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Dear Mr. Cooney:

This is in regard to your letter dated January 10, 2007 conceming the shareholder
proposals submitted by Timothy M. Donoghue and Cynthia A. Cunningham-Manning
for inclusion in Cincinnati Bell’s proxy materials for its upcoming annual meeting of
security holders. Your letter indicates that the proponents have withdrawn the proposals,
and that Cincinnati Bell therefore withdraws its December 19, 2006 request for a
no-action letter from the Division. Because the matter is now moot, we will have no
further comment.
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Office of Chief Counsel “

Division of Corporation Finance

U.S. Secunties and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Cincinnati Bell Inc.
Request for a No-Action Letter With Respect to Shareholder Proposals Submitted
by Communications Workers of America Representatives

Dear Ladies and Gentlemen:

On behalf of Cincinnati Bell Inc., an Ohio corporation (“CBI”), and pursuant to Rule
14a8(j), we are submitting this letter in reference to CBI’s intention to omit from its proxy
statement and form of proxy for its 2007 Annual Meeting of Shareholders (collectively, the
“2007 Proxy Materials”) the shareholder proposals described below {collectively, the
“Proposals™) and statements in support thereof received from Timothy M. Donoghue (the
“Compensation Proponent”) and Cynthia A. Cunningham (the ‘“Reputation Proponent™) (the
Compensation Proponent and the Reputation Proponent are collectively referred to herein as the
“Proponents™):

* The proposal submitted by the Compensation Proponent, a copy of which is
attached hereto as Exhibit A, requests that CBI's Board of Directors (the “Board”)
adopt a policy of receiving shareholder input concemning the compensation of
named executive officers as set forth in the proxy statement each year (the
“Compensation Proposal”).

» The proposal submitted by the Reputation Proponent, a copy of which is attached
hereto as Exhibit B, requests that the Board report to the CBI shareholders about
the potential damage to the brand name and reputation of CBI that could result
from CBI’s outsourcing efforts (the “Reputation Proposal”) (the Compensation
Proposal and the Reputation Proposal are collectively referred to herein as the
“Proposals”).
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In accordance with Rule 14a-8(f), CBI sent a letter on December 1, 2006, a copy of which is
attached hereto as Exhibit C, to Mr. Tony Daley, who was identified in the cover letter to each
Proposal as the contact person for any issues relating to either Proposal, and each Proponent (the
“Objection Letter”) identifying certain procedural deficiencies with the Proposals.

We hereby notify the Division of Corporation Finance of CBI’s intention to exclude the
Proposals from its 2007 Proxy Materials, and we respectfully request that the staff of the
Division of Corporation Finance (the “Staff”’) concur in CBI’s view that, on procedural grounds,:

= the Proposals are excludable pursuant to Rule 14a-8(c) as they violate the “one
proposal” rule because each Proponent is an alter ego of the Communication
Workers of America (the “CWA”), and

» the Proposals are excludable pursuant to Rule 14a-8(b) as the CWA (and
alternatively, both Proponents) failed to supply, within 14 days of receipt of CBI’s
request, documentary support sufficiently evidencing that they satisfied the
minimum ownership requirement for the one-year period as of the date on which
they submitted their respective Proposal,

or alternatively, that, on substantive grounds,

= the Compensation Proposal is excludable pursuant to Rule 14a-8(i)(11) as it is
substantially duplicative of another shareholder proposal received by CBI prior to
its receipt of the Compensation Proposal, and

= the Reputation Proposal is excludable pursuant to Rule 14a-8(i)(7) as it pertains to
CBI’s ordinary business operations.

I. THE PROPOSALS.

The Compensation Proposal. The Compensation Proposal states:

RESOLVED, that sharcowners of CBI request that the Board adopt a
policy of submitting the following question to a shareowners’ vote at each
annual meeting in the future: “Is the compensation of CBI’s named
executive officers as set forth in the proxy statement’s Summary
Compensation Table: (a) excessive; (b) appropriate; or (¢) too low?”

The Reputation Proposal. The Reputation Proposal states:

RESOLVED: The shareholders request that the Board establish an
independent committee to prepare a report on the potential damage to the
brand name and reputation of CBI that could result from CBI’s
outsourcing efforts and make copies of the report available to shareholders
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of the Company upon request.
II. ANALYSIS.

A, The Proposals May Be Excluded Under Rule 14a-8(c) as a Violation of the One
Proposal Per Proponent Rule.

Rule 14a-8(c) (formerly Rule 14a-8(a)(4)) provides that a proponent may submit no more
than one proposal and an accompanying supporting statement to a company for a particular
shareholders’ meeting. If a proponent submits more than one proposal, the registrant is required
by Rule 14a-8(f)(1) to provide the proponent the opportunity to reduce the items submitted to the
limit provided by the rule within 14 calendar days of notification by the registrant to the
proponent of the limitation. In adopting the rule, the Securities and Exchange Commission (the
“Commission”) noted the possibility that some proponents would attempt to evade the rule’s
limitations through various maneuvers, but offered the issuance of “No-Action” letters as a
safeguard:

The Commission is aware of the possibility that some proponents may attempt to
evade the new limitations through various maneuvers, such as having other
persons whose securities they control submit two proposals each in their own
names. The Commission wishes to make it clear that such tactics may result in
measures such as the granting of requests by the affected managements for a “No-
Action’ letter concerning the omission from their proxy materials of the
proposals at issue.'

The Staff has consistently taken a no-action position pursuant to Rule 14a-8(c) and its
predecessor when an issuer provides reasonable evidence of the use of such tactics.
Specifically, the Staff has indicated that multiple proponents will be treated as one proponent for
purposes of Rule 14a-8(c) when an issuer meets its burden of establishing that one proponent is

' Exchange Act Release No. 34-12999 (Nov. 22, 1976) (“1976 Release™); See also Pacific Enterprises (Feb. 12,
1996).

? See Drexler Technology Co. (June 14, 1999) (Staff permitted omission of multiple proposals orchestrated and
coordinated by a single individual that were submitted by multiple nominal proponents); BankAmerica Corporation
(Feb. 8, 1996) (where different proponents submitted separate proposals which had same telephone numbers, dates
and format, the Staff permitted omission of the proposals); Weyerhaeuser Co. (Dec. 20, 1995) (no-action position
taken where proponents had same address, were of same immediate family and were working together); NMR of
America, Inc. (May 11, 1993) (Staff concluded that proposals were excludable where evidence showed that husband
had authored both proposals); Dominion Resources, Inc. (Feb. 24, 1993) (no-action position taken where proposals
were coordinated by single proponent); TPf Enterprises, Inc. (Jul. 15, 1987) (no-action position taken where several
proposals were “masterminded” by single proponent); Texas Instruments Inc. (proposals submitted by proponent, his
daughter, corporation and foundation were sufficiently related to be considered proposals of a single proponent).

BRI odd.

ATTORNEYS




Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 19, 2006

Page 4

the “alter ego” of another proponent, that one proponent possesses “control” over the shares
owned of record, or beneficially, by another proponent, or that one proponent is acting on behalf
of another proponent.3

The Staff has found that the mere presence of influence over proponents, even in the
absence of explicit control or domination over cooperating proponents, may be sufficient to
justify the omission of multiple proposals submitted by nominal proponents as part of an
orchestrated scheme.® There are numerous instances in which the Staff has issued a no-action
opinion based, not on the existence of outright “control,” but on evidence that the proponents
acted in a coordinated, arranged, or manipulated manner with the evident purpose of avoiding the
“one proposal” rule.’

In the instant case, CBI believes, based on the evidence set forth below, that CWA has
coordinated, orchestrated and “masterminded” the submission of both Proposals and that the
individuals who executed the Proposals are merely nominal proponents who submitted the
Proposals as alter egos of CWA in an effort to evade the one proposal limitation. For example,

® The Proposals are dated as of same date and employ an identical font, format and
style.

® The Compensation Proposal was faxed to the Secretary of CBI from a CWA fax
machine at 11:26 A.M. on November 22, 2006 from (202) 424-1201, a
Washington D.C. area code.

* The Reputation Proposal was faxed to the Secretary of CBI from the same CWA
fax machine at 12:52 P.M. on November 22, 2006 from the same fax number.

= CWA’s headquarters are located in Washington, D.C. while the addresses of the
Proponents are located in Cincinnati, Ohio.

* The cover letters that accompanied each Proposal are identical, except for the
references to the names and addresses of the nominal proponents, and instruct

? See BankAmerica Corporation (Feb. 8, 1996); Stone & Webster, Inc. (Mar. 3, 1995); Banc One Corp. (Feb. 2,
1993).

* See International Business Machines Corp. (Jan 26, 1998); Banc One Corp. (Feb. 2, 1993) (no-action position
taken where nominal proponents were recruited, but not controlled, by one proponent);, TP{ Enterprises (July 18,
1987) (proposals were excludable under Rute 14a-8(c) where submission was apparently orchestrated by one
person).

3 See Drexler Technology Corp. (June 19, 1999); Weyerhauser Co. (Dec. 20, 1995); Dominion Resources, Inc. (Feb.
24, 1993),
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CBI to direct all communications relating to the Proposals to Mr. Tony Daley at
CWA headquarters.

® Mr. Daley has served as CWA'’s contact person for other shareholder proposals
submitted directly by CWA entities and affiliates.’

* The Proposals identify each nominal proponent as representatives of local CWA
affiliates. The Compensation Proponent is the President of CWA Local 4400 and
the Reputation Proponent is the President of CWA Local 4401.

* (CWA has previously been involved in the submission of a shareholder proposal
that contained language almost identical to the Reputation Proposal.” The
proposal at issue in General Electric Co. was submitted by the TUE-CWA
Employee’s Pension Fund and included several supporting statements identical to
those contained in the Reputation Proposal.

Given the similarities between the Proposals and CWA'’s institutional focus on, and
previous shareholder proposal submissions relating to, the issues of executive compensation® and
outsourcing’, it is evident that CWA actually authored, prepared and submitted both Proposals
and, in so doing, is abusing the shareholder proposal process by attempting to circumvent the
Rule 14a-8(c) “one-proposal” limitation. Although CBI received a letter from the Compensation
Proponent dated December 6, 2006, a copy of which is attached hereto as Exhibit D, requesting
that all future communications regarding the Compensation Proposal be directed to his attention
rather than Mr. Daley’s, CBI never received a reply to the Objection Letter from either the CWA
or the Proponents as to why the Proponents should not be considered the alter ego of the CWA.
Therefore, CBI believes that both Proposals should be excluded.

We respectfully request confirmation that the Staff will not recommend enforcement
action to the Commission if CBI excludes the Proposals from its 2007 Proxy Materials in
reliance on the “one-proposal” requirement set forth in Rule 14a-8(c).

® See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006} (IUE-CWA Employee’s Pension Fund);
AT&T Corp. (Mar 1, 2004) (CWA Joe Bierne Foundation); /nternational Business Machines Corp. (Jan. 23, 2003)
(CWA Member’s Relief Fund).

7 See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006).

8 See AT&T Corp. (Mar. 1, 2004); The Walt Disney Co. (Oct. 29, 1998) and Gannett Co., Inc. (Feb. 24, 1998)
(where CW A Pension Fund sought adoption of an executive compensation policy).

? See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006); AT&T Corp. (Mar. 1, 2004); General
Electric Co. (Feb 3, 2004).
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B. The Proposals May Be Excluded Under Rule 14a-8(b) as the Proponents Failed to
Provide Sufficient Evidence to Satisfy the Minimum Ownership Requirement.

Rule 14a-8(b)(1) establishes the minimum ownership requirement for eligibility to submit
a shareholder proposal. In order to submit a proposal for consideration, a proponent “must have
continuously held at least $2,000 in market value of the company’s securities . . . for at least one
year by the date” of the submission.'®

Although each cover letter accompanying the Proposals contained a statement providing
that each Proponent was a CBI shareholder who met the Rule 14a-8(b)(1) eligibility
requirements, the records of CBI’s transfer agent do not identify either Proponent as a record
owner and neither submission included documentary evidence sufficient to verify either
Proponent’s eligibility. Therefore, CBI sent the Objection Letter to Mr. Daley at the CWA, with
copies to each Proponent, notifying them that they had each failed to establish their eligibility to
submit a shareholder proposal(s). The Objection Letter, which included a copy of Rule 14a-8,
requested that CBI be furnished with evidence establishing ownership in the form required under
Rule 14a-8(b).

Rule 14a-8(b)(2)(1) provides that a proponent may venfy its stock ownership, if it is not a
record owner, by submitting a written statement from the record holder of the securities stating
that the shareholder has owned the securities continuously for one-year as of the date the
proposal was submitted. Staff Legal Bulletin No. 14 (Jul. 13, 2001} clarifies that monthly,
quarterly or other periodic investment statements do not sufficiently demonstrate continuous
ownership of securities to evidence eligibility.'' Instead, the Staff stated that a shareholder must
submit an affirmative written statement from the record holder of its securities that specifically
verifies that the shareholder owned the securities continuously for a period of one year as of the
time of submitting the proposal.'” Furthermore, in a number of no-action letters, the Staff has
concluded that an account summary or brokerage statement does not constitute sufficient
documentary evidence that the proponent satisfied the minimum ownership requirement for a
one-year period as of the date on which it submitted his proposal.'?

% Rule 14a-8(b)(1).
! See Question C.1(c)(2).
12 1d.

1 See American International Group (Mar. 15, 2006) (brokerage account statement); General Motors Corp. (Mar. 6,
2005) (retirement savings account statement); Sky Financial Group (Jan. 13, 2005 and Dec. 20, 2004) (brokerage
account statement); International Business Machines Co. (Jan. 11, 2005} (account statement from 401(k) plan);
Sempra Energy (Dec. 23 and 22, 2004) (account statement from 401(k} plan); Bank of America (Feb. 25, 2004)
(brokerage account statement); RT/ International Metals, Inc. (Jan. 13, 2004) (brokerage account statement).
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On December 5, 2006, CBI received from the Compensation Proponent a print-out of his
Cincinnati Bell Inc. Savings and Security Plan Retirement Savings Statement as of December 1,
2006, a copy of which is attached hereto as Exhibit E, and on December 15, 2006, CBI received
another copy from the Compensation Proponent of his Cincinnati Bell Inc. Savings and Security
Plan Retirement Savings Statement for the period from September 30, 2005 to November 30,
2006, a copy of which is attached hereto as Exhibit F. On December 14, 2006, CBI received
from the Reputation Proponent a print-out of her Cincinnati Bell Inc. Savings and Security Plan
Retirement Savings Statement as of November 30, 2006, a copy of which is attached hereto as
Exhibit G. None of the Retirement Savings Statements, which represent the only documentary
support submitted by the Proponents to evidence their satisfaction of the Rule 14a-8(b) minimum
ownership requirement, indicates how many shares they owned on the respective dates on which
they submitted their Proposal or identifies the record holder of their CBI securities. Furthermore,
no Retirement Savings Statement contains an affirmative written statement from the record
holder of the securities that specifically verifies that the sharcholder owned the secunties
continuously for a period of one year as of the time of submitting the proposal. In addition, CWA
did not provide any documentary evidence of ownership to CBI in response to the Objection
Letter.

As the documentary support submitted by the Proponents (and which the CWA declined to
submit) to evidence their satisfaction of the Rule 14a-8(b) minimum ownership requirement
clearly fails to satisfy the standards consistently imposed by the Staff in no-action letters and
guidance, we respectfully request confirmation that the Staff will not recommend enforcement
action to the Commission if CBI excludes the Proposals from its 2007 Proxy Materials in
reliance on Rule 14a-8(b).

C. The Compensation Proposal May Be Excluded Under Rule 14a-8(i)(11) as it is
Substantially Duplicative of Another Shareholder Proposal Received By CBI.

Rule 14a-8(i)(11) permits the exclusion from a company’s proxy materials any
shareholder proposal that substantially duplicates another sharecholder proposal previously
submitted by another proponent that will be included in the company’s proxy materials for the
same meeting. The Staff stated in the 1976 Release that Rule 14a-8(i)(11) was adopted, in part,
to eliminate the possibility that shareholders would have to consider two or more substantially
identical proposals submitted by proponents acting independently of each other. We have
concluded that the Compensation Proposal may be properly omitted from the 2007 Proxy
Materials pursuant to the provisions of Rule 14a-8(i)(11) because it substantially duplicates
another proposal previously submitted to CBI by the California Public Employees’ Retirement
System (the “CalPERS Proposal”), which will be included in the 2007 Proxy Materials. The
CalPERS Proposal is attached hereto as Exhibit G.

The CalPERS Proposal was sent by overnight mail on November 9, 2006 and received by

the Secretary of CBI on November 10, 2006. The Compensation Proposal was sent by overnight
mail on November 21, 2006 and facsimile on November 22, 2006 and received by the Secretary
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of CBI on November 22, 2006. The Staff has previously indicated that a company does not have
the option of selecting between duplicative proposals but must include in its proxy materials the
first of such proposals.'*

The CalPERS Proposal requests that the Board “adopt a policy that {CBI’s] shareowners
be given the opportunity at each annual meeting of shareowners to vote on an advisory resolution
. . . to ratify the compensation of the named executive officers set forth in the proxy statement’s
Summary Compensation Table . . . .” The Compensation Proposal requests that the Board
“adopt a policy of submitting the following question to a shareowners’ vote at each annual
meeting in the future: ‘Is the compensation of Cincinnati Bell’s named executive officers as set
forth in the proxy statement’s Summary Compensation Table: (a) excessive; (b) appropriate; or
(c) too low?’”

The Staff, in granting requests for no-action relief under this rule, has consistently taken
the position that proposals need not be identical in terms and scope to be considered substantially
duplicative. The Staff has instead examined whether the proposals present the same “principal
thrust” or “principal focus.” The Staff has also agreed on a number of occasions that proposals
addressing the same subject matter in different terms and with broader or narrower scope of
subject matter than a prior proposal may be excluded under Rule 14a-8(i)(11)."?

In light of the Staff’'s past interpretations of Rule 14a-8(i)(11), the Compensation
Proposal is clearly substantially duplicative of the CalPERS Proposal. The “principal thrust” or
“principal focus” of both the Compensation Proposal and the CalPERS Proposal is that CBI
shareholders be given the opportunity at each annual meeting to express whether they approve of
the compensation of CBI’s named executive officers, as set forth in the proxy statement’s
Summary Compensation Table. The Compensation Proposal substantially duplicates the
CalPERS Proposal because, although they contain nominally different terms and scope, the
principal thrust and focus of each of the proposals is identical. Furthermore, the purpose of Rule
14a-8(i)(11) is to prevent proponents from clogging up the proxy materials with several versions

" See Constellation Energy Group, Inc. (Feb. 19, 2004); Wells Fargo & Company (Feb. 5, 2003).

5 See Constellation Energy Group, Inc. (Feb. 19, 2004) (proposal requesting performance and time-based restricted
stock grants for senior executives in lieu of stock options substantially duplicates a broader prior proposal requesting
a “Commonsense Executive Compensation” program including limitations on CEO salary, annual executive
benuses, form and amount of long-term equity compensation and severance agreements, as well as performance
criteria); Abbott Laboratories (Feb. 4, 2004) (“Commonsense Executive Compensation” proposal urging use of
performance and time-based restricted shares in lieu of options, as well as a range of additional limitations on
compensation and severance arrangements substantially duplicates a narrower prior proposal urging prohibition of
executive options); Siebel Systems, Inc. (April 15, 2003) (proposal urging use of performance-based options
substantially duplicates a broader prior proposal requesting a policy defining portions of equity to be provided to
employees and executives, requiring performance criteria for options, and holding periods for shares received);
Pacific Gas & Electric Co. (Feb. 1, 1993) (proposal containing a different compensation limit, different terms and a
different scope than two earlier proposals substantially duplicated the two earlier proposals).
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of essentially the same proposal and to avoid shareholder confusion. To allow both of these,
substantially duplicative proposals to be included in the 2007 Proxy Materials would frustrate the
policy behind Rule 14a-8(i)(11).

For these reasons, we respectfully request confirmation that the Staff will not recommend
enforcement action to the Commission if CBI excludes the Compensation Proposal from its 2007
Proxy Materials in reliance on Rule 14a-8(i)(11).

D, The Reputation Proposal May Be Excluded under Rule 14a-8(iX(7) as it Pertains
to CBI's OQrdinary Business Qperations.

Rule 14a-8(1)(7) permits the exclusion of a shareholder proposal if the proposal *“deals
with a matter relating to the company’s ordinary business operations.” According to the
Exchange Act Release accompanying the 1998 amendments to Rule 14a-8, 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 shareholders meeting.”'®

In Staff Legal Bulletin No. 14C (Jun. 28, 2005) (“SLB 14C”), the Staff stated that, “[i]n
determining whether the focus of these proposals is a significant social policy issue, we consider
both the proposal and the supporting statement as a whole.” While that statement was made
specifically with respect to proposals that address environmental or public health issues, we
understand that the statement reflects the standard generally applied by the Staff in evaluating
whether proposals may be excluded under Rule 14a-8(i)(7).

The 1998 Release identifies the two “central considerations” for the ordinary business
exclusion. The first consideration is that certain tasks are “so fundamental to management’s
ability to run a company on a day to day basis” that they could not be subject to direct
shareholder oversight. The Commission cited “management of the workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and quantity, and the
retention of suppliers” as examples of such tasks. The second consideration relates to “the
degree to which the proposal seeks 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.”

The Staff has also stated that a shareholder proposal requesting the dissemination of a
report may be excludable under Rule 14a-8(i)(7) if the substance of the report is within the
ordinary business of the issuer.!” In addition, the Staff has indicated that where “the subject

' Exchange Act Release No. 34-40018 (May 21, 1998) (the “1998 Release”).

' Release No. 34-20091 (Aug. 16, 1983).
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matter of the additional disclosure sought in a particular proposal involves a matter of ordinary
business . . . it may be excluded under rule 14a-8(i)(7).”*®

For the reasons set forth below, the Reputation Proposal relates to CBI's ordinary
business operations as it seeks a report assessing the risks and liabilities associated with an
aspect of CBI’s business operations (i.e., employment decisions and workforce management}. In
well-established and recently issued precedent, the Staff has concurred that this aspect of similar
proposals has implicated ordinary business matters, and, therefore, such proposals have been
excludable pursuant to Rule 14a-8(1)(7).

1. The Reputation Proposal and Supporting Statement Focus on CBI Engaging in an
Internal Assessment of the Risks and Liabilities That CBI Faces as a Result of its Operations.

The Reputation Proposal requests that the Board prepare a report assessing “the potential
damage to the brand name and reputation” of CBI as a result of its “outsourcing efforts™ and the
supporting statement thereto provides that CBI’s brand name “may be its most important asset.”
In other words, the Reputation Proposal seeks an assessment or evaluation of the financial risks
posed to certain CBI assets (1.¢., its brand name and reputation) as a result of CBI’s workforce
management and employment decisions (i.e., outsourcing), which represent fundamental tasks in
management’s obligation to operate CBI on a day-to-day basis.

It is well established that shareholder proposals that request detailed information on a
company’s assessment of the financial risks and implications of certain aspects of its business
operations do not raise significant policy issues and instead delve into the minutiae and details of
the ordinary conduct of business.'”

'8 Johnson Controls, Inc. (Oct. 26, 1999).

' See General Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006) (where the Staff concurred that the
company could exclude a shareholder proposal requesting that the company’s board of directors prepare a report
assessing the risk of “damage to [the company’s] brand name and reputation” as a result of the company’s decision
to outsource certain work as such proposal related to the company’s “ordinary business operations (i.e., evaluation
of risk)”); The Dow Chemical Company (Feb. 23, 2005) (where the Staff concurred that the company could exclude
a shareholder proposal requesting a report describing the reputational and financial impact of the company’s
response to pending litigation because it related to the company’s ordinary business operations (i.e., evaluation of
risks and liabilities)); Abbot Laboratories (Mar. 9, 2004) and Pfizer Inc. (Jan. 24, 2006) (where the Staff concurred
that the companies could exclude a proposal that requested that their board of directors report on “the economic
effects of HIV/AIDS, tuberculosis and malaria pandemics on the company’s business strategy” because it called for
an evaluation of risk); The Dow Chemical Company (Feb. 13, 2004) (where the Staff concurred that the company
could exclude a proposal requesting a report related to certain toxic substances, including “the reasonable range of
projected costs of remediation or liability” because it related to an evaluation of risks and liabilities); Wachovia
Corp. (Feb. 10, 2006) (where the Staff concurred with the exclusion of a proposal requesting a report disclosing “the
effects of (a) rising public and regulatory pressures to limit the emission of greenhouse gases and (b) anticipated
changes to our public environment™); Newmont Mining Corp. (Feb. 4, 2004) (where the Staff concurred that the
company could exclude a proposal requesting that the company’s board of directors publish a report on the risk to
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The Staff has confirmed its position on this type of proposal in SLB 14C. There, the
Staff stated “to the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company faces as a result of
its operations . . ., we concur with the company’s view that there is a basis for it to exclude the
proposal under rule 14a-8(i)(7) as relating to an evaluation of risk.”

As with the no-action letters addressed in SLB 14C and the no-action letters cited above,
in requesting a report assessing the potential damage to CBI’s brand name and reputation as a
result of its outsourcing efforts, the Reputation Proposal focuses on “an internal assessment of
the risks or liabilities” that CBI faces as part of its day-to-day operating decisions. Thus, CBI
believes that the Reputation Proposal addresses its ordinary business operations and is
excludable pursuant to Rule 14a-8(1)(7) and we respectfully request that the Staff concur with
this conclusion.

2. The Reputation Proposal Involves Ordinary Business Matters Because it Relates
to Workforce Management, Employment Decisions and Employee Relations.

The report requested by the Reputation Proposal would primarily address issues
involving “management of the workforce, such as the hiring, promotion, and termination of
employees” which the Commission identified in the 1998 Release as relating to ordinary
business operations. Decisions regarding the location of employees and sourcing of goods and
services implicate the type of fundamental and complex matters that are not proper for
shareholder proposals because they involve tasks that are fundamental to management’s ability
to run CBI on a day-to-day basis and delve too deeply into the complex operations of CBL
Accordingly, as discussed further below, the Staff has issued no-action relief under Rule 14a-
8(1)(7) with respect to proposals that address management of the workforce, which includes
outsourcing, as they involve ordinary business matters.

Very recently, the Staff agreed that a company could exclude a shareholder proposal
substantially similar to the Reputation Proposal pursuant to Rule 14a-8(i)(7) as such proposal
related to the company’s “ordinary business operations.”® The proposal at issue in General
Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006) requested that the company’s board of
directors establish an independent committee to prepare a report assessing the risk of “damage to
[the company’s] brand name and reputation” as a result of the company’s outsourcing activities.
The Staff has also recently agreed that at least nine identical proposals could be excluded on
Rule 14a-8(i)(7) grounds as they each related to the companies’ management of their

the company’s “operations, profitability and reputation” arising from its social and environmental liabilities on the
basis that such an assessment pertained to the evaluation of risk); Willamette Industries, Inc. (Mar. 20, 2001) (where
the Staff permitted the exclusion of a proposal relating to a request for a report on environmental problems,
including an estimate of “worst case financial exposure due to environmental issues for the next ten years™).

% See General Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006)
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workforce.?’ Each of these nine proposals requested that the companies issue a “Job Loss and
Dislocation Impact Statement” concerning the elimination of jobs and relocation of jobs to
foreign countries. Similarly, in International Business Machines Corporation (Feb. 3, 2004,
recon. denied Mar. 8, 2004), a proposal requested that the company’s board of directors
“establish a policy that IBM employees will not lose their jobs as a result of IBM transferring
work to lower wage countries.” The Staff concurred with the exclusion of the proposal under
Rule 14a-8(1}(7), on the grounds that it related to “employment decisions and employee
relations.” The Staff has in other circumstances concurred that decisions relating to the selection
of employees to fill positions implicates a company’s ordinary business.?

As with each of the precedents cited above, the Reputation Proposal and its supporting
statement address exactly the same issue: workforce management decisions. The Reputation
Proposal’s supporting statement provides that outsourcing “decreases the control a company may
exercise over individuals (for instance, the contractors’ employees) acting in its name” and
causes “higher turnover.” The supporting statement also asserts that “the use of contractors
strains the relationship between customer and employee” and “reduces the morale” of remaining
employees.

As discussed above, the Staff confirmed in SLB 14C that, “[i]n determining whether the
focus of these proposals is a significant social policy issue, we consider both the proposal and the
supporting statement as a whole.” The statements quoted from the Reputation Proposal’s
supporting statement clearly establish that, taken as a whole, the Reputation Proposal and the
supporting statement are focused on the issues of workplace management, employment decisions
and employee relations.  Accordingly, CBI believes that the Reputation Proposal may be
properly excluded from the 2007 Proxy Materials pursuant to Rule 14a-8(i)(7) and the precedent
cited above and we respectfully request that the Staff concur with this conclusion.

3. Regardless of Whether the Reputation Proposal Touches Upon Significant Social
Policy Issues, the Entire Proposal is Excludable Due to the Fact That It Distinctly Addresses
Ordinary Business Matters.

CBI believes that the well-established precedent set forth above supports its conclusion
that the Reputation Proposal addresses ordinary business matters and therefore is excludable
under Rule 14a-(i)(7). CBI recognizes that the Staff has concluded that certain employment-

*! See Bank of America Corp. (Feb. 4 , 2005); JPMorgan Chase & Co. (Feb. 4 , 2005); Boeing Co. (Feb. 25, 2005);
Citigroup Inc. (Feb. 4, 2005); Matitel, Inc. (Feb. 4, 2005); SBC Communications Inc. (Feb. 4, 2005); Capital One
Financial Corp. (Feb. 3, 2005); Fluor Corp. (Feb. 3, 2003); General Electric Co. (Feb. 3, 2003).

2 See Merck & Co. Inc. (Mar. 7, 2002) (proposal requesting the appointment of a council to review disputes
regarding filling research and development positions, inventorship, scientific priorities and ethical conduct was
excludable as relating to management of the workforce); Inte! Corp. (Mar. 18, 1999) (proposal recommending that
the board implement an “Employee Bill of Rights” was excludable as relating to management of the workforce).

BRI Todd.

ATTORNEYS




Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 19, 2006

Page 13

related proposals may focus on sufficiently significant social policy issues so as to preclude
exclusion in certain circumstances. Nevertheless, the Staff has also consistently concurred that a
proposal may be excluded in its entirety when it addresses both ordinary and non-ordinary
business matters.”

Therefore, CBI does not believe that it is necessary to consider whether the Reputation
Proposal may also touch upon significant policy issues, since the Reputation Proposal addresses
ordinary business issues: assessing the risks and liabilities that may result from CBI’s
management of the workforce. Thus, regardless of whether aspects of the Reputation Proposal
are considered to implicate a significant policy issue, under well-established precedent, the entire
Proposal may be excluded because it also addresses ordinary business matters within the scope
of Rule 14a-8(i)(7).

Accordingly, based on the precedent referenced in this Section IL.D and the Reputation
Proposal’s emphasis on ordinary business matters (i.e., assessing the risks and potential liabilities
to CBI’s assets as a result of workforce management decisions), CBI believes that the Reputation
Proposal may be excluded in its entirety under Rule 14a-8(i}(7) and we respectfully request that
the Staff concur with this conclusion.

III. CONCLUSION

Based on the foregoing, we hereby respectfully request, on behalf of CBI, that the Staff
not recommend any enforcement action if the Proposals are excluded from the 2007 Proxy
Materials. Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its
attachments. Pursuant to Rule 14a-8(j), this letter is being filed with the Commission no later
than 80 calendar days before CBI files its definitive 2007 Proxy Materials with the Commission.
We hereby agree to promptly forward to the CWA and the Proponents any Staff response to this
no-action request that the Staff transmits by facsimile only to us or CBIL

% See General Electric Co. (Feb. 10, 2000) (where the Staff concurred that the entire proposal was excludable under
Rule 14a-8(i}(7) because a portion of it related to ordinary business matters), Wal-Mart Stores, Inc. (Mar. 15, 1999)
(where a proposal requesting a report to ensure that the company did not purchase goods from suppliers using,
among other things, forced labor, convict labor and child labor was excludable in its entirety because the proposal
also requested that the report address ordinary business matters).
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Consistent with the provisions of Rule 14a-8(j), CBI will concurrently provide copies of
this correspondence to the CWA and the Proponents. We recognize that the Staff has not
interpreted Rule 14a-8 to require proponents to provide CBI and its counsel a copy of any
correspondence that they submit to the Staff. Therefore, in the interest of a fair and balanced
process, we request that the Staff notify the undersigned and CBI if it receives any
correspondence on the Proposals from either Proponent, the CWA or other persons, unless that
correspondence has specifically confirmed to the Staff that CBI or its undersigned counsel have
timely been provided with a copy of the comrespondence. If we can provide additional
correspondence to address any questions that the Staff may have with respect to this no-action
request, please do not hesitate to call me at (513) 651-6712.

Sincerely,

FROST BROWN TODD LLC

By: %%(}m;

Kevin L. Cooney

Enclosures

cc: Mr. Christopher J. Wilson, General Counsel of CBI
Mr. Tony Daley, CWA
Mr. Timothy M. Donoghue
Ms. Cynthia A. Cunningham

EXHIBIT LIST

Exhibit A — Compensation Proposal

Exhibit B — Reputation Proposal

Exhibit C — Objection Letter

Exhibit D — Donoghue Response

Exhibit E — Donoghue Retirement Statement #1
Exhibit F — Donoghue Retirement Statement #2
Exhibit G — Cunningham Retirement Statement
Exhibit H — CalPERS Compensation Proposal

CINLibrary 1695637v.1
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| Exmir A

! Tirmothy M. Donoghue

i CWA Local 4400

2300 Montana Ave.. Suite 101
ﬁ Cincinoati, OH 45211

VIA Fax & Overnight Mail
November 21, 2006

Christopher J. Wilson

General Counsel and Secretmy
- Cincinnati Bell Inc. oo

201 East Fourth Street

Cincinnati. OH 45202

Dear Mr. Wilson:
Re: Submission of Shareholder Proposal

I hereby submit the enclosed Shareholder Proposal (“Proposal”) for
inclusion in the Cincinnati Bell, Inc. (“Company”) proxy statement to be
. circulated to Company shareholders in conjunction with the next annual
i meeting of shareholders in 2007. The Proposal is submitted under Rule
: 14(a})-8 of the U.S. Securities and Exchange Cormnmission’s proxy
regulations.

I am a beneficial owner of Company common stock with market value in
excess of 52,000 and have held it continuously for more than a year prior
; to this date of submission. I can supply proof of such holdings upon
| request.

I'intend to continue to own Company common stock through the date of
the Company's 2007 annual meeting. Either I or a designated
representative will present the Proposal for consideration at the annual
meeting of stockholders. Please direct all comraunications regarding this
matter to Mr. Tony Daley at CWA Headquarters: ?

Research Department
Communications Workers of America F
501 37 St., N.W.
Washington, D.C. 20001
202-434-9515 {phone)

i 202-434-1201 (fax)
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Sincerely,

ity P B

Timothy M. Donoghue

Enclosure

11,22/86
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Shareowner Proposal

RESOLVED, that shareowners of Cincinnati Bell Inc. request that the
Board of Directors (“Board”) adopt a policy of submitting the following
question to a shareowners’ vote at each annual meeting in the future: “Is
i the compensation of Cincinnati Bell's named executive officers as set
forth in the proxy statement’s Summary Compensation Table: (a}
excessive; (b) appropriate; or (¢) too low?”

Supporting Statement

We believe the compensation of Cincinnati Bell’s senior executives is
excessive.

According to proxy statements from 2002 through 2006, the five senior
executives listed in the Summary Compensation Table received “Total
Annual Compensation” of $20.1 million from 2001 through 2005. The
“Total Annual Compensation” of John F. Cassidy, the President and CEO
_of Cincinnati Bell, accounted for more than $5.8 million of that sum.

The top five officers received $9.4 million in “All Other Compensation”
(company contributions to savings, deferred compensation, and exit pay}
over the same period. They also received $0.2 million in long-term
compensation

i The total amount paid to the top five officers over these five years was
more than $29.7 million. These five officers then exercised stocks options
to realize.a gain of another $0.7 million.

In all, these five executives received over $30.4 million for the five years
covered by the proxy disclosures between 2002 and 2006. In our view,
this amount is excessive for a company of our size.

Finally, the 2006 proxy statement reports that the five top officers were
awarded $3.0 million in restricted shares in 2005, and the held $5.8
million in unexercised options.

The major stock exchanges have adopted rules requiring public
companies to submit equity-based compensation plans for shareholder
; approval. According to a recent academic analysis, however, these rules
i have failed to provide shareowners “with substantial influence” because
the plans tend to be “broadly worded” (Lucian Bebchuk and Jesse Fried,
Pay Without Performance, 2004, p. 196). Shareowners can withhold votes
: for members of the Compensation Comrnittee who stand for reelection,
but we view that option as.a blunt and insufficient instrument for
i registenng dissatisfaction with senior executive compensation.
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In contrast, public companies in the United Kingdom allow shareowners
to cast an advisory vote on the “directors’ remuneration repoert,” which

‘discloses executive compensation. Such a vote isn't binding, but gives

shareholders a clear voice that could help shape senior executive
compensation.

We are proposing that the shareowners be permitted to give the
Compensation Committee a “report card.” Through voting on the
question that is set forth in the Proposal, shareowners could express
their views, in an advisory referendum, on the question of whether the
Company’s senior executives are being compensated at levels that are
appropriate in amount. This approach would provide the opportunity to
express dissatisfaction with the amount of compensation that has been
awarded to senior executives, and of focusing media attention on the
issue in a manner that could assist.in bringing abeut change, while
preserving the discretion of the Board to make such changes as may be
appropriate.

Please vote for this proposal.

Pg:

1/4
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ExniBir B

Communications Workers of America
Local4401........ ettt AFL-CIO
617 Vine Street, Suite 1432
Cmomnag, Ohswo 43202
Phone {513} 421-2236
Fas  (513) 345-3050

VIA Fax & Overnipht Mail

November 21, 2006

Christopher J Wilsop

General Counsel and Secretary
Cincinnati Bell Inc.

22 East Fourth Street
Cincionati, Oh 45202

Dear Mr. Wilson:

Re: Submission of Sharcholder Proposal

| bereby submit the enclosed Shareholder Proposal (“Proposal™) for inclusion m the Cincmnati
Bell, Inc. (*Company™) proxy statement to be circulated to coropany shareholders in conjunction
with the next annual meeting of shareholders in 2007. The proposal is submitted under Rule
14(a)-8 of the U.S. Secunities and Exchange commission’s proxy regulatsons.

I am a beneficial owner of Company common stock with market value in excess of $2,000 and
have held it contnuously for more than a year prior 10 this date of submission. I can supply proof
of such holdings upan request.

I intend to continue to own common stock through the date of the Company’s 2007 annual
meeting, Either I, or a designated representative, will present the Proposal for consideration at the
annual meeting of stockholders. Please direct all communications regarding this matter to Mr.
Tony Daley at CWA Headquarters:

Research Department

Communcations Workers of Amernica
501 3% St, N.W.

Washington, D.C. 20001
202-434-9515 (phone)

202-434-120] (fax)

GRS,

Enclosure
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Shareholder Proposal

RESOLVED: The shareholders request that the Board establish an independent
committee to prepare a report on the potential damage to the brand name and
reputation of Cincinnati Bell, Inc. (“Company”) that could result from the
Company’s outsourcing efforts and make copies of the report available to
shareholders of the Company upon request.

Supporting Statement

Cincinnati Bell considers that it has a “well-regarded brand name and
reputation for service.” [Proxy Statement, 2006, p. 2} As sharcholders, we
agree. The Company’s brand name may be its most important asset.

For Harris Interactive, “the value of a company’s reputation may be as much as
40% of its total market value.” [INFACT, Press release, 2/7/01} Company
reputations affect consumer purchases. And “reputation, once lost, is
extremely difficult to reclaim.” {Wall Street Journal, 2/7/01]

The outsourcing of manufacturing and service work may be profitable in the
short term, but in our view may have significant long-term consequences.

The shift of production to low-wage vendors in this country or abroad has
generated negative press stories in the U.S. In a March 2006 PSRA/Newsweek
poll, 71% found that outsourcing was bad for the country. [Roll Call,
3/29/2006]

Outsourcing decreases the control a company may exercise over individuals
(for instance, the contractors’ employees) acting in its name, thereby interfering
with corporate strategies to boost brand and reputation. This is particularly
true in a service company where the interaction with the buying public is such
a large part of the business. [See New Jersey Law Journal, 2/27/2006)

Moreover, evidence suggests that the use of contractors strains the relationship
between customer and employee. [Washington Post, 3/28/2004] Because
outsourcing companies pay lower wages with fewer benefits, they experience
higher turnover than core companies. The vendors’ employees who work for
core companies tend not to be building careers. They have less incentive to
retain customers.

The use of vendors can impair the internal functioning of companies as well.

There i1s some evidence to suggest that when companies, such as Cincinnati

Bell, engage in the outsourcing of significant amounts of work, it reduces the
morale for employees who remain. [Information Week, 6/27/2005)
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Evidence suggests that the outsourcing of highly skilled jobs has a detrimental
impact on the career choices made by American students. Whether jobs are
moving to lower priced vendors in the U.S. or abroad, the net effect is a lower

; wage for skilled work. [Computerworld, 5/5/2006] According to the Economic

: Policy Institute, the real wage of production and non-supervisory workers
decreased between 2000 and 2005. [See State of Working America, 2006-2007]

i

i

i When outsourcing takes place, we believe there is potential for significant
damage to the company’s brand name and reputation. Accordingly, we submit
! that an authoritative report is appropriate on that potential.

We urge shareholders to vote for this proposal.
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December 1. 2006

VIA OVERNIGHT DELIVERY AND FACSIMILE
Mr. Tony Daley

Research Department

Communications Workers of America

301 3" Streer, NW,

Washington. D.C. 20001

Rer o Sharcholder Proposals Pursuant to Rule 14a-8 under the Securilies
Exchange Act of 1934, as amended (the “lxchange Act™)

Dear Mr. Daley:

Cincmnati Bell Inc. (the “Company™) iy in receipt of two letters. one from Mr. Timothy
AL Donoghue dated November 21, 2006 (the “Donoghue Letter™) and one from Ms, Cynthia A,
Cunningham  dated November 21, 2006 (the “Cunningham Letier™. Fach Letter requests
inclusion of a sharcholder proposal in the Company’s proxy materials for its 2007 annual
meeting of sharcholders. Rule 14a-8 under the Exchange Act. a copy of which is enclosed with
this ketter for vour reference. sets forth cligibility ur procedural requirements for sharcholders
wishing 1o include a proposal in the Company’s proxy materials.  As discussed below. these
requirements have not been met. Pursuant to Rule 14a-8(1) under the Exchange Act. we hereby
netify vou ol the deficiencies in the submissions.

The Doneghue Letter and the Cunningham Letter Comprise Two Separate Proposals by a Single
Sharcholder in Violation of Rule 14a-8(¢)

Rule T4a-8(¢) under the Exchange Act provides that cach sharcholder may submit no
more than one proposat for o particular sharcholders meeting. Although the Donoghue {eter
and the Cunningham Letter were submitted by separate persons, we believe such persons
merely be the alter ego of the Commumication Workers of America. particularly since both
fetters directed the Company o direct all communications to the same person. As o resuli, we
helieve that o single sharcholder has submitted two separate proposals in contradiction of Rule

130-8ic).

Farlure o Submit Adeguate Documentation 1o Establish Eligibility to Submit a Proposal

Rule 14a-8(b) under the Exchange Act sets forth the cligibility requirements 1o submit o
proposal. To be eligible 10 submit a sharcholder proposal for inclusion in the Company’s proxs
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materials. @ sharcholder must have continuousty held at least $2.000 in market value, or 1%, of
the Company’'s securities for at feast one vear by the date the shareholder submits its proposai. A
sharcholder who is not a record holder must submit to the Company a written statement from the
record holder of such securities verifying that. at the time the sharcholder proposal was
submitted. the submitting sharcholder had continuously held the securities for at least one vear,

Eact of the Donoghue Letter and the Cunningham Letter 1o the Company states that the
record holder of shares of the Company”'s common stock will provide the appropriate verification
of beneficial ownership by separate letter. As of the date of this letter. the Company has not
received any verilication of beneticial ownership of at least 1% or $2.000 in market value of the
Company’s common stock continuously held for at least one vear prior to the date of the
submission of cither the Donoghue Letter or the Cunningham Letter (each containing one of your
sharcholder proposals) to the Company.

In accordance with Rule 14a-8(1). the Company hereby notifies vou that vou have failed
te provide your cligibility to submit a sharcholder proposal under Rule 14a-8(h),

The Company requests that vou prove cligibility and revise the submission to comply
with Rule 14a-8. You have 14 calendar days from the date you receive this letter 1o correct the
deliciencies in the submission. In order to satisfv the eligibility requirements of Rule [4a-8(b),
proof of ownership must be in the form of a written statement from the record holder of the
shares verifving beneficial ownership and continued holding of the shares of the Company for at
least one vear and the statement must be dated as of the date the proposals were submitted. [n
order o satisfy the requirements of Rule t4a-8(c). one of the proposals must be eliminated and
withdrawn.  Your response must be postmarked or transmitted clectronically. If all of the
cligibtity requirements are not met in a timely manner. or vou fail to respond or fail to
adequatety correet the submission. the Company will exclude the submissions from its proxy
materials.

Please be advised that this letter in no way waives the Company's right to take further
steps to exclude the proposals from the proxy materials for the 2007 annual meeting,

Sincerely,

CINCINNATI BELL INC.,

Ve ‘ PR N .
B}':/ . ;{iﬁf:.g)éf_/ } /fC//l Cobm

Ces Mr. Timothy M. Donoghue
Ms. Cynthia A, Cunningham
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¥ 140, 14a-8 Sharcholder proposals,

This scetion addresses when a company must include a shareholder's proposal in its proxy statement and dentify the
propusal in ity fonm of proxy when the company halds an anoal o special meeting of sharcholders. In summary, in
sreder dochave vour shatcholder proposal meluded on g company’s prony card, and e luded along with any sapporting
statement moats proay starement, you must de eligihle and follow certon provedures Lader a few specific circumsiances,
the company s permitied to exclude yeur proposyl. butnly after submiting s reasons o the Cominssion, We stnuctured
i1y SeChun 1 i quesion-and-gnswer fomat so that 1t a5 easicr o understand, The references to "you” are to a sharcholdes
seeking w submif the proposal,

(ah Question 1: What is a proposai? A sharcholder proposal is your recommendation or requirement that the
company aid'or its board of directors take acuon, which you intend 10 present at u imweting of the company's sharcholders.
Your propusal should state as clearly as possible the course of action that vou believe the company should follow. If
your proposal is placed on the company's proay card. the company must also provide 1n the form ol proxy means for
sharchalders o specify by boxes a choice between approval or disapproval, ur abstention. Unless otherwise mndicated. the
wetd “proposal” as used in thus section refers buth 1o your proposal, and 1o vour corresponding statement in support of
vour proposal (if any).

thl Question 20 Who is eligible to subrmat a proposal, and how do [ demonstrate to the company that 1 am chgible?
{14 In order 10 be ehigible to submit a proposal, you st have contmuousty held ar least $2.000 in market value, or %%,
of the company's secunities entitled to be voted on the proposal at the mecting for at least ane year by the date yau submut
the proposal, You must continue 1o hold those securities through the date of the meeting

12) If ymware the registered holder of your securities, which means that Your name appears ia the company's records
as u sharcholder, the company can verify vour eligibility on its own, although you will still have to provide the company
with a written stitement that you intend to continue to hold the secunties through the date of the mecting of shareholders.
However, if like many sharcholders you are ot a registered holder, the company likely does not know that yout are
sharcholder, or how many shares vou own. In this case. ot the time you submit vour prapesal, you must prove vour
chigibility to the company in une of two ways:

U Fhe Hrst way 6 to submit to the company a written statement from the "record” holder of your secunties (usualy
ahraker of bank) verilfving that, at the tme vou sukmitied youwr propuxal, vou contnuousty held the securities for ut least
utie et Yo munst alsoomelude vone own written siatement th o intend o continue to hold the seeuritics through the

date ot the mectng of sharchaolders, o

utl The second way 1o prove swnership applies only of vou hive Sled a Schedule P30 0§ 2400 3d-101 ) Schedule
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Latree 22000 3d-102x Form 3 (3 249 103 of thas chapter), Form 4 (§ 249 104 of this chapter) andior Form § 1§24y ins
ul this chypter), or amendments to these documents or updated formis, reflectng your vwaenship of the shares as of or
hetore the dute on which the onc-year cligibiliny peniod begins, I you have filed one of these documents with the SEC,
you may demonsirate your ¢higibbiry by submitting 1o the company:

(A1 A copy of the schedule andfor form, and any subsequent amendments reporting a change in your ownership level;

{14} Your wniten staterment thar you continuously held the required number of shares for the one-vear period as of the
date o the stalement; and

(€1 Your written statement that you intend to continue ownershup of the shares through the date of the campany’s
artiual vl special mecting

te) Question 3. How many propasals may § subimie? Each sharcholder may submit no more than one proposal to a
vuompany tor a paricular shareholders’ meeting.

tdy Question 4: How long ean my proposal be? The proposal, including any accompanying supporty statement.
iy net eveeed 500 words.

(e Question 5: What is the deadline for subminting a proposal? (1) H you are submitting your proposal for the
company’sannual meeting, you can in most cases find the deadline i fast vear's prowy statement. However, if the company
il et kotd anannual mecting Fast vear, or has changed the date of its meeting for this vear more than 30 days from last
X ~ meeting, ven can usuglly find the desdling snoone of the company's gquarterty reports on Form 10-() 1§ 249 30Ka of
this chapteryor 10-Q8 B (3 249 308b of this chapter, or w shareholder reports of investment companices under § 270.304-
botshis chapter of the lvestinest Company Act ol 1940, In onder (o avoid controversy, sharcholders should subnut their

piomeals by means, ictuding electrone means, that permit them o prove the date of delivery

121 The deadline 15 caleulated 10 the followsag manner 1f the proposal 1s suhmaetted tor a regularly scheduted annual
sevimy Lhe proposal must be recen el ai the company’s principal executive offices nottess than 120 cadendar days before
the date wr'the company's proxy statement reteased o sharcholders i conneetion wath the previous year's annual meeting,
Huowever, oI the company did not hold an annual meeting the previous vear. or if the date of this year's annual mesting has
been changed by more than 30 daws from the date of the previous year's meeting, then the deadline is a reasonabie rime
before the company begins to print and mail its proxy materials,

(3 H vou are submitting your proposal for a mecting of sharcholders other than o eegularly scheduled annual meeting,
the deadhine 15 a reasonable tme before the company begins to point and mail s proxy matenials.

(1 Question 6 What if T fail to follow one of the chgibility or procedural requirements explained in answers to
Cruestrons | through 4 ot this secteon™ 11 The company may exclude vour proposal, but only after ot his notified vou of
the probleny, amd vou have iled adequately W correct it Within 14 eadendar days of receiving your proposal. the company
must notty you in weiteng of any procedural or cligibility deficiencics, as well as of the tume frame fur your response.
Yeur respunse must be postmarked, or transmitted clectronically, no later than 14 days from the date you received the
company™s notilication. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied.
such as 1f you fail 10 submit a propusal by the company's properly determined deadline. If the company intends to exclude
the proposal, it will later have to make a submission under § 240.149a-8 and provide vou with a copy under Question §0
below, ¢ 240 14a-8(j).

(2111 vou fail in your promase to hold the required number of securities through the date of the mecting of sharcholders,
then the company will be pennitied o exelude alt of your proposats from sts proxy materials for any meehing held o the
o ing swo cademdar vears

v Chiestie 70 Whae has the burden of perstading the Commission o s 50t that iy proposial can be exchuded”?

Frueept as atherwise notedd. the burden 1~ on the company to demonsirate that s entitled to exclude a proposal.

il Qruestion 82 Must | appeast personally at the sharcholders” mecting to preseat the proposal? 111 Either vou, or vour
representaive who s quahtied under stie Jaw 1o oresens the proposid on sy our behall, must attend the meeting to presen:
the propesal Whether vou attesd the meeting sourseH or xend a qualtfied representit e to the meeting in vour pluce. vou
should make sure that you, ar vour repeesestative, follow the proper state baw procedures for attending the mecting and-ur
presenting vour proposal,
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(23 1 ihe company holds ats sharcholder meenng m whele or i pan v clectronie media, and the cornpany permity
SO O VOWE FEPICSENGIRYE Lo present your proposal via such medis, then vou may appear through clectronie medi rather
than trvebing to the meching to appear i person.

(3 11 vew or your qualified representatise Tl Lo appear and present the proposal, without good cause, the company
will be permatted to exclude all of your proposals from ity proxy matenials for any meetings held in the foltowing two
calendar vears.

uy Question 95 1F 1 bave comphied with the procedural requirements, on what other bases may a companry rely o
exchude my proposal? (1) Improper umder state luw: If the proposad is not a proper subject for action by sharcholders
undes the Laws of the jurisdiction of the company’s organizsion;

Note to paragrph (1)(1): Depending on the subject matier, some proposals are not considered proper under state law
1 they would be binding on the company 1f approved by sharcholders. In our experience, most propusals that are cast as
recommendations of reguests thit the board of directors take specified action are proper under state law. Accordimngly,
o wil ey that g propesal dratted as o revomemendation of saggesion s propwer unless the compam demonstrates
RHIGATSEY

(2 Violanon of Law: 11 the propoxal would, of umplemented, cause the company Ly viokite any state, federal, o1 foreign
aw 1o which it s subject

Nute to paragraph (14 2): We will not apply this basis for exclusion to permist exclusion of a proposal on grounds that
it would violate fareign law if complianee with the foreign law would rexult in a violanoen of any state or federal Jaw.,

131 Vaalatiom of proxy rules: [ the proposal or supporting statement is contrary to any of the Commissien’s proay
rules, neluding § 2400 130-9, which prolnbits materially flse or ssleading statements 1n proxy solichiing materials:

eI Persomal grivvanee, special interest: 11 the proposal relates o the redress of a persona clatm or grievincee against
the comipany or any other person, or (s destgned o resalt g benefit o vou. or te fanhier a personal wterest, which
no shitred by the other sharcholders at large:

(51 Relevance: 1f the proposal relites to uperations which account for less than § percent of the company™s tetal assets
at the end of its maost recent fiseal vear, and for less than 5 percent of it net carmings and gross sales for its most recent
fiscal vear, and s not otherwise significantly related to the company's business:

(6} Absence of power/authority: If the company would lack the power or authority o implement the proposal;

{7) Management functions: 11 the proposal deals with a matter relating to the company’s ordinary business operations;

(%) Relves 1o election: T the proposal relates to an election for membership on the company's hoard of directors or
analogous governing body:

(0 Conflicts with company’s proposal: | the proposal dircetly conflicts with one of the company’s own proposals 1o
be submitted to shareholders at the same meeting,

Note to paragraph (193 A company's submission to the Comnussion under this section should specify the points of
conthict with the compans’s proposal

{ k) Substantially implemented: 18 the company has already substantally wnplemented the propusal;

(113 Duplication: If the propuosal substantially duplicates another proposal previously submitted to the company by
another propeneat that will be included in the company's proxy imaterials for the same mecting:

(12) Resubmissions: 1f the proposal deals with substantially the same subject matter as ansther proposal ot proposals
that has or have been previously included in the company’s proay nuierials within the preceding 5 calendar years, a
company may exelude it from s proxy materials for any megting hebd withim 3 catendar years of the Tust time 1t was
wnclided o the proposal receved

1y Less than 3% of the vate of propesed once within the preceding § calendar vears,

1i1) Less than 6% of the vare o its last submission to sharcholders if proposed twice previously wethin the preceding

3 calendar years: or
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tune Less than 10% of the vote an s Bast submussion w sharchulders of proposed three times ar more previously
within the preceding 5 calendar vears: and
(13 Specitic amount of dividends: 11 the proposal relites ta spectfic amuounts of cash or stock dividends.

U Question 10: What procedures must the company follow if it intends w exclude my proposal? (1) If the compuny
intends to exelude a proposa) from s prosy matertals, it must file its reasons wath the Comnuission no later thun %0
calendar duys betore it files its defimtive provy staternent and form of proxy with the Commission. The company must
simultaacously provide you with o copy of its submission. The Commission stafl may permit the company to make its
subnussion Later thin RO diavs before the company files its defimtine presy statemenm and form of proxy, 1 the company
demanstrares good cause for missing the deadline

120 The company must file sovpaper copies of the foloweng

11y The propasal:

(1) An explanation of why the company behieves that it may exelude the proposul, whieh should, if possible, refer to
the most reeent applicable authority, such as prior Division letters wssued under the nile; and

11111 A supporting opinion of counsel when such reasons are based on matiers of state o foreign law,

(k3 Cluestion 11: May | subnut iy own statement 10 the Commussion responding to the company's arguments?

Yes, vou ny subanit a response, but it 1s not required. You should 1oy 1o subnut any response 1o us, with a copy W the
company, us soui as possible afler the vompany makes its submission. This way, the Commission stall will have time to
cunsuder fully your submission before it issues its response. You should subnmt six paper copies of your response.

11 Cuestion 12 I the company includes my shureholder proposal in its proxy matenals, what informution about me
must it mnelude slung with the proposal itself®

£ 11 The compapy’s proay statement must include your name and address, as well as the number of the company’s

voling securities that you hold. Heweser, snstead of providing that intormation, the company may instead mvlude a
staterment that it will provide the mformation to sharcholders promptly upon receiving an oral or wrilten request.

121 The company is not responsibie for the contents of your proposal or supporting statement,

(my Question 13: What can 1 do if the company includes in 115 proxy statement reasens why it behieves sharcholders
should ant vote in favor of my proposal. and [ disagree with sume of its statements?

11 The company masy elect 10 include nats proxy statement reasons why it believes sharcholders should vore against
sour proposal The company 1 allowed 10 mike arguments reflecting 15 own petit of L ew, just s YOu may express your
o ot ef view i vour propusal’s Supportng sttement

123 Hiwever, 1f vou believe that the company’s oppasibon ta vour propasal contums matenally false or misleading
statenents that may vielate our ants-fraud rule, § 240.1d4a-Y, you should promptly send 1o the Conunission staff and the
compitny o tetter explaining the reasons for vour view, along with i copy of the company’s SIACNICNIs opposing your
propasal. To the cxtent possible, vour letter should mclude specific Mol informavon demonstrating the inaccuracy off
the company's claims. Time permiting. you may wish to try 1o work out your differences with the company by yoursel!
before contacting the Commission stafl.

13) We reguire the company o send vou i copy ol ils statementy opposing your proposal before it mails its proxy
materials, so thal you ny brog o our atlention any materially false or misleading statements. under the following
nmeframes

11) [Tour no-action response requires that vou make revisions to vour proposal or supporting statement as a condition
1o requinng the company tw include 10 n it proxy matenals, then the company must provide you with a copy of 1ls
wpposition stmements o later than § calendar days after the company receives a copy of your revised proposal: or

i3 b all ather cases, the company must provide you with a copy of its opposition statements no later than 30 calendar
davs befive its files definnive copies of 1ts proxy statement and form ol provy under § 240, 1dg-6.

HISTORY: {48 FR 38222, Aug. 23, 1983, as amended at 50 FR 48181 Nov. 22, 1985: 51 FR 42062, Nov. 20, 1986; 52
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FR 2i%36, June 10, 1987; 52 FR 48983, Dec. 29, 1987: 63 FR 29106, 29119, May I8, 1998, as corrected at 63 FR 50622,
50623, Sept. 22, 199¥]

AUTHORITY: (Scos, 140 and 23y, 45 Stat. 895 and 901, sec. 12¢cy and 20a), 4% Stat. 823 and 833; scc. 20(u) and
I8(a), 54 Suil, 822 and B4 15 US.CL T8ingay; Tiwiea), 79ch, TN (a), 80u-200a), 80a-37a))

NOTES: [EFFECTIVE DATE NOTIL: 63 FR 29106, 29119, May 28, 1998, revised this section, effective June 29, 1998 ]

NOTES APPLICABLE TO ENTIRE PART

EDITORIAL NOTIE: For nomenclature changes to tis part, see 57 FR 36500, ang. 13, 1992 and 57 47304, Oce 16,
Juel

PPL BLISHER'S NOTE, For Federal Registratior citations coneenung Part 240 Extension of phasc-1n penad. see 37 FR
IATRD1992): SEFR Y6866 1993), 59 FR 12448 (1994 of FR 30396, June 14, 1996 62 FR 6468, 6469, Feb, 12, 1997]
In $% 2-40.0-1 10 240.24h-3, the numbers to the nght of the decimal point correspond with the respective rule numbers of
the atles and regulations under the Secunties Exchange Act of 1934,

ATTENTION ELECTRONIC FILERS

THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH REGULATION S-T (PART 232 OF THIS
CHAPTERYL WIHCH GOVERKNS THE PREPARATION AND SUBMISSION OF DOCUMENTS IN ELECTRONIC
FORMAT MANY PROVISIONS RELATENG TO THE PREPARATION AND SUBMISSION OF DOUUMENTS
IN PAPER FORMAT CONTAINED IN THIS REGULATION ARE SUPERSEDED BY THIEE PROVISIONS OF
REGULATION §-T FOR DOCUMENTS REQUIRED TO BE FILED IN ELECTRONIC FORMAT.

NOTES APPLICABLL TO ENTIRE UDHEAD:

NTTENTHOIN ELECTRONIC FILERS: THIS REGULATION SHOULD BE READ IN CONJUNCTION WITH
REGULATION $-T (PART 232 OF THIS CHAPTER), WHICH GOVERNS THE PREPARATION AND SUBMISSION
OF DOCUMENTS IN ELECTRONIC FORMAT. MANY PROVISIONS RELATING TO THE PREPARATION AND
SUHMISSION OF DOCUMENTS IN PAPER FORMAT CONTAINED IN THIS REGULATION ARE SUPERSLEDED
BY THE PROVISIONS OF REGULATION S-T FOR DOCUMENTS REQUIRED TO BE FILED IN ELECTRONIC
FORMAT.

2785 wonds
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ENMSIT O

Timothy M. Donoghue

CWA Local 4400

2300 Montana Ave., Suite 101
Cincinnail, OH 45211
December 6, 2008

Christopher J. Wilson

General Counsel and Secretary
Cincinnatl Bell Inc.

201 East Fourth Street
Cincinnati, OH 45202

Dear Chris,

In light of our conversation today, it appears that there is some confusion about
the inspliration for the shareholder proposal | submitted on November 22, 2006.

Mr. Daley, as an employee of the national union, facilitated the process only. it
was a mistake to direct communications through him.

Therefore, please diract all future communications to me at the above address,

Sincerely,

\-_-_.‘._: __;:__,.."Z% \‘.”\ < q'?;d -“-4&‘*

Timothy M. Donoghue
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DONOGHUE, TIMOTHY M 74473 . CINCINNATI BELL INC. SAVINGS AND SECURITY PLAN

Fidelity

Cincinnatl Bell Inc.
Savinge Bnd Socurity Plan

TIMOTHY M DONOGHUE
8671 vALLEY CIRCLE DR
FLORENCE, KY 41042-953%

Retirement Savings Statement

W Customor Servica (800} 835-5004
Flgelity Invesimant Insthutionat Sorvicas
Co

82 Devonshire Stree!
Boston, MA 02109

M —

Your Account Summary

Baginning Balance
Employee Contributons
Fmplcyer Conir.oubors
Exchange in

Exchange Cut

Change in Market Value

Ending Belence
Additlonal Information

vesied Balance
Olvidernos & Interast

Your Parsonst Rate o! Return

This Period

Tour Personul Rate of Return 19 calculated with a tim

Stetement Period; 10/01/2005 to 12/01/2006

#140,490.01
$6,422 .54
$2.388.69
$3,500.88
-4),500.09
$5,932.59

$16),234.72

$163,234.72
$54.22

3.4%

e-welghted formula, widely used by financlat

analysts to calculate investment earnings. 1t reflects the results of your investment selections as
wall as any activity In tha pian account(s) shown. There are other Parsonal Rate of Return
formulas used that may yield different results. Remamber that past performance Is no guarantee

of future resuils.

Your Asset Ailocation

hips://workplaceservices l()O.fide!ily.comln:1b:ncfits/saVinﬁzSZImd}soddclai]?sodPrcVicw=N&c0nscancq=...

Statement Pertod: 10/03/2005 to 12/01/2006

Why is This Important?

!

P E e-Lesiing: Leeri shout
l oeset alloeation.

F-gil

Exdisir E

£ 2/4/2006
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DONOGHUE. TIMOTHY M 74473 . CINCINNATI BELL INC. SAVINGS AND SECURITY PLAN

W 100.00% Stcckimvestments $163,234.72

Your account |8 allotated ameng the assel classes specified above as of 12/01/2008. Parcentages
and totals may nol be axact due to rounding.

Market Value of Your Account Statement Perod: 10/01/2005 to 12/01/2006

Displayed in this section is the value of your account for the statement period, in both shares/units
and doilarg

Sharswlints  Bhares/Uras Prca Prico Mwhe! ValLe Murket Value
invesiment ag of as ot as of as of as ot so of
093072005 120172008  39:3072008 12012008 O I2008 12/01/2006
Qtock invostmenta $147,365.27 $163,.234.72
AT A
FIC U8 EQ tnce Poe 37.324 0800 928 45 $44 88 $1,435 12 00z
Cirl Bof Common 33,138.318  3A5.797.085 34.41 9458 $148.131,18 $183,238 72
VB3 US SMCAP Ok y 0 0eo 0.C00 514,84 $16.58 $0.00 30 0C
8ond/Mancged Income $914.64 $0.00
Lo Ve
FID #4Q0 Irc Port 1l 24,840 0.000 $100 5100 $024 84 $0 DC
Account Totaln $148,490.91 $163,234.72

Remember that 3 dividend payment to fund shareholders reduces the share price of the fund, so a
decreaase 1n the share price for the statement perlod does not necessarlly reflact tower tund

parformance.

Your Contribution Electlons as of As of 12/04/2006

This saction displays Ine tunde In which your future contributions will ba investad

hutps:/iworkplaceservices 100.fidelity.com/netbencfits/savings2/sod/soddetail’sodPreview=N&consentReq=...

F-380
Page 2 of 4

12/4/2006
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2XC0 Montana Ave
Sate 1

Cinzin-at, OH 45211 CWA Local 4400
Phore. 5134814400
Fox. 513-681-8078

ax

Yﬂ‘i__. __(_:_rlﬁa_n:_phgr_ J. Wigon ) Fromi  Timathy Donoghue
Fax: 513-721.7358 Date:  Oecember 45, 2008
Phonet  513-307.8351 Pages: 14

Re: ct

x Urgent D Por Review () Plense Commant (3 Ploase Reply [ Please Recycle

Commaents
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(D) Cincinnat: Bell

OFPICE OF THE GENEBRAL COUNBEL
Legal Departmant

221 East Fourth Street, 103-1200

P.O. Box 2301

Cincinnat, Ohlo 46202

Fax: (813) 721-7358

Christepher ). Wiaon Viod Prasicont. Geners! Counapl shiiaiaohor wilsondcinhel| oom {513 397-0381
and Sacrelsry FAX (613 721-T388
Magals Whaigy Legsi Adminiayetve Asslsten! tagsawhpievBombslicom G1 307-0780

FAX (813} 287-0657

10 i ._Dvﬂ_‘j“"—'

Y

FAXNO. (5/3 ) (8- 897¢ TELEPHONE NO. {

TO:

FAX NO. ( ) TELEPHONE NO. ( )

FROM: () h,'y W/ 7%en

DATE: /2-/-0& TIME: 2:45_pr NO. PGS INGL CVR: <
Message:

e JUpgal DI U CAC { wope ae

Cincinnelt Bell Inc. - Conflyente/ o | g . -
Ths Inke rmaton contained in thin fecaimbe ts priviiogod ens oonhdendel, ad ' Niended cnly for e uee of the intvidual ramad ADove and oTwr Wia
M:nﬂno:?wﬂbl?y ARNOAEed W recave Such. 1 YOu Bre ol T nded reciplant. you s Rereby notified i any diseaminstion, dhiration, o
copying of Tie commu~oalon i wriotly pOND wd. 17 yDU Fave recsived e comm nioetian n efror, o F any problems ooowr wih tensmission, pesss

immad Mok rodly pendar Dy wiephone atthe rumber stiova. Thank you In advance.
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To: Timothy Donoghua o L ofNutss 0l U MODRCIMVY.
corfidentisl, snvifor mbjuct 0 e

Comm: Momey-ctant VoIS Tha rene-
misdian b nisnded oy i e

Phone: person apetfoaly nemod stove
you 8/ Anl the inended MEpieRt of

Fax: (513} 681 -8976 WS amaton. or P cmploye

spont muponsibie for driveng i
MIIEQE. you &% hamly noffad
el oy Kasemmaion, dTWVION
o capying of s Inormalon b

Prem: OC Priority Servicsa iody prohibied. K you heve
Phone: (B877) 480-4018 pnmda:l: ™ l-nmm:'ul:n:v
nlaghona.
Fax: N/A _
Re:

Dats: Friday, December 18, 2006

Pagas inc. cover: 2

Comments:

Fidollty Invastmants
Kigelty institutions Retimment Sorvicos Comeany
C38-Participant Bervices
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Cincinnat! Bell inc.
Savings and 8ecurity Plan

EXVIOP0O00003
OP T44TI A
TIMOTHY M DONOGHUR
8671 VALLEY CIRCLI CR
PLORENCE, KY 41042-9539

P a4 F-{a*

&oo2/008

Retireoment Savings Statement
Septamber 30, 2008 - November 30, 2004

Cuabmar Servios Number: 1-800-835-5085
Intamet Addrans: wew 401k .00m

You on gt Information 24 hours & dary by caling the
cusiomer sorvios numMber o scoessing your socoun! ontne,

Your Account Summary

ning Balance $145,140.28
maloyes Contributons 0,422 54
Employar Contribulons 2,386.08
Excharge In 3.000.88
Exchangs Out -3,500.88
Changs [n Merkel Vaiue 384225
Ending #slance $101,80242
Addionsl iInformaticn
Vastad Balance $101,803.82
Dividengs & Irteresl $87.02
Vour Personal lats of Retumn
This Perlod 21%
Yoar 1o Oms 28.2%

Your Parsandl Rata of Raim i3 cllouiatod with 3 Bme-weigh'ed
omyts, widely ustd by fnencipl gnalyss B calcuiad imvesumant
samings. h roflects he resulls of your myestmeni gatacions &
wel 43 Bry aclivity in he plan accourt{s) shown. Thare sre ohér
Personal Rats of Rewm Rrmutes used Set may yleld Giffacen
rasuhy. Romembar that pasl performanca & he guimanice cf ture
resulls

Your Asset Allocation

Sweia 100%

Your invogtments srg currently sliocaied lmonF e daplayed
w«mgmul. Percentages and totsls may nathe sxao! dus o
nounding.

Market Value of Your Account

Displaysd in thes seckon 18 Wha value of your 0soount for g slalement peod, (n both sheres’unia 0nd Jollans.

Markat Vaive
a0 112072008
Stock Investments $140,227.651 $181.00282
Cimt, Beli Common 13136018 35,797.088 §4.A3 $4.592 148, T0).09 161,80201
Fid US Eq Ingex Poo! 37.324 0.000 33841 $44.70 1,433.82 0.00
Bora/Managad income §921.54 $0.00
Fig Mgd Inc Pert Il 921.840 0.000 34.00 §1.00 921.84 2.00
Agggunt Totat 3148,143.3§ J161,802.
Fuaas read his setamant oarchilly. Ay grves musi be reporisd 1o Fdelity irvestmants within 90 doys.
0003 oroo&os 0001 20081214 OP4X
Fidellly Invastmants, PO Box 8424, Cincinnat), OM 43250-5424 Page 1010
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12/75/2008 1C 36 Fax @Qooe3rseos

Ctnginngl Beil Inc. Statemani Pedod; 00/30/2008 @ 11/30/2008
8avngs and Secunly Plan

Market Value of Your Account (continued)

nmmumuwaaummnmmmmunmmmmmuww 80 & decTone in e share prics Nr e Sammen)
P00 D08 nCl NecRssartly mflact iowis fund performance.

Your Account Information

Qanerat Information

Stalus Aclive

Balancas
Pra 87 21,820.00 Pol ‘B8 930,004,568
Net Tax Cost $52224 59

Your COnlrlbtt‘lon Elactions as of 12/14/2008

This soctan dsplays the hande In WS your Num contrBution s wis be invosed

Pre-Tax

{nwves 3 irisernd
Eind. Bell Common 1%&
Totai 100%

ARerTax

L1

Ciri. Bell Common 1@
Total 100%

ru PoytTax Com
%oﬁbgm i,']. 1, ‘ F'\ 'l.'. '
Yesr © Date 92,762 82 02,232.54 8104139
Yestsd Percant 400.00 100.00 100.00

Your Account Activi

Use hhia sacton as 8 summary of lanan Bons (N1 occumod 10 y00 azcou during the sesment ponod.

WL

daginning Balance 5.793.8¢ vl : r
Empioyees Contribylons 8.432.54 0.00 0.00 0.60 4 8
Employsr Conibutiony 2,388.88 0.00 0.00 9.00 2.380.48
Exchange In 2,552.47 0.00 0.00 B4d.41 3,800.88
Exchangs Qut 0.00 048,41 -1.821.1 £30.74 -3,500 84
Cnanga In Market Vatue 3645924 28.57 1881 AT.67 3,842.25

Bnding Balance $181 80282 $0.00 $0.00 50.00 $161.90202

Onidands & Imscast 3045 s28.87 §0.00 §0.00 T 07

A Message from Cinclnnati Bell

Arp you goNig everything you can to qhot he most Fom your plan contridutions? Are you rr..kJnF the maximum BASIC comribubon
you Can 1o Me plan based upan your base wages? N pays ko cheok now snd aRsr every wage Inarsase. Remambaer thal only BASIC

contnbutions sre aigitite tor Compeny Metoh.

0003 OPOOOO0Y 000% 20091214 OPex
Fidalty nveatmants, PO Box 8424, Cinginngtt, O 45250-5824 Page 2ot
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1271572908 10 98 Fax @oosas008
Cincinnall Beli Inc. Swsmmen! Perad: 00/AN2008 to 117302008
Savinge and Bacurity Plan
Your Transaction Detall
This seaden wil provids you wih detated day 0 duy actvity 8 your actoynt dunng he MM penod,

u o . Trensaction

Cinfl, Bell Common

10/08/2003 Conlribubon Post-Tax Basic 1740 $4.507 9120.00
1070872008 Contnbution Post-Tax SBupplamental ar.e3e §4.387 $120.70
100872008 Contribubon Cempany Mgioh 18.91% $4.367 340.00
10/20/2000 Centribution Posl-Tex Basio 28.840 $4.19 $120.00
10/20/2004 Contibytion Post-Tex Bupplemantal 18,134 $4.19 $65).4Y
10/20/20048 Contibution Com any Marh 10.083 §4.10 $80.00
1103/2008 Canbibution oet-Tax Basic 20070 34141 §120.00
11032003 Conmbytion Polt-Tlx Bupplements) D.813 4141 $2.5¢
11/03/2005 Contribution Company Maioh 19.319 4141 $50.00
111 7/2008 Coatribution PoskTax Suglc 3107 $3.80 $120.00
11472008 Contribution PoskTex SUpplormnnl 30.842 31380 $140.00
111772008 Conbibuton Comparny Meich 21.06) §3.00 $680.00
120172004 Contribubon PoskTax Basio 9777 $4.03 §120.00
12X0172005 Contribution Posl-Tax Supplemantal 34730 $4.03 $140.00
12/01/2008 Contibution Company Maich 19.851 $4.0) $80.00
1270672008 Intarest Pre-Tax Beslo 0.78% in 1.8
12092008 Interest Fro-Tax Swplemental 0927 §an 1345
12/08/2008 Intarest Posi-Tax Basle 1.585 .72 $3.82
1270072008 IAtAregt Post-Tax Supplemantal 1.604 372 $4.30
1210572008 Intorest Company Match 2.083 172 $5.58
12092008 Intsrest follover 0.342 472 8209
121822004 Contridution Posi-Tox Boslo 25.918 3.02 $100.09
12152006 Cantibullon Company Maich 17.013 5802 0080
127232005 Contrfoution Post-Tax Baslo 33.21% 43.613 $120.00
12722006 Cantribution Pogt-Tax Supalermentsi 318,740 $3.613 $140.00
12292005 Contribution Company Match 22.142 $1.813 $60.00
011272008 Contribution Posi=Tex Baglo 32.088 $1T4 $120.00
Q111272006 Contbution Posl-Tax Supptemantel 37.40 5374 §140.00
01122008 Contdbution Company Maich 21.3%0 1.74 £80.00
D128/72006 Cantributlon PosbTax Basio 301 3.57 §120.00
012872006 Contribution Port-Tax Supplemantal nzte 1).87 $140.00
01/26/2006 Conlribution Company Ma 22.409 $2.87 $80.00
020W2006 Contribulion Post-Tax Baskc N6 $) 57 §130.00
Q20972008 Coniribution Post-Tux Bupplemental 3p.218 $).57 8140.00
020972008 Contrbution Company Maich 22.40% 8367 $80.00
022372008 Conbioution Post-Tax Bask: 24 47T $428 o478
02/2372006 Contribution Company Matah 46.318 $4.20 860.84
0309/2008 Contribution Poﬂ—Tnx Bua 13.858 $4.08 $80.84
0M0A2008 Contributien any Match 9.240 $4.08 5
0V232006 Contrioution s ax Basic 21842 $4.31 $120.00
032V2008 Conbibution PaostTax Buppiamantal 12483 A 5140.00
0V2Y/2000 Conldbution Company Matoh 18.561 4.0 $80.00
040872000 Contribution Post-Tax Dasic N M4 $120.00
04082008 Comribution PosbTex Supplemenal 14.788 $4.41 362.94
040872008 Contribution Company Mutoh 10141 a1 $40.00
042072008 Contnbution PoshTax Busic 27148 34.42 120.00
C420r2008 Comtribytion Poas-‘rn Buwpplomental Man $4.42 140.00
0472072008 Contribution ony Maxch 18,100 $4.42 580.00
080472000 Contribution Poﬂ- A Boslc 0.983 423 §4.22
05/0472006 Contribution any Match 0.601 8423 .81
031872000 Conbtribution Pon an Sayic 30.722 $3.906 $120.00
08182000 Contribution Posi-Tax Bu’g::menwi 18.842 $.908 $140.00
06142008 Contribution sy M 20481 $3.908 $50.00
C4201/2008 Contribulon Poet-Tax Basio nrr 1400 $130.00
0e01/2000 Contribution Pgel-Tax Supplamental 472 340y 1140.00
&0 172000 Cantmbulion Comgeny Match 16.481 $4.03 $80.00
Q081472004 Conmlbution Poat-Tax Basic 32.178 $4.04 §930.00
08152008 Contrbution Post-Tex Supplamentat 24.68% $4.04 $140.00
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Statement Pertod: 00/30/2005 to 111302006

—

Your Transaction Detail (continued)

Transaction

St nee_gun_ :
081572000 on mpany Metch . . b7
062972008 Contributian Post-Tax Basle 31,941 §4.07 $130.00
06/29/2008 Contributian Post-Tax Bugpisments! )4.308 §4.07 51140.00
0829/,2008 Contitbuton Comoany Maboh 21398 $4.07 1T N
011472004 Contributon Past-Tex Buaie 34.085 $1.014 $130.00
0T 42008 Contibution Poal-Tex aupg:mmu 3%.707 12814 $140.00
P7TH42008 Contribution Company Ms 22.724 13.61¢ .67
0772712000 Post-Tax Basko 32.300 §4.00 §130.00
0172712008 Contribution Post-Tax Bupplemanty! 30.563 $4.00 $12345
07/2772006 Contribusion Company Me 21.888 2400 180.07
08/112008 Contdbution Post-Tax Basls 20.983 3449 513000
QAN 12008 Contribudon Pos!-Tex Supplemantal 31.180 $4.40 $140.00
081172006 Contridution CQH-nerany Maah 19.303 34.48 $80.07
082472008 Contribution Past-Tox Basle 26918 1482 $130.00
04242008 Caomtribution Poul-Tex Supplementy! 14.246 34.8) 6.0
087242000 Contribution Company 17.944 94,83 §04.87
057072008 Contritiuton Post-Tax Badio 28.440 5.1 NYoo
oamT2006 Contribution PostTox Supplemental 10.961 $5.11 180,18
09/Q7/2008 Contdbution Company Maloh 16.961 a1 §80.07
0872172008 Contributtan PogtTax Bask 18.088 §5.14 1740
00/21/20008 Cantnbution Compaeny Match 10.039 §5.14 $51.60
160877008 Exchunge In Pre-Tax o 19.812 §54.60 19198
10/08/2000 Exchanga In Pre-Tox §uppiamantal 29.878 $4.89 515,19
1070372006 Exchanga tn Poat-Tax Basic 65.953 §4.89 £109.32
10/05/2008 Contribugon Post-Tax Bosie 27.368 $4.75 $130.00
10/08/2008 Exchange In Posi-Tex Bupplemental 14578 $4.69 34877
10/08/2008 Contribton Pooi-Tax Supplemental 29,474 $a.7s $140.00
104052008 Contribution Company Maich 18.248 4718 111K 14
10/08/2008 Exchangs in Roflover 8.631 §4.08 $40.4
10872008 Exchange In Pro-Tax Banc 337.860 §4.80 $1,021.73
1/10/3008 Comtnbuton Poat-Tax Bask 27,601 $an §130.00
1049/2008 Bontripu¥on Poat-Tan Supplemental 7.249 $4.71 413
10/1972000 Contributon Company Match 18.401 g4 8087
114372000 Conributon Post-Tax Basis 20.348 t LXN] $130.00
11042008 Cantribytion Posi-Tex Supplamantai 2.48) $4.4) 511.00
11/032008 Contributon Company Match 10.564 §4.43 s8d.87
111772008 Contribution Post-Tax Basic 28148 34,819 $130.00
111772000 Contribution PoskTax Supplamental 1.418 4819 §0.89
1111772000 Contnbution Compary Match 18.784 $4.619 sa0.87
1173072008 Conlribution Post-Tax Basic 20.017 34,84 $130.00
11/30/2006 Contibution Fost-Tax Bupplomenual RN 3484 $140.00
11730r2000 Cantibubon Camoaany Match 18679 $4.64 $36.687

Fid Mgd Ing Port Il
093072008 Dlvidend Pro-Tax Basio 0280 $1.00 $0.28
08s30/2008 Cividang Pre-Tax Bupplemental 0.420 $1.00 80.42
02302008 Dividena Pos¥-Tex Basic 0.930 .00 $0.93
0973072008 Dividend Post-Tan Supplamental 1.050 $1.00 06
03730/2008 Dividand Rollovar 0120 $1.00 $0.12
10/81/2008 Dividend Pro-Tax Basic 0280 $1.00 $0.28
10/31/2008 Oividend Pra-Tax Buppiementa) 0.430 11.00 §0.43
1072172008 Dividerd Post-Tax Botlo 0.930 $1.00 0.83
1043172008 Cividend Podt-Tax Bupp'emants! 1.070 $1.00 1.07
10/311/2008 Dlvidend Roliover 0120 $1.00 RY1
$1730/2008 Dividand Pre-Tax Baalo 02rg $1.00 47
1173072005 Dividend Pro-Tax Supplementa) 0420 .00 $0.42
1173012006 Qividend PoskTax Bask 0.810 11.00 $0.9
1173020058 Oividendg PortTax Supplermentul 1.040 $1.00 §1.04
1173072008 CHvitond Raliover 0.120 §1.00 50.12
1213112005 Dividond Pre-Tax Baslc 0.280 900 $0.28

MR —

0008  QPOQDOON 0001 20081214 OP4K

Flgolhty investrments, PO Box 5424, Circinnall, OH 48280.5424 Puga dof 8




DY PR LD SRS Y] Fron- T=255 P OOB/311  F-d7

12/7%5/2008 10 238 Fax @Qoogso08
Cincinnay Bell Ing. Steiemont Penod: 09/30/2005 1 112072008
Bavings snd Sacurity Plea 5
Your Transaction Detall {continued)
Trensaction
%_nwmjm_!m! ﬂ% ﬁ A%
1 Oiv re-Tex Jupplemantat . .
13/2008 Divigond Post-Tax Basic 0.830 $1.00 1055
12/31/200% Dividend P& Tax Supplamants! 1.070 $1.00 f1.07
12312005  Dividend Rollovar 0.130 $1.00 §0.13
413172008 Dividena Pre=Tax Baalc 0.300 $1.00 $0.3%0
Q173172008 Dwvidand Pre-Tax Supplsmental 0430 $1.00 §0.48
0172008 Dividend PosbTax Basls 1.000 $1.00 $1.00
01731/2000 Dividond Poat-Tax Suwplementsl 1130 $1.00 1.1
01/34/2006 Dividena Rolover 0.130 $1.00 $0.13
02/738/20080 Divideng Pro-Tax Basio 0270 §$1.00 §0.27
0272872008 Oividond Pre-Tax Supplementst 0.410 $1.00 $0.41
02/28/2006 Otvidend Past-Tax Baglc 0910 $1.00 $0.91
02/2872008 Otvideng Posl-Tax Butplemantal 1.020 §1.00 81.09
0272872000 Dividend Rallover 0.120 $1.00 $0.12
0373172008 Oividend Pro-Tex Buso 0.300 $1.00 $0.30
03172008 Dividand Pre-Tax Buppiemental 0.480 $1.00 $0.48
0373172006 Dividend Pest-Tax Baslo 1.010 $1.00 §1.01
0X31/73004 Divideng Poyl-Tax Supplementa) 1.140 §1.00 $1.44
03/31/2008 Dividond Roliover 0.130 1.00 §0.13
o430/2008 Divisend Pre-Tax Basic 0.280 1.00  [oF4]
04r30/2008 Dividend Pro-Tax Bupalomeniat 0480 $1.00 $0.43
043072008 Dividend FostTax Beiic 1.000 $1.00 $1.00
04/30/2000 Dividend Pon-Tax Supplementat 1,140 $1.00 §1.14
043072008 Dividengd Roligwer 0.130 $1.00 $0.13
08312000 Dividend Pro-Tax Basic 0310 31.00 N
D&172008 Dividang Pre-Tax §upplemental 0.470 $1.00 $0.47
082172008 Dividend Post-Tax Bask 1.030 §1.00 $1.03
043172008 Omdend Pom-Tux Sugpltemantst 1,170 $1.00 117
083172600 Dividendg Rollover 0.140 $1.00 50.14
08/02/2008 Exchange Out Pro-Tox Boale 63.720 §1.00 €3
oA L2008 Dividend Pro-Tex Basic 0.040 $1.00 $0.04
001022000 Eldmnsc out Pre-Tax Bugplomemal -141 840 §1.00 -141.84
00272006 Pre-Tax Suppiementy! 0.080 §1.00 $0.08
08/02/2006 Euhanso Out Posk-Tax Basc 315.190 noo -318.1%
0802/2008 Dividen Post+Tax Basic 0.130 $1.00 $0.13
08022008 Exchange Out Pogl-Tax Bupplemants! -388.410 §1.00 ~358.41
08272008 DMdan Post-Tux Supptemontat ¢.180 $1.00 5018
06/02/2008 Exchlng. Out Rollover -+1250 $1.00 4128
06022006 DPivigan Roiiaver 0.020 §1.00 1002
Fld US Eq Indax Pool )
101 22006 Exchangs Out Pre-Tax Basio 3T.324 $43.45 -1.841.73
101 2/2006 Rasilzog QL Pra-Tax Basic 0.000 $42.48 2314
UBSUSSmCap OrthyY
0602/2000 Exchangs In Pro=Tax Basio 8.240 $18.02 $9M72
06M27200¢ Exchangs In Pra-Tax Supplemental 0.443 018.02 814184
080272006 Exchange In Past-Tan Bayic 10 888 §16.02 §315.1%
D&/Q2/2006 Exchanga In Por-Tax Suppiemonts! 23.720 316.02 $356.41
0EN2/2000 Emn-ng- In Rollover 2.748 $18.02 $41.28
10/04/2008 Exchangs Qut Pro-Tax Baslo 8.240 114.74 Q1.8
10042000 Raallug Pre-Tax Basio -1.74
10:04.2008 go O\.n Pre-Tex Supplemental D44 1474 -136.10
1010472006 Roallze Pre-Tax Supplamental -2.85
10/04/2006 Exchange Oul PoskTax Besic -20.048 $14.74 30932
10/0472008 Reallzed GA PorkTox Betic -5.87
10/04/2008 Exchange Out Pogt-Tax Supplemnants) 23720 $14.74 244 .77
10042008 Roalized @A Post-Tax Supplamental -804
10/04/2006 Exphanga Out Roliover «2.748 3$14.74 40.48
10042008 Reaizeg GL Roliover <77
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Bavings snd Sacaxlty Plan

investment Fee Information

Fldeiity Wd-Cap Btock und sssssess a short-larm Tading fee of 0.753% for shares held lags then 30 days,
Fidelly iniamations! Disoovery bind ssessses a short-tarm tuding fee of 1.00% for shares hetd tsss fhan 30 days.

v

e ot b WARKE veRs
A pum of Investren] ol the 3 avallabie In M plen. FUNDS YOU OWN D WiITH M.
As you roviow il upuase, SIBBse rRMeMIe el peclrmance defa mﬂ“ wmuuuﬁmmiu whioh mmm Alsﬂnm e repuite,
e Mmont relen mﬂnmu m';d':nhnmn:;wr;h: m:‘:y u’"

peRnnanco mey bo highor or loner wTOTancY . T2 leam more or b obisin he most

ROl Fidodty varsy e rmalion Rped on Ne firsl pege of ihs sistement frow plen's iof hes mmwmarjbmm ormaton

emmm,hm m:mprhlummmmmummom, el REpON 8. iy end othor
ation, c) wn&%hlthWwMWWMncu.mnmu you krvest. Forpives

Your holkding period may orfier Ko tha Eme parods shown beow,

- Forgign tmwnuu.np-dnlyhaolhum?hgmwlmgmﬁ ftak and may oM greaisr potental returng then U8, investments. THis
nsk Inciudes patical end oconomic unceranias of counriss, 44 well a8 (ha ek of cuTenay fuchuaton,

* Lowarquallly dobl 3counies invaive gresier risk of amnum.duhpomdmmpa!nummdmm.

* IAVIEIMants n morigags SecustUos 578 BILJ6CT 1 B paymgnl righ, which can Imi the polental for gair guring s daciining Intareet mie crronmant
and nergaze e polsndal lor 0sg v a Heing Msre st reis snviromeni,

- Bacaum of Iheir narmow Tocus, maclor LNAS Moy be More volaits hian Ands M diversy aroes Many secions.

« Investmonta in amaiter companios may Enoive grastar Aaks then those In Inrger, mory welt known cormpprigs.

Cominative W Afnos/ Tetu! Retun % ‘ Avernge Asnual Tolal Return % oe of 890009 [ Invaptisn
Ilm_ m

nocka
AF EuraPaolho Gin A {932408) *»n 837 113 16069 329t 3009 11M 1M 1 1088 AN
AF Fundermnl inva A (23200) - - i - - - - - - bl -
AIM Dynamics Inv (00484) - - - - - * b el - - b
AIM Bm Co Ot in (90841} - . " ' - - - - - - -
Arlaan Bm Cap Vdull(.,mnl ray 1890 M8 2145 4054 140 2128 1482 NA 1182  gonoMon?
'”M w ﬁﬂi ) v - L] - - " -~ - - - "
Cinl. Do Common (48311) -10.50  207Y 1542 1782 4da7 .30 v80 2141 a0 N/A
Comvergys Biock [20888) t557 521n £ 498 1235 4310 403 54 NA NA  OMOX0GS
Fd B3uy ncoma (00023} T4y 1IH 574 1120 2684 1400 1448 2.08 Al 1304 Odho/tpes
Fd Comgeny (00025) 1048 043 1350 1212 41 11T 12.08 an [ X)) 1400 owiTen)
Fid intl Discovery (003 Y21 1904 1055 t9.05 4334 1280 2209 1TTE 1073 eYA 1131988
Fid Mxt Cap Stock (0033 YA 1608 1807 90F 2328 1408 1663 1024 1227 1443 03291904
Fid US B4 index Poo! (00782 T80 1412 430 1089 2648 1084 11223 (X1 088  104F  twnep
Harbor Cap R{47030 $.448 400 1173 .08 3048 374 10.53 NA NA 1108 110132002
Junya Fund ( ] 132 1026 kR ] 459 M7 an " 438 $08 1380 Q20411070
LALMR LIS 8m Cap inal {20010) [ X+:) 10.9) 144 2048 4051 JO9 1448 1430 12324 12N Q2mAnoen
Ld AdbeE MICpVal ¥ m 1023 11.46 453 4080 263 818 18238 12087 NA 1422 050¥1908
UR8 U8 Bm Grth ¥ (40443) 793 1048 080 NA WA 103 1080 n Y NIA T80 080NGET
Ma ricsd lndions”
MSC) EAFE index T 28 1372 W42 W 1034 2340 1448 7.03 NA
Ruasell 2000 Index D44 17.87 4.95 1833 41 006 1548 tMT0 9.0 NA
ALP 500 ndox bt ) 14.1% LR 1088 2088 1076 1230 B &7 8.69 NA

Blonded Funds
Fid Frosdom 2020 (00372 e 1085 1.15 B85y pa00 571 10N b.08 NIA 483  WMTHO0S
Vanp Bal lnaax Adm (45404) 508 1052 a1 037 2002 T8 028 T4 N/A 430 Y1320
u.':?n rufioss*
58P 300 nden T 141 e 1000 a0 19.7¢ 1230 .97 850 Na

BondMangding
£id Mpd Inc Pon (00433] 1,04 3re n n )N 3.02 a5 438 543 B 04201000
Figeity UB O tncex (00031) 158 608 226 4.8 a9 182 Je 49t 844 TAY  0ITA0R0
Markn | ndaee”
LB Bond index T 494 24) ¢4 410 307 .58 [E-)) 0.42 NIA
LB 1-3 Gav/Curp Bond Index 1.5% $23 117 1.20 8 0 AL il 8.07 NIA
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12715720068 10 38 Fax @ 0087009
Cincinnatl Bell Ine. Swstoment Poriod: 0032008 1o 1130/2008
Bavings and Becurty Plan
A
Fund Performance (continued)
Tolal miums are Notononl end indode he i thers vilve and rekrvostment of gvidends snd capial ain duiibulions, If shy, Cumuisive
retvres Y pored 03 of the panods shown, L emndﬂ?\mantwnmonmmdouhh shewn. Due 1o rquirments

e eve Nyl Bl rems 870 oporied as of e mos mm:mhrmmmmmumuum.m
hmuummuenmmumnllhadubswvwmrmy.uunmmmmbrmﬁmmmpw »
w-bcntmplln. lwoldlwumuum.m-muubmm. MWsmmgmmmmmm. ,
‘n" 'w:‘w'l n’;yulnd wumoahln 8 0ain or o3 when yoy ool your shacey  Pyr hunds no tonger oftwed Trough your plad, horl- ke e
] spply \a your atooy,

Non.Fidadty mukial funds and olher investmonts ory m’: non-Fdably eairins. Meass comauil tie prospactus ko more nionmeton. A
apphastie, ca s of shama mby vary. Pigzsa onal your nmbrhomaauotmmmmummmun.
Fakumanca information fir neA-£igelity mutsi o3 Bnd othr Wvestmenis ware provided by » hav-party. Alhough date b camully vertieg,
nuumna AAd compleisnass cennct bo guaranDed.
The Cyramics Fund was lormonty known 8 NVESCO Dyramics Pung.
Py s Lamporanly relmbureing & poriion of he Futelily Freedom Pundy expenves. Abyent such rovnuracmenl. relums and y'8'd «Gukd have baan
Ower and e exgenm mio harew boen higher.
;g:nvh \srnporarly relmbursing & boston of Fligm U.S. Bond indax Fund's cxpentas. Absent such MO PEMEnt reters would Nve beon

.
* The MBCI EAFE lndsx [Morgan Blnisy Caphu iomalionsl Europo, Avivslasio, ong PorBast o) b an UNMONeged Index #ng lmhanm
" of divigande. || ln desgned lo represen; e POFRArINGG of develanod slock Markets cutide e Urided Sigtes gnd Osnacda  The MSCI
EAFE Indax s 8 mginerd servios reerk of Morgan Bianiey and hae beon toansed for uae by FMR Comp.
"The Russsl 2000 (ndax ia a» yvmang Indem, which le comgnacd of v 2.000 Jmlesl seourmes n e Rugeen 3000 indax, momxsaning
,mum& 11% of e Rusesdl 1tn! merkot caplaltzaben, and Inciuded mamvesment of dridends.

8AP v o reglaisred servioe mart of g b oGrawe Hill Compuniea, Inc.. 8nd haa bren laensed Ko ups by Fldelty Dietrdiaory Corpamstion and
ks efMaee Hine MotgAlped, unmaneged Index of 300 .8, comman 5ocka
The Lahman Brotham s Bond Index s §n unmanagoed morkel mugnu Indox lor MVCIMEN-ordo Taed-rot dob! nauos. induang
Fovernmen(, corparal, beh g Mo gege-backad soouriles with maly C3 Of allonst one yeat,

The Larmen Brothare 1-3 year Government Carporie Bord Indem 13 $n uamanzged index ompraed of povomment ang oporle hodvat gobt

Isauan. lnsuas uM Rave af One yesr, wilh up o but net ng . INDO yOuP maximum ity
Fdely irvasimens inatiutional Bervioss Company, Inc. 82 Davanehira Brest Boson, MA 02100
T Parformanos wos nol svalistie sl Eme of soisment prNIng.
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Bratermant Patod: 00730/2008 1 11/30/2008

Your Statement Glossary

Annue! Tote!
vk
rolum f he

Avers
iMent oplian

chotmmmnmm

dﬂammmunnommmmmmmo:.mna
muﬂ
of your Inveatmenia due I hase tpes of ucualiony,

Avealmants (siocka, BoAde of shorl torm invesmenls). in
chanpes in o

Cumuistive Tote! Return

Rettrny
ihatica! rule of relum. Nll!wmumomomMﬁmruwnhh.mbmhmmﬁh
Sonienly over the snilre
Mhmmmmwumhqmmwwi

Iolal
. A ot ralum ls asproswed n 5 and ks you how
wmdumammwﬁw »

mm:mmmawnnpnhmwm?
Imqnnﬂunﬁwwmml his number s e tal of ad

This rumBaer latls you sn nvestmants acis! performanas for a caran porod of me. A O LMy o smd N e pamwnippe and ialls you

how much money you have samed or ot on an mvogimenl overt fime, ariumng that g

ONvidends

NV iweaumant oplong of yOur plan, Inciuding mutus! lunds gnd ompany wock (4gp
vestmeni mnmm:;w. Depending on ine

! comes fom the
relnvesied N your retrament poogyum orpaid & you in

Market Vake -
Mareat Veius Is the dolar valug of the Invesiments i
Market Yaiur = Number of shares In your sccoun| x

Ivares

) CupTm! QRing BM NSV Sipd.

"Chbi8). Gividoncie sro money pald © sharencidars
»3 of your pian, mnmsunnamwmmn

I 80A0UAL You tan calusian the markal vaiue by uaing the ollowsng (rmute,
ot share of e fund,

Bhares are your unils of ownesnip of sach rweeiment in YOur ACBuUN!.

3haro Price

The vaiue of ona ehors of aLh Mveetm et i your SGo0UN Lo called share prico. 1l 15 delarmunod by Whing the Winl value of Tw whole
v dmwnl optdon on & glvon mwmm&wwwrdmﬂlmm

Vostod Balence

Vestng ruters 10 your level of Gunership n SOmMBAAY ConBuLBong and ary aMooaed terming 3. Whon e company coninbues maney lo

yeur astounl. il resides In your satount under your Peme. Thia Paney Hecomes YOU's OnC0 you have catisfied
and wuwauwnlngs.

of your plan. Yes pro otways ontted 1o 100% of your contibutions

e voreng reGuirementa

Some spacisl informetion abaut other seclions In your accoumt statement

Assot Allocation

FVEEM A can ba divided into thrse JOt nast clusaed: Siocky,
Bonds, ad Brort Term Invesimonts. Theso sese! classes PODMARS R
e diftaranl 8 of undurlying securitas thel mey be hakd in tha
invedIMent cpbon(s) you own. Plcese note hai you may be nvasted in
® Lisnded Lnd whors hg fund haldings are inveead n maors (han ors
et casy

8tooks
Yook can sdd a
O IRNI QWO

SomeoneM Lo your partdlolic. They
P OF aguity in 0 porrgony. Bocks Nave (e
tential 1o culperiom other Ivpes of Invesiments over the ong
M. Howwver, AlACKS 16nd o have wids price Buclustions over
oA periods of kma han olher sonuribes.

8ondMa neged income
B0nGs and Managed Incoms inveatments can add nonme 1o
ur DOATSNG. provide Ihe uowzlm Hoher tument
ACOM NN shor-ierm invertmonls. Bondd momeant s 6an o
4 comoraion or govemmani sagency. The rakue of an
Investmeni in & bond lund fuctuatys w.ty changas In N isrest
Al Managed income funda inves! In controcta Iseved by
insurence companies or banks sng saak to progory e vaile
of your vestment Lraugh ogreemenia with inaaas!
natliona,

Ehare-Term
8hon-tarm invealments can add elobr ly o your portfiods  They
E‘m urrer Income end seek ln:cm the value of your
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12/ 14/ 2006
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513-721.7358 3
PHONE NUMBER ' T SENDERS REPERENCE NUMBER
513.197-6351
MG YOUR AEFEAENCE NUNREN:

Elgibwiry eoquirements for proposal

Duvrcerr  Ororreview O pLEASE cONNENT [ PLEASE REPLY (3 PLEASE RECYCLF,

NOTLS / COMMUNTS

My mame was changed from Curammpham to Manang, at te beginnmg of Dovanber. CBT changed for
owe with Fideliy 20 I'm sure yoo can verdfy that. 1€ you have any questions | can be reachod at 421- 2236
work or 236 8004 cell
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Cincinnati Bell Inc.
Savings and Security Plan

ENV#OPO0000]
OP 74473 A
CYNTHIA ANN MANNING
3418 MAYTAIR AVE
CIKCINNATI, OK 45211-5306

Retirement Savings Statement
Septrmbu 30, 2005 . Novempoer 30, 2006

Customer Senace Numier. 1-300-815.5095
Inemet Agoress: www 401k com
You can gelinformation 24 hours 3 day by ealling the
CUAIDMEr Ba ACe RUMbAT OF SCOEISING YOUr JCOoUNt Onking

Your Account Summary

Baginning Batance
Empoyee Contnbutons
Employer Contnbuaons
Exchange In
Exchange Out
Fees
Change in Mamnet Valus

tnding Baance

Additonal Information
Vested Baiance
Dmadends 8 Intere st

Yous Peraonal Rate of Return

This Penod 147%

Year to Dale 206%
Your Paryonal Ram of Retum I3 calcuts B0 wath » Ome. weightsd
e, widely uned by hnancial anslysts D iadaie invessment
samings [1refec he rvauity Of your invelIment 34lecions 32
well 2 any ity v e (an sccourt(s} shown There are other
Parscnal Rats of Rebum fommulay viad Nat may yieid dfeant
mudn Roamember fiat past pe formance 13 ne QUININE of luure
AL

Your Asset Aliocation

Stochs 947,
BondMangd inc 6%

Yout investments are cumently allocated among the displayed
assstrisazes Peroentages and tais may not be exsctdue ©
rounding

Market Value of Your Account

Dispayed bn gus sa coon is the value of your sceount for ha shtamant panod, i both sham wunlts snd dollars

SharazAnits Shermalinis  Prxeon Price on Market Yeolio Market Vaius
Iy gpment o 08/20/2008 on 11302006 08.20/2005 1140/2004 of) 09/290 /2005 an 11302008
881 s" 881428 $4. 3,008 55
Plassa read tu3 siement carehlly, Ary e muntbe epomd o Fidelity iovesiments witin 30 days.
0001 DPGOGDOY D001 20061212 OP4K
Fideuly Investments, PO Box 5474, Cincinnat, OH 45250-5424 Page 1 ¢f 17
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Cianrwt Bell Inc Statrment Penog 09/30/2005 o 1173072006
Savngs ano Secunty Plan

Your Account Activity

J3¢ i woion 43 8 suringry of raraacsons hat ocuere d I your aceount during he waemenm pedoa

a wla L
ng dalance : )

Employee Contnbutons 0.00
Employer Connibutions 000
Eachangs in 0.00
Exchange Out 000
Fees 000
Changu in Market Valua 80 31
Ending Balance $3,985.06

$020 o

Jhvidenas & interest

Employes C ontnbutons
Employer Conmbumons
Exchanga tn

Exchange Out

Change in Market Value
Ending Balancas

Sivdends & Interest

ng Balance
Emplayee C ontibutons
Employer Contdbulions
Exchange In
Exchange Out
Fees
Chanoe In Market Volue
Ending Balance

Dividends & Interest

A Message from Cincinnati Bell

Are you doing everything you can to get the most §om your glan contributions? Are youmaking he maxmum BASIC contribution, .
you Gan o the plan based upon your base woges? |f pays 1 chack now and afier every wage increass. Rememiper mromveu;.'lc .

contrbutons are eligible bor Company Match . .
* N ‘ . -
[
Your Transactlon Detall ; o
This secion will provice you wih detalled day © day acEwWly » your SCCOUN( Sunng he SDwMen] perod . :
} £ ' Truees oo thoey
Trade Dot Trarcaction Type 5 ouren ] S harwslinhs Price Amoynt
r . ——r

AF EurcRacific Gth A ¢
104642005 Contribution Pe-Tax Bawe 0.222 $39.68 $3 80
1006/2005 C ontributon Company Match 0143 £19.62 $5 86
1072072008 Conmbyhon Pre.Tax Basic 018) $38.18 $6.9%
1042072005 Contribution Company Matrh 0.116 $35.18 4 41
11372005 Conribution Pre-Tax Basic oI $39.89 8 80
11032005 Contribution Company Match 0.153 $35 89 3612
111172005 Contributon Pra-Tax Basic 0.21% 540 .44 13 .80

o001 OFQ00001 000Y 20061212 QP4x
Fidebty Investments, PO Box 5424, Cincinnati, OM'45250-9424 Page 3 of 17
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DONOGHUE, TIMOTHY M 74473 . CINCINNATI BELL INC. SAVINGS AND SECURITY PLAN Page [ of 4

Fideality

Fi b rmrary

Clnginnati Beit Inc.

Savings and Socurity Plan Rsitrement Savings Statement
TIMOTHY M DONQGHUE B Cuetomar Sarvice (800) 835-5008
8671 VALLEY CIRCLE DR Fidelity invosiments Inatitutonal Sorvices
FLORENCE, KY 41042-8530 Co

82 Devonshira Street
Boston, MA 02100

Your Account Summary Statement Period: 10/01/2005 to 12/01/2006
Baginning Balanca $148,490.01
Employee Contributions 456,422 .54
Fmpioyer Coninautions $1,308.68
Exchange In $3,500.88
Cachange Oyt -$3,500.88
Change in Market Velus 45,932 59
Ending Balunce $163,234.72

Additional Information
vested Datance $16),2)4.72
Owtderds & Interest $54.22

Your Parsonal Rata ot Return

This Perlog A.4%

Your Personal Rate of Return g calculated with a time-weighted formuls, widely used by financial
andlysts 1o calculate investment earnings. It reflects the results of your investment selections as
well as any activity In the plan account(s) shown. There are other Personal Rate of Return
formulas used that mey yield different results. Remember that past performance Is no guarantee
of fulure results.

Your Asset Allocation Sratement Perlod: 10/01/2005 to 12/01/2006

Why is This Important?

I 1 e-Lesrming: Learn plout
I asset alloeation.

_E

https:llworkplaccscrvicesl()O.fidelily.com/n:lbcncﬁlslsavingszlwd}soddclail?sodPrcvicw=N&conscancq=... 12/472006
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DONOGHUE. TIMOTHY M 74473 - CINCINNATI BELL INC. SAVINGS AND SECURITY PLAN

W 102.00% Stcckimvesiments, $163,234.72

Your account |8 allocated among the asset clngses specified above as of 12/01/2008. Percentagas
and 'olals may not b exact due to rounding.

Market Value of Your Account Staterment Perfod: 10/01/2008 te 13/0./2006

Displayed in this section is the valua of your account far the statemant period, in both shares‘units
and doflars.

Shares/Unts  BharesUniy Pica Prce Varkg! ValLe Markat Veiua
investment ae o as of ol a ot a0t as of
0030/2C05 120172008 20302008 120172008 OW30/20035 12/01/20048
Stock investments $147,966.27 $163,234.72
Leiv gk i
AL UR EQ Incex Poo' 37.324 0 000 338 4% $44 88 $1,4258 1) $0 03
Ci 8ok Common 33136318 35.797.CB5 34 41 34,56 3146131 18 $183.274 72
UBI VISMCAP Grh Y 0 000 0.C00 114,04 316.58 0.co 40.00
Bond/Manoged Income $924.64 $0.00
faaitn Val e
FID MAD Ire Pon it 934,840 0.0600 $100 $100 8024 64 30.00
Account Totals $148,490.01 $163,234.72
TR

Remember that 3 dividend payment to fund shareholders reduces the share price of the fund, so a
decrease !n the share price for the statemant period does not necessarlly refact lower fund

performance.

Your Contribution Electlons as of As of 12/04/2006

Thig saction displays the tunds In which your futura contributions will ba invested.

https://workplaceservices 100.fidelity com/netbenefits/savings 2/sod/soddetail ?sodPreview=N&consentReg=...

F-880
Page 2 of 4
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Exnisir H

Legal Office
P.O. Box 942707
//// Sacramento, CA 94229-2707

Telecommunications Device for the Deaf - (916) 795-3240
CalPERS (916)795-3675 Fax (916) 795-3659

November 9, 2006 OVERNIGHT MAIL

Cincinnati Bell Inc.

201 East Fourth Street

Cincinnati, Ohio 45202

Attn: Christopher J. Wilson, Secretary

Re: Notice of Shareowner Proposal
Mr. Wilson:

The purpose of this letter is to submit our shareowner proposal for inclusion in the
proxy materials in connection with the company’s next annual meeting pursuant to
SEC Rule 14a-8."

Our submission of this proposal does not indicate that CalPERS is closed to further
communication and negotiation. Although we must file now, in order to comply with
the timing requirements of Rule 14a-8, we remain open to the possibility of
withdrawing this proposat if and when we become assured that our concerns with
the company are addressed.

If you have any questions concerning this proposal, please contact me.
Very truly yours,

éﬁy% Kutts [fn)

PETER H. MIXON
General Counsel

Enclosures
cC: Dennis Johnson, Senior Portfolio Manager - CalPERS

Phillip R. Cox, Chairman — Cincinnati Bell Inc.
Jack F. Cassidy, CEO - Cincinnati Bell Inc.

! CalPERS is the owner of approximately 800,000 shares of the company. Acquisition of this stock
has been ongoing and continuous for several years. Specifically, CalPERS has owned shares with
a market value in excess of $2,000 continuously for at least the preceding year. (Documentary
evidence of such ownership is enclosed.) Furthermore, CalPERS intends to continue to own such a
block of stock at least through the date of the annual shareholders’ meeting.

California Public Employees’ Retirement System
www.calpers.ca.gov

1I




We believe that existing U.S. corporate governance arrangements,
including SEC rules and stock exchange listing standards, do not provide
shareowners with sufficient mechanisms for providing input to boards on senior
executive compensation. In contrast to U.S. practices, in the United Kingdom,
public companies allow shareowners to cast an advisory vote on the “directors’
remuneration report,” which discloses executive compensation. Such a vote isn't
binding, but gives shareowners a clear voice that could help shape senior
executive compensation.

Currently U.S. stock exchange listing standards require shareowner
approval of equity-based compensation plans, those plans, however, set general
parameters and accord the compensation committee substantial discretion in
making awards and establishing performance thresholds for a particular year.
Shareowners do not have any mechanism for providing ongoing feedback on the
application of those general standards to individual pay packages. (See Lucian

Bebchuk & Jesse Fried, Pay Without Performance 49 (2004).)

Similarly, performance criteria submitted for shareowner approval to allow
a company to deduct compensation in excess of $1 million are broad and do not
constrain compensation committees in setting performance targets for particular
senior executives. Withholding votes from compensation committee members
who are standing for reelection is a blunt and insufficient instrument for

registering dissatisfaction with the way in which the committee has administered

compensation plans and policies in the previous year.




Accordingly, we urge the Company’s board to allow shareowners to
express their opinion about senior executive compensation at the Company by
establishing an annual referendum process. The results of such a vote would,
we think, provide the Company with useful information about whether
shareowners view the company's senior executive compensation, as reported

each year, to be in shareowners' best interests.

Please vote for this proposal.
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Telaphona  (310) 521-T10
Facsiuky: (5104 3375/

November 9, 2006

To Whom It May Concern:

State Street Bank & Trust Company, as custodian for the California Public
Employees’ Retirement System, declares the following under penalty of perjury:

1) State Street Bank and Trust Company performs master custodial
services for the California State Public Employees’ Retirement System.

2) As of the date of this declaration and continuously for at least the
immediately preceding eighteen months, California Public Employees’
Retirement System is and has been the beneficial owner of shares of
Cincinnati Bell Inc., having a market value in excess of $1,000,000.00.

3) Such shares beneficially owned by the California Public Employees’
Retirement System are custodied by State Street Corporation through
the electronic book-entry services of the Depository Trust Company
(DTC). State Streetis a participant (Participant Number 0997) of DTC
and shares registered under participant 0997 in the street name of :
Surfboard & Co. are beneficially owned by the California Public ]
Employees’ Retirement System.

Signed this 9th day of November, 2006 at Sacramento, California.
STATE STREET CORPORATION

As custodian for the California Public Employees’
Retirement System.

or b
)S |

/
Title: blient Service Officer
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Kevin L. Cooney : ‘.

(513) 6516712 )
KCOONEY(@FBTLAW.COM ~e ¢
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January 10, 2007 S o
:- i;-)

VIA OVERNIGHT DELIVERY (UPS)

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Withdrawal of No-Action Request by Cincinnati Bell Inc. for Shareholder
Proposals

Ladies and Gentlemen:

Per my letter dated December 19, 2006 (“No-Action Request”), on behalf of Cincinnati
Bell Inc. (the “Company”’), we requested that the Staff concur in the opinion that the Company
may omit from its proxy statement and form of proxy for the Company’s 2007 Annual Meeting
of Shareholders (collectively, the “2007 Proxy Materials™) (i) a shareholder proposal regarding
executive compensation and statement in support thereof (the “Compensation Proposal”)
submitted by Mr. Timothy Donoghue and (ii) a shareholder proposal regarding the Company’s
reputation and statement in support thereof (the “Reputation Proposal”) submitted by Ms.

Cynthia Cunningham. A copy of that No-Action Request without exhibits is attached as
Exhibit A.

Mr. Donoghue has notified the company via a letter dated December 21, 2006 that he has
decided to withdraw the Compensation Proposal. In addition, Ms. Cunningham has notified the
Company via letter dated December 22, 2006 that she has decided to withdraw the Reputation

Proposal. A copy of Mr. Donoghue’s correspondence is attached as Exhibit B and a copy of Ms.
Cunningham’s correspondence is attached as Exhibit C.

Since Mr. Donoghue has voluntarily withdrawn the Compensation Proposal and Ms.
Cunningham has voluntarily withdrawn the Reputation Proposal and therefore have rendered the

2200 PNC Center, 201 East Fifth Street Cincinnati, Ohio 45202-4182 (513) 651-6800 » {513) 651-6981 fax www. frostbrowntodd.com
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Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
January 10, 2007

Page 2

matters moot, we are informing you that it is unnecessary for the Staff to respond to the
No-Action Request. Please withdraw our No-Action Request.

Kindly acknowledge receipt of this letter by stamping the enclosed photocopy and
returning the same to me in the enclosed self-addressed envelope. Should you have any
questions or comments regarding the foregoing, please contact the undersigned at
(513) 651-6712

FrROST BROWN ToDD LLC

By: %@»Z (‘:-o-‘»w-\

"/ Kevin L. Cooney

KLC:jss
Encls.

cc: Christopher J. Wilson, General Counsel of Cincinnati Bell Inc.
Mr. Timothy M. Donoghue
Ms. Cynthia A. Cunningham
Mr. Tony Daley, Communication Workers of America

Attachments:

Exhibit A — No- Action Request

Exhibit B — Mr. Donoghue’s Withdrawal Letter
Exhibit C — Ms. Cunningham’s Withdrawal Letter

CINLibrary 0010602.0398818 1697612v.2

BRI Todd.
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Kevin L. Cooney
KCOONEY@FBTLAW.COM
{513)651-6712

December 19, 2006

VIA OVERNIGHT COURIER

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Cincinnati Bell Inc.
Request for a No-Action Letter With Respect to Shareholder Proposals Submitted
by Communications Workers of America Representatives

Dear Ladies and Gentiemen:

On behalf of Cincinnati Bell Inc., an Ohio corporation (“CBI"”), and pursuant to Rule
14a8()), we are submitting this letter in reference to CBI's intention to omit from its proxy
statement and form of proxy for its 2007 Annual Meeting of Shareholders (collectively, the
“2007 Proxy Materials”) the shareholder proposals described below (collectively, the
“Proposals”) and statements in support thereof received from Timothy M. Donoghue (the
“Compensation Proponent”) and Cynthia A. Cunningham (the “Reputation Proponent”) (the
Compensation Proponent and the Reputation Proponent are collectively referred to herein as the
“Proponents™):

* The proposal submitted by the Compensation Proponent, a copy of which is
attached hereto as Exhibit A, requests that CBI's Board of Directors (the “Board™)
adopt a policy of receiving shareholder- input concerning the compensation of
named executive officers as set forth in the proxy statement each year (the
“Compensation Proposal”).

* The proposal submitted by the Reputation Proponent, a copy of which is attached
hereto as Exhibit B, requests that the Board report to the CBI shareholders about
the potential damage to the brand name and reputation of CBI that could result
from CBI’s outsourcing efforts (the “Reputation Proposal”) (the Compensation
Proposal and the Reputation Proposal are collectively referred to herein as the
“Proposals”).

2200 PNC Center, 201 East Fifth Street Cincinnati, Ohio 452024182 {513) 651-6800 « (513) 6516981 fax www.lrostbrowntodd.com
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Division of Corporation Finance

U.S. Securities and Exchange Commission
December 19, 2006

Page 2

In accordance with Rule 14a-8(f), CBI sent a letter on December 1, 2006, a copy of which is
attached hereto as Exhibit C, to Mr. Tony Daiey, who was identified in the cover letter to each
Proposal as the contact person for any issues relating to either Proposal, and each Proponent (the
“Objection Letter”) identifying certain procedural deficiencies with the Proposals.

We hereby notify the Division of Corporation Finance of CBI’s intention to exclude the
Proposals from its 2007 Proxy Materials, and we respectfully request that the staff of the
Division of Corporation Finance (the “Staff”} concur in CBI’s view that, on procedural grounds,:

* the Proposals are excludable pursuant to Rule 14a-8(c) as they violate the “one
proposal” rule because each Proponent is an alter ego of the Communication
Workers of America (the “CWA™), and

* the Proposals are excludable pursuant to Rule 14a-8(b) as the CWA (and
alternatively, both Proponents) failed to supply, within 14 days of receipt of CBI's
request, documentary support sufficiently evidencing that they satisfied the
minimum ownership requirement for the one-year period as of the date on which
they submitted their respective Proposal,

or alternatively, that, on substantive grounds,

« the Compensation Proposal is excludable pursuant to Rule 14a-8(i)(11) as it is
substantially duplicative of another shareholder proposal received by CBI prior to
its receipt of the Compensation Proposal, and

* the Reputation Proposal is excludable pursuant to Rule 14a-8(i)(7) as it pertains to
CBI’s ordinary business operations.

1. THE PROPOSALS.
The Compensation Proposal. The Compensation Proposal states:

RESOLVED, that shareowners of CBI request that the Board adopt a
policy of submitting the following question to a shareowners’ vote at each
annual meeting in the future: “Is the compensation of CBI’s named
executive officers as set forth in the proxy statement’s Summary
Compensation Table: (a) excessive; (b) appropriate; or (c) too low?”

The Reputation Propgsal. The Reputation Proposal states:

RESOLVED: The shareholders request that the Board establish an
independent committee to prepare a report on the potential damage to the
brand name and reputation of CBI that could result from CBI’s
outsourcing efforts and make copies of the report available to shareholders

BRG Todd.
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Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 19, 2006

Page 3

of the Company upon request.
II. ANALYSIS.

A. The Proposals May Be Excluded Under Rule 14a-8(c) as a Violation of the One
Proposal Per Proponent Rule.

Rule 14a-8(c) (formerly Rule 14a-8(a)(4)) provides that a proponent may submit no more
than one proposal and an accompanying supporting statement to a company for a particular
sharcholders’ meeting. If a proponent submits more than one proposal, the registrant is required
by Rule 14a-8(f)(1) to provide the proponent the opportunity to reduce the items submitted to the
limit provided by the rule within 14 calendar days of notification by the registrant to the
proponent of the limitation. In adopting the rule, the Securities and Exchange Commission (the
“Commission”) noted the possibility that some proponents would attempt to evade the rule’s
limitations through various maneuvers, but offered the issuance of “No-Action” letters as a
safeguard.

The Commission is aware of the possibility that some proponents may attempt to
evade the new limitations through various maneuvers, such as having other
persons whose securities they control submit two proposals each in their own
names. The Commission wishes to make it clear that such tactics may result in
measures such as the granting of requests by the affected managements for a ‘No-
Action’ letter concerning the omission from their proxy materials of the
proposals at issue.’

The Staff has consistently taken a no-action position pursuant to Rule 14a-8(c) and its
predecessor when an issuer provides reasonable evidence of the use of such tactics.?
Specifically, the Staff has indicated that multiple proponents will be treated as one proponent for
purposes of Rule 14a-8(c) when an issuer meets its burden of establishing that one proponent is

! Exchange Act Release No. 34-12999 (Nov. 22, 1976) {“1976 Release”); Sce also Pacific Enterprises (Feb. 12,
1996).

? See Drexler Technology Co. (June 14, 1999) (Staff permitted omission of multiple proposals orchestrated and
coordinated by a single individual that were submitted by multiple nominal proponents); BankAmerica Corporation
(Feb. 8, 1996) (where different proponents submitted separate proposals which had same telephone numbers, dates
and format, the Staff permitted omission of the proposals); Weyerhaeuser Co. (Dec. 20, 1995) (no-action position
taken where proponents had same address, were of same immediate family and were working together);, NMR of
America, Inc. (May 11, 1993) (Staff concluded that proposals were excludable where evidence showed that husband
had authored both proposals); Dominion Resources, Inc. (Feb. 24, 1993) (no-action position taken where proposals
were coordinated by single proponent); TP/ Enterprises, Inc. (Jul. 15, 1987) (no-action position taken where several
proposals were “masterminded” by single proponent); Texas Instruments Inc. (proposals submitted by proponent, his
daughter, corporation and foundation were sufficiently related to be considered proposals of a single proponent).

BRO Todd.
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Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
December 19, 2006

Page 4

the “alter ego™ of another proponent, that one proponent possesses “control” over the shares
owned of record, or beneficially, by another proponent, or that one proponent is acting on behalf
of another proponent.’

The Staff has found that the mere presence of influence over proponents, even in the
absence of explicit control or domination over cooperating proponents, may be sufficient to
justify the omission of multiple proposals submitted by nominal proponents as part of an
orchestrated scheme. There are numerous instances in which the Staff has issued a no-action
opinion based, not on the existence of outright “control,” but on evidence that the proponents
acted in a coordinated, arranged, or manipulated manner with the evident purpose of avoiding the
“one proposal” rule.’

In the instant case, CBI believes, based on the evidence set forth below, that CWA has
coordinated, orchestrated and “masterminded” the submission of both Proposals and that the
individuals who executed the Proposals are merely nominal proponents who submitted the
Proposals as alter egos of CWA in an effort to evade the one proposal limitation. For example,

®* The Proposals are dated as of same date and employ an identical font, format and
style.

* The Compensation Proposal was faxed to the Secretary of CBI from a CWA fax
machine at 11:26 A.M. on November 22, 2006 from (202) 424-1201, a
Washington D.C. area code.

* The Reputation Proposal was faxed to the Secretary of CBI from the same CWA
fax machine at 12:52 P.M. on November 22, 2006 from the same fax number.

¢ CWA'’s headquarters are located in Washington, D.C. while the addresses of the
Proponents are located in Cincinnati, Ohio.

* The cover letters that accompanied each Proposal are identical, except for the
references to the names and addresses of the nominal proponents, and instruct

* See BankAmerica Corporation (Feb. 8, 1996); Stone & Webster, Inc. (Mar. 3, 1995); Banc One Corp. (Feb. 2,
1993).

! See International Business Machines Corp. (Jan 26, 1998); Banc One Corp. (Feb. 2, 1993) (no-action position
taken where nominal proponents were recruited, but not controlled, by one proponent); TPI Enterprises (July 18,
1987) (proposals were excludable under Rule 14a-8(c) where submission was apparently orchestrated by one
person).

5 See Drexler Technology Corp. (June 19, 1999); Weyerhauser Co. (Dec. 20, 1995); Dominion Resources, Inc. (Feb.

BRO Todd.
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U.S. Securities and Exchange Commission
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CBI to direct all communications relating to the Proposals to Mr. Tony Daley at
CWA headquarters.

* Mr. Daley has served as CWA’s contact person for other shareholder proposals
submitted directly by CWA entities and affiliates.®

* The Proposals identify each nominal proponent as representatives of local CWA
affiliates. The Compensation Proponent is the President of CWA Local 4400 and
the Reputation Proponent is the President of CWA Local 4401.

= CWA has previously been involved in the submission of a shareholder proposal
that contained language almost identical to the Reputation Proposal.” The
proposal at issue in General Electric Co. was submitted by the [UE-CWA
Employee’s Pension Fund and included several supporting statements identical to
those contained in the Reputation Proposal.

Given the similarities between the Proposals and CWA’s institutional focus on, and
previous shareholder proposal submissions relating to, the issues of executive compensation® and
outsourcingg, it is evident that CWA actually authored, prepared and submitted both Proposals
and, in so doing, is abusing the shareholder proposal process by attempting to circumvent the
Rule 14a-8(c) “one-proposal” limitation. Although CBI received a letter from the Compensation
Proponent dated December 6, 2006, a copy of which is attached hereto as Exhibit D requesting
that all future communications regarding the Compensation Proposal be directed to his attention
rather than Mr. Daley’s, CBI never received a reply to the Objection Letter from either the CWA
or the Proponents as to why the Proponents should not be considered the alter ego of the CWA.
Therefore, CBI believes that both Proposals should be excluded.

We respectfully request confirmation that the Staff will not recommend enforcement
action to the Commission if CBI excludes the Proposals from its 2007 Proxy Materials in
reliance on the “one-proposal” requirement set forth in Rule 14a-8(c).

¢ See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006) (TUE-CWA Employee's Pension Fund);
AT&T Corp. (Mar 1, 2004) (CWA Joe Bieme Foundation); International Business Machines Corp. (Jan. 23, 2003)
(CWA Member’s Relief Fund).

7 See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006).

8 See AT&T Corp. (Mar. 1, 2004); The Wait Disney Co. (Oct. 29, 1998) and Gannett Co., Inc. (Feb. 24, 1998)
(where CWA Pension Fund sought adoption of an executive compensation policy).

? See General Electric Co. (Jan. 13, 2006, recon. denied Feb 28, 2006); AT&T Corp. (Mar. 1, 2004); General
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B. The Proposals May Be Excluded Under Rule 14a-8(b) as the Proponents Failed to
Provide Sufficient Evidence to Satisfy the Minimum Ownership Requirement.

Rule 14a-8(b)(1) establishes the minimum ownership requirement for eli gibility to submit
a shareholder proposal. In order to submit a proposal for consideration, a proponent “must have
continuously held at least $2,000 in market value of the company’s securities . . . for at least one
year by the date” of the submission.'®

Although each cover letter accompanying the Proposals contained a statement providing
that each Proponent was a CBI shareholder who met the Rule 14a-8(b)(1) eligibility
requirements, the records of CBI's transfer agent do not identify either Proponent as a record
owner and neither submission included documentary evidence sufficient to verify either
Proponent’s eligibility. Therefore, CBI sent the Objection Letter to Mr. Daley at the CWA, with
copies to each Proponent, notifying them that they had each failed to establish their eligibility to
submit a shareholder proposal(s). The Objection Letter, which included a copy of Rule 14a-8,
requested that CBI be furnished with evidence establishing ownership in the form required under
Rule 14a-8(b).

Rule 14a-8(b)(2)(i) provides that a proponent may verify its stock ownership, if it is not a
record owner, by submitting a written statement from the record holder of the securities stating
that the shareholder has owned the securities continuously for one-year as of the date the
proposal was submitted. Staff Legal Bulletin No. 14 (Jul. 13, 2001) clarifies that monthly,
quarterly or other periodic investment statements do not sufficiently demonstrate continuous
ownership of securities to evidence eligibility.'' Instead, the Staff stated that a shareholder must
submit an affirmative written statement from the record holder of its securities that specifically
verifies that the shareholder owned the securities continuously for a period of one year as of the
time of submitting the proposal.'> Furthermore, in a number of no-action letters, the Staff has
concluded that an account summary or brokerage statement does not constitute sufficient
documentary evidence that the proponent satisfied the minimum ownership requirement for a
one-year period as of the date on which it submitted his proposal.'?

1 Rule 142-8(b)(1).
"' See Question C.1(c)(2).
2.

1 See American International Group (Mar. 15, 2006) (brokerage account statement); General Motors Corp. (Mar. 6,
2005) (retirement savings account statement); Sky Financial Group (Jan. 13, 2005 and Dec. 20, 2004) (brokerage
account statement); /nfernational Business Machines Co. (Jan. 11, 2005) (account statement from 401(k) plan);
Sempra Energy (Dec. 23 and 22, 2004) (account statement from 401(k) plan); Bank of America (Feb. 25, 2004)
(brokerage account statement); RT/ International Metals, Inc. (Jan. 13, 2004) (brokerage account statement).
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On December 5, 2006, CBI received from the Compensation Proponent a print-out of his
Cincinnati Bell Inc. Savings and Security Plan Retirement Savings Statement as of December 1,
2006, a copy of which is attached hereto as Exhibit E, and on December 15, 2006, CBI received
another copy from the Compensation Proponent of his Cincinnati Bell Inc. Savings and Security
Plan Retirement Savings Statement for the period from September 30, 2005 to November 30,
2006, a copy of which is attached hereto as Exhibit F. On December 14, 2006, CBI received
from the Reputation Proponent a print-out of her Cincinnati Bell Inc. Savings and Security Plan
Retirement Savings Statement as of November 30, 2006, a copy of which is attached hereto as
Exhibit G. None of the Retirement Savings Statements, which represent the only documentary
support submitted by the Proponents to evidence their satisfaction of the Rule 14a-8(b) minimum
ownership requirement, indicates how many shares they owned on the respective dates on which
they submitted their Proposal or identifies the record holder of their CB! securities. Furthermore,
no Retirement Savings Statement contains an affirmative written statement from the record
holder of the securities that specifically verifies that the shareholder owned the securities
continuously for a period of one year as of the time of submitting the proposal. In addition, CWA
did not provide any documentary evidence of ownership to CBI in response to the Objection
Letter.

As the documentary support submitted by the Proponents (and which the CWA declined to
submit) to evidence their satisfaction of the Rule 14a-8(b) minimum ownership requirement
clearly fails to satisfy the standards consistently imposed by the Staff in no-action letters and
guidance, we respectfully request confinnation that the Staff will not recommend enforcement
action to the Commission if CBI excludes the Proposals from its 2007 Proxy Materials in
reliance on Rule 14a-8(b).

C. The Compensation Proposal May Be Excluded Under Rule 14a-8(i)(11) as it is
Substantially Duplicative of Another Shareholder Proposal Received By CBI.

Rule 14a-8(i)(11) permits the exclusion from a company’s proxy materials any
shareholder proposal that substantially duplicates another shareholder proposal previously
submitted by another proponent that will be included in the company’s proxy materials for the
same meeting. The Staff stated in the 1976 Release that Rule 14a-8(i)(11) was adopted, in part,
to eliminate the possibility that shareholders would have to consider two or more substantially
identical proposals submitted by proponents acting independently of each other. We have
concluded that the Compensation Proposal may be properly omitted from the 2007 Proxy
Materials pursuant to the provisions of Rule 14a-8(i)(11) because it substantially duplicates
another proposal previously submitted to CBI by the California Public Employees’ Retirement
System (the “CalPERS Proposal”), which will be included in the 2007 Proxy Materials. The
CalPERS Proposal is attached hereto as Exhibit G.

The CalPERS Proposal was sent by overnight mail on November 9, 2006 and received by
the Secretary of CBI on November 10, 2006. The Compensation Proposal was sent by overnight
mail on November 21, 2006 and facsimile on November 22, 2006 and received by the Secretary
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of CBI on November 22, 2006. The Staff has previously indicated that a company does not have
the option of selecting between duplicative proposals but must include in its proxy materials the
first of such proposals. '

The CalPERS Proposal requests that the Board “adopt a policy that [CBI’s] shareowners
be given the opportunity at each annual meeting of shareowners to vote on an advisory resolution
. . . to ratify the compensation of the named executive officers set forth in the proxy statement’s
Summary Compensation Table . . . .” The Compensation Proposal requests that the Board
“adopt a policy of submitting the following question to a sharcowners’ vote at each annual
meeting in the future: ‘Is the compensation of Cincinnati Bell’s named executive officers as set
forth in the proxy statement’s Summary Compensation Table: (a) excessive; (b) appropriate; or
(c) too low?’”

The Staff, in granting requests for no-action relief under this rule, has consistently taken
the position that proposals need not be identical in terms and scope to be considered substantially
duplicative. The Staff has instead examined whether the proposals present the same “principal
thrust” or “principal focus.” The Staff has also agreed on a number of occasions that proposals
addressing the same subject matter in different terms and with broader or narrower scope of
subject matter than a prior proposal may be excluded under Rule 14a-8(i)(1 1.1

In light of the Staff’s past interpretations of Rule 14a-8(1)(11), the Compensation
Proposal is clearly substantially duplicative of the CalPERS Proposal. The “principal thrust” or
“orincipal focus” of both the Compensation Proposal and the CalPERS Proposal is that CBI
shareholders be given the opportunity at each annual meeting to express whether they approve of
the compensation of CBI's named executive officers, as set forth in the proxy statement’s
Summary Compensation Table. The Compensation Proposal substantially duplicates the
CalPERS Proposal because, although they contain nominally different terms and scope, the
principal thrust and focus of each of the proposals is identical. Furthermore, the purpose of Rule
14a-8(i)(11) is to prevent proponents from clogging up the proxy materials with several versions

14 See Constellation Energy Group, Inc. (Feb. 19, 2004); Wells Fargo & Company (Feb. 5, 2003).

'* See Constellation Energy Group, Inc. (Feb. 19, 2004) (proposal requesting performance and time-based restricted
stock grants for senior executives in lieu of stock options substantially duplicates a broader prior proposal requesting
a “Commonsense Executive Compensation” program including limitations on CEO salary, annual executive
bonuses, form and amount of long-term equity compensation and severance agreements, as well as performance
criteria); Abbott Laboratories (Feb. 4, 2004) (“Commonsense Executive Compensation” proposal urging use of
performance and time-based restricted shares in lieu of options, as well as a range of additional limitations on
compensation and severance arrangements substantially duplicates a narrower prior proposal urging prohibition of
executive options), Siebel Systems, Inc. (April 15, 2003) (proposal urging use of performance-based options
substantially duplicates a broader prior proposal requesting a policy defining portions of equity to be provided to
employees and executives, requiring performance criteria for options, and holding periods for shares received);
Pacific Gas & Electric Co. (Feb. 1, 1993) (proposal containing a different compensation limit, different terms and a
different scope than twao earlier proposals substantially duplicated the two earlier proposals).
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of essentially the same proposal and to avoid shareholder confusion. To allow both of these,
substantially duplicative proposals to be included in the 2007 Proxy Materials would frustrate the
policy behind Rule 14a-8(i)(11).

For these reasons, we respectfully request confirmation that the Staff will not recommend
enforcement action to the Commission if CBI excludes the Compensation Proposal from its 2007
Proxy Materials in reliance on Rule 14a-8(i)(11).

D. The Reputation Proposal May Be Excluded under Rule 14a-8(i)(7) as it Pertains
to CBI’s Ordinary Business Operations.

Rule 14a-8(i)(7) permits the exclusion of a shareholder proposal if the proposal “deals
with a matter relating to the company’s ordinary business operations.” According to the
Exchange Act Release accompanying the 1998 amendments to Rule 14a-8, 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 annuat shareholders meeting,”'®

In Staff Legal Bulletin No. 14C (Jun. 28, 2005) (“SLB 14C”), the Staff stated that, “[i)n
determining whether the focus of these proposals is a significant social policy issue, we consider
both the proposal and the supporting statement as a whole.” While that statement was made
specifically with respect to proposals that address environmental or public health issues, we
understand that the statement reflects the standard generally applied by the Staff in evaluating
whether proposals may be excluded under Rule 14a-8(i1)(7).

The 1998 Release identifies the two “central considerations” for the ordinary business
exclusion. The first consideration is that certain tasks are “so fundamental to management’s
ability to run a company on a day to day basis” that they could not be subject to direct
sharcholder oversight. The Commission cited “management of the workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and quantity, and the
retention of suppliers” as examples of such tasks. The second consideration relates to “the
degree to which the proposal seeks 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,”

The Staff has also stated that a shareholder proposal requesting the dissemination of a
report may be excludable under Rule 14a-8(i)(7) if the substance of the report is within the
ordinary business of the issuer.'"” In addition, the Staff has indicated that where “the subject

'* Exchange Act Release No. 34-40018 (May 21, 1998) (the “1998 Release™).

"7 Release No. 34-20091 (Aug. 16, 1983).
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matter of the additional disclosure sought in a particular proposal involves a matter of ordinary
business . . . it may be excluded under rule 14a-8(i)(7)."'®

For the reasons set forth below, the Reputation Proposal relates to CBI's ordinary
business operations as it seeks a report assessing the risks and liabilities associated with an
aspect of CBI’s business operations (i.e., employment decisions and workforce management). In
well-established and recently issued precedent, the Staff has concurred that this aspect of similar
proposals has implicated ordinary business matters, and, therefore, such proposals have been
excludable pursuant to Rule 14a-8(i}(7).

1. The Reputation Proposal and Supporting Statement Focus on CBI Engaging in an
Internal Assessment of the Risks and Liabilities That CBI Faces as a Result of its Operations.

The Reputation Proposal requests that the Board prepare a report assessing “the potential
damage to the brand name and reputation” of CBI as a result of its “outsourcing efforts” and the
supporting statement thereto provides that CBI's brand name “may be its most important asset.”
In other words, the Reputation Proposal seeks an assessment or evaluation of the financial risks
posed to certain CBI assets (i.e., its brand name and reputation) as a result of CBI's workforce
management and employment decisions (i.e., outsourcing), which represent fundamental tasks in
management’s obligation to operate CBI on a day-to-day basis.

It is well established that shareholder proposals that request detailed information on a
company’s assessment of the financial risks and implications of certain aspects of its business
operations do not raise significant policy issues and instead delve into the minutiae and details of
the ordinary conduct of business.'®

18 Johnson Controls, Inc. (Oct. 26, 1999).

' See General Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006) (where the Staff concurred that the
company could exclude a shareholder proposal requesting that the company’s board of directors prepare a report
assessing the risk of “damage to [the company’s] brand name and reputation” as a result of the company’s decision
to outsource certain work as such proposal related to the company’s “ordinary business operations (i.e., evaluation
of risk)™); The Dow Chemical Company (Feb. 23, 2005) (where the Staff concurred that the company could exclude
a sharcholder proposal requesting a report describing the reputational and financial impact of the company's
response to pending litigation because it related to the company’s ordinary business operations (i.c., evaluation of
risks and lLiabilities)); Abbot Laboratories (Mar. 9, 2004) and Pfizer Inc. (Jan. 24, 2006) (where the Staff concurred
that the companies could exclude a proposal that requested that their board of directors report on “the economic
effects of HIV/AIDS, tuberculosis and malaria pandemics on the company's business strategy” because it called for
an evaluation of risk); The Dow Chemical Company (Feb. 13, 2004) (where the Staff concurred that the company
could exclude a proposal requesting a report related to certain toxic substances, including “the reasonable range of
projected costs of remediation or liability” because it related to an evaluation of risks and liabilities); Wachovia
Corp. (Feb. 10, 2006) {where the Staff concurred with the exclusion of a proposal requesting a report disclosing “the
effects of (a) rising public and regulatory pressures to limit the emission of greenhouse gases and (b) anticipated
changes to our public environment”); Newmont Mining Corp. (Feb. 4, 2004) (where the Staff concurred that the
company could exclude a proposal requesting that the company's board of directors publish a report on the risk to
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The Staff has confirmed its position on this type of proposal in SLB 14C. There, the
Staff stated “to the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company faces as a result of
its operations . . ., we concur with the company’s view that there is a basis for it to exclude the
proposal under rule 14a-8(i)(7) as relating to an evaluation of risk.”

As with the no-action letters addressed in SLB 14C and the no-action letters cited above,
in requesting a report assessing the potential damage to CBI's brand name and reputation as a
result of its outsourcing efforts, the Reputation Proposal focuses on “an internal assessment of
the risks or liabilities™ that CBI faces as part of its day-to-day operating decisions. Thus, CBI
believes that the Reputation Proposal addresses its ordinary business operations and is
excludable pursuant to Rule 14a-8(i)(7) and we respectfully request that the Staff concur with
this conclusion.

2. The Reputation Proposal Involves Ordinary Business Matters Because it Relates
to Workforce Management, Employment Decisions and Employee Relations.

The report requested by the Reputation Proposal would primarily address issues
involving “management of the workforce, such as the hiring, promotion, and termination of
employees” which the Commission identified in the 1998 Release as relating to ordinary
business operations. Decisions regarding the location of employees and sourcing of goods and
services implicate the type of fundamental and complex matters that are not proper for
shareholder proposals because they involve tasks that are fundamental to management’s ability
to run CBI on a day-to-day basis and delve too deeply into the complex operations of CBI.
Accordingly, as discussed further below, the Staff has issued no-action relief under Rule 14a-
8(i)(7) with respect to proposals that address management of the workforce, which includes
outsourcing, as they involve ordinary business matters.

Very recently, the Staff agreed that a company could exclude a shareholder proposal
substantially similar to the Reputation Proposal pursuant to Rule 14a-8(i)(7) as such proposal
related to the company’s “ordinary business operations.”?® The proposal at issue in General
Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006) requested that the company’s board of
directors establish an independent committee to prepare a report assessing the risk of “damage to
[the company’s] brand name and reputation™ as a result of the company’s outsourcing activities.
The Staff has also recently agreed that at least nine identical proposals could be excluded on
Rule 14a-8(i)(7) grounds as they each related to the companies’ management of their

the company’s “operations, profitability and reputation” arising from its social and environmental liabilities on the
basis that such an assessment pertained to the evaluation of risk); Willamette Industries, Inc. (Mar. 20, 2001) (where
the Staff permitted the exclusion of a proposal relating to a request for a report on environmental problems,
including an estimate of “worst case financial exposure due to environmental issues for the next ten years™).

2 See General Electric Co. (Jan. 13, 2006, recon. denied Feb. 28, 2006)
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workforce.”! Each of these nine proposals requested that the companies issue a “Job Loss and

Dislocation Impact Statement” concerning the elimination of jobs and relocation of jobs to
foreign countries. Similarly, in International Business Machines Corporation (Feb. 3, 2004;
recon. denied Mar. 8, 2004), a proposal requested that the company’s board of directors
“establish a policy that IBM employees will not lose their jobs as a result of IBM transferring
work to lower wage countries.” The Staff concurred with the exclusion of the proposal under
Rule 14a-8(i)(7), on the grounds that it related to *“employment decisions and employee
relations.” The Staff has in other circumstances concurred that decisions relating to the selection
of employees to fill positions implicates a company’s ordinary business.??

As with each of the precedents cited above, the Reputation Proposal and its supporting
statement address exactly the same issue: workforce management decisions. The Reputation
Proposal’s supporting statement provides that outsourcing “decreases the control a company may
exercise over individuals (for instance, the contractors’ employees) acting in its name” and
causes “higher turnover.” The supporting statement also asserts that “the use of contractors
strains the relationship between customer and employee™ and “reduces the morale” of remaining
employees.

As discussed above, the Staff confirmed in SLB 14C that, “[i]n determining whether the
focus of these proposals is a significant social policy issue, we consider both the proposal and the
supporting statement as a whole.” The statements quoted from the Reputation Proposal’s
supporting statement clearly establish that, taken as a whole, the Reputation Proposal and the
supporting statement are focused on the issues of workplace management, employment decisions
and employee relations.  Accordingly, CBI believes that the Reputation Proposal may be
properly excluded from the 2007 Proxy Materials pursuant to Rule 14a-8(i)(7) and the precedent
cited above and we respectfully request that the Staff concur with this conclusion.

3 Regardless of Whether the Reputation Proposal Touches Upon Significant Social
Policy Issues, the Entire Proposal is Excludable Due to the Fact That It Distinctly Addresses
Ordinary Business Matters.

CBI believes that the well-established precedent set forth above supports its conclusion
that the Reputation Proposal addresses ordinary business matters and therefore is excludable
under Rule 14a-(i}(7). CBI recognizes that the Staff has concluded that certain employment-

2! See Bank of America Corp. (Feb. 4, 2005); JPMorgan Chase & Co. (Feb. 4 , 2005); Boeing Co. (Feb. 25, 2005);
Citigroup Inc. (Feb. 4, 2005); Mattel, Inc. (Feb. 4, 2005); SBC Communications Inc. (Feb. 4, 2005); Capital One
Financial Corp. (Feb. 3, 2005); Fluor Corp. (Feb. 3, 2005); General Electric Co. (Feb. 3, 2005).

2 See Merck & Co. Inc. (Mar. 7, 2002) (proposal requesting the appointment of a council to review disputes
regarding filling research and development positions, inventorship, scientific priorities and ethical conduct was
excludable as relating to management of the workforce); Intel Corp. (Mar. 18, 1999) (proposal recommending that
the board implement an “Employee Bill of Rights” was excludable as relating to management of the workforce).
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related proposals may focus on sufficiently significant social policy issues so as to preclude
exclusion in certain circumstances. Nevertheless, the Staff has also consistently concurred that a
proposal may be excluded in its entirety when it addresses both ordinary and non-ordinary
business matters.**

Therefore, CBI does not believe that it is necessary to consider whether the Reputation
Proposal may also touch upon significant policy issues, since the Reputation Proposal addresses
ordinary business issues: assessing the risks and liabilities that may result from CBI's
management of the workforce. Thus, regardless of whether aspects of the Reputation Proposal
are considered to implicate a significant policy issue, under well-established precedent, the entire
Proposal may be excluded because it also addresses ordinary business matters within the scope
of Rule 14a-8(i)(7).

Accordingly, based on the precedent referenced in this Section II1.D and the Reputation
Proposal’s emphasis on ordinary business matters (i.e., assessing the risks and potential liabilities
to CBI's assets as a result of workforce management decisions), CBI believes that the Reputation
Proposal may be excluded in its entirety under Rule 14a-8(i)(7) and we respectfully request that
the Staff concur with this conclusion.

III. CONCLUSION

Based on the foregoing, we hereby respectfully request, on behalf of CBI, that the Staff
not recommend any enforcement action if the Proposals are excluded from the 2007 Proxy
Materials. Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its
attachments. Pursuant to Rule 14a-8(j), this letter is being filed with the Commission no later
than 80 calendar days before CBI files its definitive 2007 Proxy Materials with the Commission.
We hereby agree to promptly forward to the CWA and the Proponents any Staff response to this
no-action request that the Staff transmits by facsimile only to us or CBIL

B See General Electric Co. (Feb. 10, 2000} (where the Staff concurred that the entire proposal was excludable under
Rule 14a-8(i}(7) because a portion of it related to ordinary business matters), Wal-Mart Stores, Inc. (Mar. 15, 1999)
(where a proposal requesting a report to ensure that the company did not purchase goods from suppliers using,
among other things, forced labor, convict labor and child labor was excludable in its entirety because the proposal
also requested that the report address ordinary business matters).
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Consistent with the provisions of Rule 14a-8(j), CBI will concurrently provide copies of
this correspondence to the CWA and the Proponents. We recognize that the Staff has not
interpreted Rule 14a-8 to require proponents to provide CBI and its counsel a copy of any
correspondence that they submit to the Staff. Therefore, in the interest of a fair and balanced
process, we request that the Staff notify the undersigned and CBI if it receives any
correspondence on the Proposals from either Proponent, the CWA or other persons, unless that
correspondence has specifically confirmed to the Staff that CBI or its undersigned counsel have
timely been provided with a copy of the correspondence. If we can provide additional
correspondence to address any questions that the Staff may have with respect to this no-action
request, please do not hesitate to call me at (513) 651-6712.

Sincerely,

FROST BROWN TODD LLC

By:&ﬁl— X(jc—am,:

Kevin L. Cooney /

Enclosures

cc:  Mr. Christopher J. Wilson, General Counsel of CBI
Mr. Tony Daley, CWA
Mr. Timothy M. Donoghue
Ms. Cynthia A. Cunningham

EXHIBIT LIST

Exhibit A — Compensation Proposal

Exhibit B — Reputation Proposal

Exhibit C — Objection Letter

Exhibit D — Donoghue Response

Exhibit E — Donoghue Retirement Statement #1
Exhibit F - Donoghue Retirement Statement #2
Exhibit G — Cunningham Retirement Statement
Exhibit H — CalPERS Compensation Proposal
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Timothy M. Donoghue

CWA Local 4400

2300 Montana Ave., Suite 101
Cincinnati, OH 45211
December 21, 2006

Christopher J. Wilson

General Counsel and Secretary
Cincinnati Bell inc.

201 East Fourth Street
Cincinnati, OH 45202

Dear Chris,

| have been advised that my shareholder proposal may be omitted from the
Company's proxy statement, because it “substantially duplicates" another proposal
that was previously submitted to the Company by the California Public Employees

Retirement System. In view of this information, | have decided o withdraw my
shareholder proposat.

Sincerely,

.T:_J'\uﬁnof.q.

Timothy M. Donoghue

cc: Office of Chief Counsel, Division of Corporation Finance, SEC
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Cynthia Cunningham-Manning
December 22, 2006

Christopher J. Wilson
Corporate Sceretary
Cincinnati Bell, Inc.
201 East Fourth Street
Cincinnati, OH 45202

Dear Mr. Wilson,

Cincinnati Bell has requested a no-action Ictter with respect to a sharcholder
proposal that | submitted on November 22, 2006, It says that | did not provide
sulTicient evidence that | continwously held at least $2.000 in market value of the
company’'s sccurities for at feast one year by the date of submission.

After the Company asked for that information in a letter dated December 1, 2000, 1
requested the appropriate prool of ownership from Fidelity Investments. The stock
that 1 own is in the Cincinnat Bell Inc. Savings and Security ’lan and Fidelity is the
adminstrator ol the plan. | asked for that information on December 4 by telephone
and was told that a monthly statement would suffice. Having doubts about what |
was told, 1 calted back to Fidelity on December 6 and was told they could not
provide the information. On December 8, 1 called Fidelity once again, told them
was [rustrated with their inability to provide this information, and the person
promised me he would get it for me. This representative called back later in the day
and told me that they could not provide the information. | told him my frustration,
and he told me that he would have a supervisor calt me back. That never happened.
On December 12, 1 called Fidelity yet again and talked to a Brooke Powers, and she
said she would get the statement and fax it to me. Ms. Powers obtained the
information for the dates that needed to be included on the proof-of-ownership
statement from Fidelity. She then connected me to Barbara Jean Marks in Prionity
Services who requested the number to fax so the information. On December 14, 1
called you, Christopher Wilson, and you were not available. [ alked to your
secretary and ! advised that 1 was faxing my information. 1 called your office again,
and lefi the message that if there were any problems, you should call me. | heard
nothing from you or your office. In sum, despite my efforts, | feel the Plan failed to
provide me with the appropnate proof of ownership within the fourtcen-day period
of time that | was given to supply it.
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As a result of the Plan's failure 1o give me the necessary proof of ownership in a
timely manner, | am now withdrawing my sharcholder proposal. However, { behieve
steps ‘should be taken to make sure that this docs not happen again.

Please advise me of the extent 10 which Cincinnati 3ell may have control or
influence over the speed that Fidelity, as administrator of the Cincinnati Bell Inc.
Savings and Sccurity Plan, responds to requests for proof of ownership such as
mine. Inaddition, if Cincinnati Bell does have such control or influence, plum, tell
me what action it will take 10 make sure that Company sharcholders are not again
denicd their right 10 submit sharcholder proposals in the future as a result of'a failure
of Fidelity Investments 10 provide proof of ownership in a timely manncr.

Cc: Chief Counsel U.S. Sccuritics and Exchange Commission

TEND




