
JONES DAY 

420 PEACHTREE STREET, N.E. • SUITE 800 • ATLANTA, GEORGIA 30309.3053 

TELEPHONE: .404.581.3939 • FACSIMILE: +1.404.581.8330 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 

Chief Counsel 
l 00 F Street, N .E. 
Washington, D.C. 205049 

Direct Number: (404) 581-8967 
j!may·~IJJonesDay.com 

Re: Verizon Communications Inc. - Exclusion of Shareholder Proposal Entitled ''Confidential 

Ladies and Gentlemen: 

The purpose of this letter is to inform you, pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended (the "Exchange Act"), that Verizon Communications Inc. (the 
·'Company") intends to omit from its proxy statement and form of proxy for the 2015 annual meeting of 
its stockholders (the "20 15 Proxy Materials") the stockholder proposal supporting statement attached 
hereto as Exhibit A (the ''Proposal"), which was submitted by C. William Jones on behalf of the 
Association of Be!ITel Retirees Inc. (the ''Proponent'") for inclusion in the 2015 Proxy Materials. Related 
correspondence with the Proponent is also attached hereto as Exhibit A. 

The Company plans to file its definitive proxy statement with the U.S. Securities and Exchange 
Commission (the ·'Commission") on or after March 23,2015. 

The Company believes the Proposal may be excluded from our 2015 Proxy Materials pursuant to 
under the Exchange Act because it deals with matters relating to the Company's ordinary 

operations. Additionally, we believe the Proposal is excludable pursuant to Rule 14a-8(i)(3) 
because it is vague and misleading. We hereby respectfully request confirmation that the staff of the 

Corporation Finance of the Commission (the ''Staff") will not recommend any enforcement 
exclude the Proposal from our 2015 Proxy Materials. 

In accordance with Rule l4a-8(j). and on behalf of the Company, we are: 

• submitting this letter not less than 80 calendar days before the Company intends to its 
definitive 2015 Proxy Materials with the Commission: and 

• simultaneously providing a copy of this correspondence to the Proponent, thereby notit)ing 
him of our intention to exclude the Proposal from our 2015 Proxy Materials. 
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I. The Proposal 

JONES DAY 

No. 14F (October 18, 2011), we request 
to Dana C. Kahney, Associate General Counsel and 

at and to the 

The Proposal is entitled ·'Confidential Voting on Uncontested Proxy Matters'' and provides in 
relevant part: 

"RESOLVED: The shareholders ofVerizon urge the Board to adopt a policy that prior to 
the Annual Meeting, the preliminary outcome of votes cast by proxy on uncontested 
matters, including interim tallies of votes for and against shall not be available to 
management and shall not be used to solicit votes. 

This enhanced confidential voting requirement should apply to (i) Company-sponsored 
voting items seeking approval of executive compensation arrangements; (ii) proposals 
required by law or the Company's Bylaws to be voted on by shareholders (e.g., say-on
pay advisory votes); and (iii) shareholder resolutions in the proxy. 

This enhanced confidential voting requirement shall not apply to elections of directors or 
to contested proxy solicitations except at the Board's discretion. Nor shall this proposal 
at1ect the Company's ability to monitor the number of votes cast for the purpose of 
achieving a quorum or to communicate with shareholders at any time.'' 

II. Grounds for Exclusion ofthe Proposal 

A. The Proposal may be omitted from the 2015 Proxy "Uateriuls under Rule 14a-8(i)(7) 
because it relates to ordinary business matters 

The Proposal is excludable because it relates to the ordinary business of the conduct of the 
Company's annual shareholder meetings and discourages ordinary business communications between the 
Company and its shareholders. 

Rule 14a-8(i)(7) allows a company to omit from its proxy materials a shareholder proposal that 
relates to the company's ''ordinary business operations.'' The term ·'ordinary business" refers to matters 
that are not necessarily ··ordinary'' in the common meaning of the word, but instead the term ·'is rooted in 
the corporate law concept of providing management with flexibility in directing certain core matters 
involving the company's business and operations.'' 1 The underlying policy of the ordinary business 
exclusion is "to confine the resolution of ordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at an annual 

1 Amendments to Ruks on Shareholder Proposals. Exchange Act Release No. 34-400 !8 (fvlay 21. 1998) (the ··t998 Release'} 
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JONES DAY 

two central considerations when determining 
business operations. The first consideration is that "[ c ]ertain tasks 

to run a company on a day-to-day basis that they could not, 
to oversight. The second consideration relates to "the degree 

to 'micro-manage' the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an informed 
judgment."' As discussed below, both considerations suppoti the exclusion of the Proposal under the 
ordinary business operations exception. 

First and most significantly. the Staff has recently allowed the exclusion under Rule 14a-8(i)(7) 
of proposals similar to this Proposal that were designed to restrict management access to preliminary 
voting results unless the board were to determine there is a compelling reason to obtain them.4 The 
Proposal is even more restrictive on the Board's and management's ability to run the Company's day-to
day business than the proposals that were the subject of the Fedex and NetApp no-action letters since it 
does not allow the Board to obtain preliminary voting results even if the Board determines there is a 
compelling reason to do so. 

="'-==' the Staff has consistently concurred with the exclusion of shareholder proposals under 
Rule l4a-8(i)(7) when they have related to the conduct of annual shareholder meetings, including 
shareholder proposals that, like the Proposal, attempt to address a corporate governance or policy issue 
raised by the annual meeting process but fail to focus on issues beyond the core ordinary business matters 
to which the proposals relate. 5 In addition to the Fedex and NetApp no-action letters referred to above. 
the Staff has also allowed the exclusion of shareholder proposals that seek to foster greater shareholder 
access to the important events that take place at annual shareholder meetings through the use of web 
casting and similar techniques;6 proposals seeking to address inequities in how the location of annual 
meetings are selected;7 shareholder proposals seeking to ensure that shareholders can hold boards 
accountable through the right to ask questions and present proposals at annual meetings of shareholders;8 

and proposals seeking a report regarding, among other things, a company's implementation of 
shareholder proposals.9 

!d. 
'!d. 
4 

See Corporation (July IS. 2014) (granting relief to exclude proposal that kept preliminary voting results !rom management prior to a 
shareholder meeting on the basis that proposals relating to the monitoring of voting results with respect to matters that may relate to ordinary 
business are excludable under Rule 14a-8(i)(7)): See also .VetApp. Inc. (July 15. 2014 ). 
'See generally Peregrine Pharmaceuticals (July 16. 2013) (granting relief to exclude proposal that required Peregrine to answer investor 
questions that relate to the of the company on every public company wnference call in the manner specitled in the proposal on the 
basis that proposals procedures for enabling shareholder communications on matters relating to ordinary business generally arc 
excludable under Rule 14a-8(i)(7)). 
"See e.g .. Con-wav Inc. (January 22, 2009) (granting relidunder Rule 14a-8(i)(7) on the basis that proposal requesting that "the board of 
directors take the necessary steps to ensure that future annual shareholder meetings be distributed over the internet using \\ebcast technology" 
related to ordinary business matters. (i.e .. shareholder relations and the conduct of annual meetings)). 

e.g. Ford Jfotor Company (January 2. 2008) (granting relief under Rule 14a-8(i)(7) on the basis that proposal that would require that Ford 
"hold annual meetings in the Dearborn. Michigan area" related to Ford's ordinary business operations (i.e .. the location of Ford's annual 
meetings)). 
" e.g. Bank ofAmerica Corporation (February 16. 2006) (granting relief under Rule Pa-8(i)(7) on the basis that proposal requesting that "all 
stockholders shall be entitled to attend and speak at any and all annual meetings of stockholders" related to Bank of America's ordinary business 
operations U.e .. conduct of annual meetings)). 
,, s·ee e.g .. fD,JCORP. Inc. (December I 0. 2007) (granting relief under Rule l4a-8(i)(7) on the basis that proposal requesting "that the company·s 
board of directors provide a report in its next proxy statement on ·the process of submission. introduction, presentation. and approval and carrying 
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impact the 
to conduct the annual meeting since the proposal attempts to prevent access to 

Company's management uses in preparation for, and in the 
conduct of, its annual meetings. Management uses preliminary voting results to measure shareholder 
sentiment regarding the matters that are being voted on at a meeting, giving management the opportunity 
to communicate with shareholders prior to the meeting, and prepare for questions that may be raised at the 
meeting, as well as to prepare for any shareholder dissent that might arise. This information assists 
management in conducting an informed and productive meeting, which is in the best interest of all 
shareholders. Preventing access to this information, as this Proposal does, would significantly affect 
management's ability to prepare for and conduct such a meeting. The Proposal is therefore excludable. 

Moreover, preventing access to preliminary voting results discourages and impedes 
communications between management and shareholders during the proxy solicitation process because it 
limits management's awareness of shareholder opinion that could give rise to important communications. 
The Proposal would restrict some of the most basic and neutral forms of communications between the 
Company and its shareholders prior to an annual meeting. The Proposal indicates that the Company 
could monitor quorum using interim tallies, but otherwise restricts the Company from using preliminary 
voting results in connection with solicitation efforts. Monitoring voting returns to determine whether a 
quorum will be achieved is one of the most basic and common company tasks with respect to an annual 
meeting. Likewise, Rule 402.04 of the NYSE Listed Company Manual specifically requires listed 
companies to solicit proxies for all meetings of shareholders to provide a convenient method of voting, 
which together with Rule 310.00, suggests that the Company should continue to not only monitor the 
vote, but solicit votes even after quorum has been achieved. 10 In addition, Rule 14a-6(t) under the 
Exchange Act recognizes that communications which do no more than request that forms of proxy 
previously solicited be signed and returned are so basic that they need not be filed with the Commission. 
Nevertheless, because such any such communications would constitute a "solicitation,''11 they would be 
prohibited under the Proposal. This kind of micromanagement of Company communications, particularly 
with respect to routine proxy solicitations that are required of management to afford shareholders a 
convenient method of voting, is exactly what Rule l4a-8(i)(7) precludes. 12 

out of shareholder proposals''" related to IDACORP's ordinary business operations (i.e., the process of introducing and presenting shareholder 
propm;a1s at an annual meeting)). 

NYSE Listed Company ManuaL Sections 310.00 and 402.04. 
'' Rule 14a-l de tines "'solicitation .. to encompass "'Any request for a proxy \Vhether or not accompanied by or included in a form of proxy" and 
"Any request to execute or not to execute. or to revoke. a proxy.'" 
"See generally General.i!otors Corporation (:V1arch l 5. 2004) (granting rdief under Rule l-fa-8( i)(7) on the basis that a proposal requesting that 
GM disclose certain information regarding its solicitation of shareholder votes related to ordinary business operations (i.e .. provision of additional 
proxy solicitation intormation)): The Boeing Company (February 20.2001) (granting relief under Rule l4a-8(i)(7) on the basis that a proposal 
"recommending that Boeing include the complete text of shareholder resolutions in '"any additional request[s ]lilr shareholder votes."' <md that 
Boeing disclose the costs of these requests in its "'quarterly and annual report to shareholders'" related to ordinary business (i.e., the presentation 
of additional proxy solicitation expenses in reports to shareholders)): FirstEnerg:y Corporation (February 26. 200 l )(granting that '"[tjhere appears 
to be some basis li.Jr [the] view that FirstEnergy may exclude the proposal under rule l4a-8(i)(7), as relating to its ordinary business operations 
(i.e., the presentation of additional proxy solicitation expenses in reports to shareholders)"): Pactjic Telesis Group (January 30. !992) (noting that 
"those decisions by management concerning the presentation of disclosure in a registrant's reports to shareholders as well as the torm and content 
of those presentations are ordinary business matters"). 
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that the Proposal does not raise a 
nr. •• <:>f'T"lOn letters under Rule l4a-8(i)(7) 

on uncontested proxy matters is not a 

As to the conduct of the Company's annual meetings and discourages routine 
communications between the Company and its shareholders, which are ordinary business matters, the 
Proposal is excludable under Rule 14a-8(i)(7). 

B. The Proposal may be omittedfrom the 2015 Proxy 1tfaterials under Rule 14a-8(i)(3) 
because it is vague and misleading 

The Proposal is also excludable as vague and misleading because the Company's management 
be uncertain as to what actions or measures the Proposal requires (if approved) and because the 

shareholders would not know with any certainty what they were voting for or against. 

The Staff has recognized in Staff Legal Bulletin No. 14B (September 15, 2004) that a proposal 
may be excluded pursuant to Rule 14a-8(i)(3) 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.'' In applying the inherently vague and indefinite standard, the Staff has 
noted that a proposal may be materially misleading as vague and indefinite where "any action ultimately 
taken by the Company upon implementation [ofthe proposal] could be significantly different from the 
actions envisioned by the shareholders voting on the proposal."14 

The Proposal is vague and indefinite because ( 1) the Proposal fails to define ·'uncontested 
matters'' that would be the subject of an enhanced confidential voting policy and the Proposal is 

inconsistent. 

First, the Proposal fails to define the ·'uncontested matters'' that would be the subject of an 
enhanced contldential voting policy. The Proposal expressly seeks an enhanced confidential voting 

with respect to ·'the preliminary outcome of votes cast by proxy on uncontested matters" while at 
the same time excluding the election of directors. The concept of"contested" and ·'uncontested" elections 
has typically arisen in the context of director elections, which are typically ·'uncontested matters" in 
ordinary course annual meetings, and director election proxy contests. which are typically considered 
·'contested matters. The Proposal appears to expressly exclude director elections from the scope of the 
Proposal, whether or not such director elections are contested. The Proposal also appears to exclude any 
other ·'contested proxy solicitations'· from the scope ofthe policy. 15 Ultimately, the Proposal fails to 

any meaningful definition of what is meant by ·'uncontested matters.'' All three of the itemized 

''See FedEx Corporation (July 18. 2014 ): .\'erApp, Inc. (July 15. 2014). 
'" See Fuqua Industries, Inc. (!\larch !2. !991 ). See also Glohai Entertainment Holdings Dtuities. inc. (July l 0. 2003) (permitting omission of a 
proposal that Board adopt an ··action plan" which ··accounts" t<.1r past sale of a business and resulting licensing arrangements. because it was 
vague and indetlnite): and Johnson & Johnson (February 7. 2003) (permitting omission of a shareholder proposal that called for a report on the 
company·s ··progress with the Glass Ceiling Report"'. but did not explain the substance of the report). 
'' In the case of the Company. a proper definition of .. uncontcsted matters ... as well as clarity on whether the policy is intended to cover director 
elections. is now of greater importance as shareholders have recently approved a bylaw that will permit certain eligible shareholders to include a 
director nominee on the Company's proxv card without having to resort to a more typical contested proxy solicitation. 
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uncontested matters can be and are 
contested- if a company 
the need for a shareholder 

in scope is to shareholders 
a company a proposal would likely engage in additional 

activities. Accordingly, neither the Company nor any shareholder could reasonably be expected 
understand how the should be implemented without further definition of''uncontested 

matters. 

Second, the Proposal is internally inconsistent. The Proposal states "[n]or shall this proposal 
affect the Company's ability to monitor the number of votes cast for the purpose of achieving a quorum or 
communicate with shareholders at any time. This carve out appears to be an exception to the rule set 

in Proposal, no guidance is provided to determine how and when the exception will 
. For example, the Proposal also states that voting infonnation ··shall not be used to solicit votes." If 

the Company identifies a possible quorum issue, the only way for the Company to ensure that it achieves 
quorum is by soliciting votes. Together, these clauses are internally inconsistent and suggest that quorum 
may be monitored by the Company. but that the Company may not solicit votes in order to achieve 
quorum. 16 Accordingly, neither the Company nor the shareholders can reasonably be expected to 
understand how the quorum exception should be implemented. 

Similarly, the Proposal states on the one hand that "this enhanced confidential voting requirement 
should apply to ... proposals required by law, or the Company's Bylaws to be voted on by shareholders," 
and on the other hand that the "enhanced confidential voting requirement shall not apply to elections of 
directors." Acting in concert, Delaware General Corporation Law and the Company's Bylaws require the 
Company to submit the election of directors to a shareholder vote. Accordingly, the Proposal is 
contradictory on face. The Proposal attempts to address this issue by providing that the confidential 
voting requirement --shall not apply to the election of directors ... except at the Board's discretion:' 

this language does not resolve internal inconsistency with the Proposal. Specifically, the 
Proposal first provides that the confidential voting requirement is mandatory for the election of directors, 
then provides that it is optional as it is subject to the Board's discretion. These two standards are 

in and the Proposal no guidance that vvould inform shareholders or the Company 
as to whether the confidential voting requirement is required for the election of directors or whether the 
Board has discretion as to whether it applies. 

the supporting statement to the Proposal incorrectly states that management's access to 
results gives management an impo11ant advantage relative to opponents of a 

In fact in 2014 Company adopted a policy concerning preliminary voting results that 
the release of interim reports to shareholders who conduct an exempt 

solicitation directed to holders of at least 50% of the outstanding shares with respect to one or more 
nominees for director or proposals on the ballot, thereby putting shareholder proponents in a more 

position to advocate for their resolutions. The Company adopted this policy precisely to place 

"'As discussed above, Rules 3! 0.00 and 402.04 of the NYSE Listed Company Manual suggest that the Company should continue to not only 
monitor the votes, but solicit votes even alter quorum has been achieved. See NYSE Listed Company Manual, Sections 310.00 and 402.04. 
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to resolutions to eliminate any 

the management would be uncertain as to the 
if approved and shareholders would not know with precision the matter on 
the Proposal is vague and misleading, and the Proposal is therefore 

* * * 

Based upon foregoing analysis, we respectfully request that the Staff concur that we may omit 
the Proposal from our 2015 Proxy Materials. 

If any or would like any additional information, please feel free to call me. 

Enclosures 

cc: Dana C. Kahney, Verizon Communications Inc. 

Sincerely, 

T. May 
Jones Day 

C. William Jones, Association of BeUTel Retirees Inc. 
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'fv1r. William L. Horton, Jr. 
Senior Vice President, Deputy General Counsel 
and Corporate Secretary 
Verizon Communications Inc. 
1095 A venue of the Americas, gth Floor 
New York, New York 10036 

Dear Mr. Horton: 

UNITED, TO PROTECT OUR FUTURE 

Web Site: www.belltelretirees.org 
E-mail: association@belltelretirees.org 

On behalf of the Association ofBellTel Retirees Inc., I hereby submit the attached 
stockholder proposal for inclusion in the Company's next proxy statement, as 
permitted under Securities and Exchange Commission Rule 14a-8. Either I or 
another representative of the Association intend to present this proposal at the 
Company's 2015 Annual Meeting. 

The resolution, attached to this letter urges the Board of Directors to adopt a policy 
that prior to the Annual Meeting, the preliminary outcome of votes cast by proxy on 
uncontested matters, including interim tallies of votes for and against, shall not be 
available to management and shall not be used to solicit votes. 

The Association has continuously held the requisite number of shares of common 
stock for more than one year. The Association will maintain this ownership position 
through the date of the 2015 Annual Meeting. Proof of the Association's continued 
ownership of Verizon stock valued at more than $2,000 (currently 5,085 shares) is 
available on request. 

Thank you in advance for including our proposal in the Company's next definitive 
proxy statement. If you need any further information, please do not hesitate to 
contact me. My email address is cwj 1 01 r@,verizon.net. 

Sincerely yours, 

President and Executive Director 

Enclosure: S'hareholder Proposal (2 pages) 



CONFIDENTIAL UNCONTESTED MATTERS 

181 Main Street/ PO Box Cold Spring Harbor, NY 

owns the Company's common stock, hereby notifies the Company 
" ~., . .,v ........ v .. intends to introduce the following resolution for action by the stockholders 

Annual Meeting: 

RESOLVED: The shareholders ofVerizon urge the Board to adopt a policy that prior to the 
Annual Meeting, the preliminary outcome of votes cast by proxy on uncontested matters, 

including interim tallies of votes for and against, shall not be available to management and shall 
not be used to solicit votes. 

This enhanced confidential voting requirement should apply to (i) Company-sponsored voting 
items seeking approval of executive compensation arrangements; (ii) proposals required by law 
or the Company's Bylaws to be voted on by shareholders (e.g., say-on-pay advisory votes); and 
(iii) shareholder resolutions in the proxy. 

This enhanced confidential voting requirement shall not apply to elections of directors or to 
contested proxy solicitations except at the Board's discretion. Nor shall this proposal affect the 
Company's ability to monitor the number of votes cast for the purpose of achieving a quorum or 
to communicate with shareholders at any time. 

SUPPORTING STATEMENT 

Verizon's ''confidential voting" rules guarantee shareholders a secret ballot. However, unlike 

governmental elections, corporate officers are able to monitor voting results and take active steps 
to influence the outcome - even on votes to ratify stock option and other executive compensation 
plans where they have a direct personal stake in the outcome. 

a result, a Yale Law School study concluded: "Management-sponsored proposals (the vast 
majority of which concern the approval of stock options or other bonus plans) are 
overwhelmingly more likely to win a corporate vote by a very small amount than lose by a very 

small amount - to a degree that cannot occur by chance." 

"The results [data on close proxy votes] indicate that, at some point in the voting process, 
management obtains highly accurate information about the likely voting outcome and, based on 
that information, acts to inf1uence the vote," concluded Yale Professor Yair Listokin's 2008 
study ("Management Always Wins the Close Ones," the American Law and Economics Review). 

1 



on more than 13,000 management-sponsored resolutions 
a a of which related to approval of executive compensation. 

most votes are not close, close votes are won by management at a rate would "occur 
'"""..~ .. times," Listokin concluded. 

Listed Company Manual observes that "an increasing number of important corporate 
decisions are being referred to shareholders for their approval. ... The Exchange encourages this 
growth in corporate democracy." 

However, we believe "corporate democracy" is distorted if management can influence the 
outcome of votes on executive compensation and other issues by monitoring voting results as 

come in and using corporate resources to solicit the votes needed to win. A democratic 
election depends not only on a secret ballot, but also on the confidentiality of voting results until 

the vote has concluded. 

As Professor Listokin concluded, "management's ability to obtain accurate information while 
voting is still occurring should be stopped because it gives management an important advantage 

relative to opponents of a resolution." 

Please vote FOR this resolution. 

2 



From: C Jones L~~~~~~~~'--!.!L"""'J 
Sent: Wednesday, October 
To: Horton JR, William L 
Subject: Association Cover Letter 

saw a mistake in the cover letter for the Association of BeiiTel Retiree's proposal. 

For some unknown reason my letter stated that we owned 5,085 shares instead of 214. 

A corrected cover letter is in the mail. 

Bill Jones Scanned001.pdf 

only wish) 
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October 15,2014 

William Horton, Jr. 
Senior Vice President, Deputy General Counsel 
and Corporate Secretary 
V erizon Communications Inc. 
1095 A venue of the Americas, 81

h Floor 
New York, New York 10036 

Dear Mr. Horton: 

UNITED, TO PROTECT OUR FUTURe 

Web Site: www.be!ltelretirees.org 
E-mail: 

On behalf of the Association ofBellTel Retirees Inc., I hereby submit the attached 
stockholder proposal for inclusion in the Company's next proxy statement, as 
permitted under Securities and Exchange Commission Rule 14a-8. Either I or 
another representative of the Association intend to present this proposal at the 
Company's 2015 Annual Meeting. 

The resolution, attached to this letter urges the Board of Directors to adopt a policy 
that prior to the Annual Meeting, the preliminary outcome of votes cast by proxy on 
uncontested matters, including interim tallies of votes for and against, shall not be 
available to management and shall not be used to solicit votes. 

The Association has continuously held the requisite number of shares of common 
stock for more than one year. The Association will maintain this ownership position 
through the date of the 2015 Annual Meeting. Proof of the Association's continued 
ownership ofVerizon stock valued at more than $2,000 (currently 214 shares) is 
available on request. 

Thank you in advance for including our proposal in the Company's next definitive 
proxy statement. If you need any further information. please do not hesitate to 
contact me. My email address is ~wj 10 l(a)verizon.net. 

Sincerely yours, 

President and Executive Director 

Enclosure: Shareholder Proposal (2 pages) 



VOTING ON UNCONTESTED PROXY MATTERS 

181 Main Street/ Cold Spring Harbor, NY 

Company's common stock, hereby notifies the Company 

uu· ... u~ .. , to introduce the following resolution for action by the stockholders 
20 15 Annual Meeting: 

RESOLVED: shareholders ofVerizon urge the Board to adopt a policy that prior to the 

Annual Meeting, the preliminary outcome of vot~s cast by proxy on uncontested matters, 
including interim tallies of votes for and against, shall not be available to management and shall 
not be used to solicit votes. 

This enhanced confidential voting requirement should apply to (i) Company-sponsored voting 
items seeking approval of executive compensation arrangements; (ii) proposals required by law 
or the Company's Bylaws to be voted on by shareholders (e.g., say-on-pay advisory votes); and 
(iii) shareholder resolutions in the proxy. 

This enhanced confidential voting requirement shall not apply to elections of directors or to 

contested proxy solicitations except at the Board's discretion. Nor shall this proposal affect the 
Company's ability to monitor the number of votes cast for the purpose of achieving a quorum or 
to communicate with shareholders at any time. 

SUPPORTING STATEMENT 

Verizon's "confidential voting" rules guarantee shareholders a secret ballot. However, unlike 
governmental elections, corporate officers are able to monitor voting results and take active steps 
to ini1uence the outcome -- even on votes to ratify stock option and other executive compensation 
plans where they have a direct personal stake in the outcome. 

As a result, a Yale Law School study concluded: '·Management-sponsored proposals (the vast 

majority of which concern the approval of stock options or other bonus plans) are 
overwhelmingly more likely to win a corporate vote by a very small amount than lose by a very 
small amount - to a degree that cannot occur by chance.'' 

"The results (data on close proxy votes] indicate that, at some point in the voting process, 
management obtains highly accurate information about the likely voting outcome and, based on 
that information, acts to influence the vote," concluded Yale Professor Yair Listokin's 2008 
study ("Management Always Wins the Close Ones," the American Law and Economics Review). 

1 



conclusion on more than 13,000 management-sponsored resolutions 
a majority of which related to approval executive compensation. 

most votes are not close, close votes are won by management at a rate would "occur 
one times," Listokin concluded. 

Listed Company Manual observes that ''an increasing number of important corporate 
decisions are being referred to shareholders for their approval. ... The Exchange encourages this 

growth corporate democracy." 

However, believe "corporate democracy'' is distorted if management can influence the 
outcome of votes on executive compensation and other issues by monitoring voting results as 
they come in and using corporate resources to solicit the votes needed to win. A democratic 
election depends not only on a secret ballot, but also on the confidentiality of voting results until 
the vote has concluded. 

As Professor Listokin concluded, "management's ability to obtain accurate information while 
voting is still occurring should be stopped because it gives management an important advantage 
relative to opponents of a resolution." 

Please vote FOR this resolution. 

2 




