC-09-93 A l.pdf
 

7 http://www.foreignpo!icy.com/articles/2010/0 l/21/intemet freedom ?print=ves&hidecomments=yes&page=full 
8 http://on!ine.wsi.com/pub!ic/resources/documents/fcc 20091016.pdf
 

9 http://yoices.washingtonpost.com/posttech/dorgan %20!etter%20to%20chairman %20genachowski .pdf and 
http://voices.washingtonpost.com/posttech/ senate!etter. pdf . 

10 http://news.cnet.com/8301-107843-9806431-7.htm!
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doubt that the Proposal focuses on a significant policy-issue for Verizon and to deny Verizon's 
request for a no-action letter. 

Finally we observe that in granting the no-action request, the Staff based its decision on the 
conclusion that "There appears to be some basis for your view that Verizon may exclude the 
proposal" (emphasis added). In contrast to "some basis," the legal standard stated in the SEC's 
rules is that the issuer carries a higher burden in the matter, not that there merely be some basis 
for its view. Rule 14a-8(g) makes it clear that "the burden is on the company to demonstrate that 
it is entitled to exclude a proposaL." We are concerned that the Staff is not correctly applying the 
company's burden under the rule. 

In the event that reconsideration is denied, we respectfully request the matter be referred to the 
Commission for its review. 

Please contact me at (503) 592-0864 or jkron~triliuminvest.com with any questions in 
connection with this matter. 

Sincerely, 

Jonas Kron, Esq.
 

Senior Social Research Analyst 

cc: Mary Louise Weber
 

Assistant General Counsel 
Verizon Communications Inc. 

enclosures 
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