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WASHINGTON, D.C. 20549-3010

DMISION OF

CORPORATION FINANGE
) Received SEC
i a2 20
FEB ¢ 2009
Mary Louise Weber . Washington, DC 20549
Assistant General Counsel —Act: ’ 134
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Re:  Verizon Communications Inc.
Incoming letter dated December 22, 2008

Dear Ms. Weber:

ThlS is in response to your letters dated December 22, 2008 and January 13, 2009
concerning the shareholder proposal submitted to Verizon by the International
Brotherhood of Electrical Workers® Pension Benefit Fund. We also have received a letter
on the proponent’s behalf dated January 5, 2009. Our response is attached to the '
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of dll of the conespondenoe
also will be provided to the proponent. .

In connection with this matter, your attention is directed to the enclosune which
sets forth a brief dmscussmn of the Division’s informal procedures regarding shareholder
proposals

Sincerely,

- PROCESSED
Btosws  THOMSONREUTERS
cc:  Lindell K. Lee
_Trustee '
Intsmational Brothierhood of Electrical Workers® Pension Benefit Fund
900 Seventh Street, NW

" * Washington, DC 20001




February 2, 2009

R@onse of the Office of Chief Counsel
. Division of Corporation Finance

Re:  Verizon Communications Inc.
Incoming letter dated December 22, 2008

The proposal requests that the board take the nécessary steps to provide for
cumulative voting in the election of directors.

~ Weare unable to concur in your view that Verizon may exclude the proposal
under rule 142-8(i)2). Accordingly, we do not believe that Verizon may omit the
proposal £om its proxy materials in reliance on rule 14a-8(i)(2).

We are unable to concur in your view that Verizon may exclude the proposal
under rule 14a-8(i}(3). Accordingly, we do not believe that Verizon may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Verizon may exclude the pmi)osal
under rule 14a-8(i)(6). Accordingly, we do:not believe that Verizon may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

. Sincerely,

Jay Knight
Atforney-Adviser




. DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to -
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to if by the Company
" in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furmshed by the proponent or the proponent’s representative.-

Although Rule 142-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always.consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to

. Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in jts proxy materials. Accordingly-a discretionary

" determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



Mary Loulse Weber | veriLo_n

Assistant General Counsasl

One Verizon Way, Rm VC545440
Basking Ridge, NJ 07920

Tel 908 559-5636

Fax 908 §96-2068
mary..weber@vetizan.com

January 13, 2009

By emall to shareholderproposals @sec.qov

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

Office of Chief Counssl

100 F Street, N.E.

Washington, D.C. 20549

RE: Verizon Communications Inc. 2009 Annual Meeting
Supplement to Letter Dated December 22, 2008
Related to the Shareholder Proposal of the International
Brotherhood of Electrical Workers’ Pension Benefit Fund

Ladies and Gentlemen:

| refer to my letter dated December 22, 2008 (the “December 22 Letter”)
pursuant to which Verizon Communications Inc., a Delaware corporation (“Verizon”),
requested that the Staff of the Division of Corporatlon Finance (the "Staff”) of the
Securities and Exchange Commission concur with Verizon's view that the shareholder
proposal and supporting statement (collectively, the “Proposal”) submitied by the
Intemational Brotherhood of Electrical Workers’ Pension Benefit Fund (the “Proponent”)
may be properly omitted pursuant to Rule 14a-8(i}(3), Rule 14a-8(i)(2) and Rule 14a-
8(i)(6) from the proxy materials to be distributed by Verizon in connection with its 2009
annual meeting of shareholders (“the 2009 proxy materials®).

This letter is in response to the letter to the Staff dated January 5, 2009
submitted by The Marco Consulting Group on behalf of the Proponent (the “Proponent’s
Letter”) and supplements the December 22 Lstter.

"In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter is
being emailed to shareholderproposals@sec.qov. A copy of this letter is
simultaneously being sent by email to the Proponent and to The Marco Consuiting
Group.

125806
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R The Proponent’s Letter Fails to Refute Verizon’s Argument that the
Proposal is Impermissibly Vague and Indefinite and the Proposal Remains
Materially False and Misleading in Violation of Rule 14a-9.

A The Proponent’s Letter Concedes that Cumulative Voting Does Not
Permit Cumulating “Against” Votes, But Fails to Refute the Argument
that Cumulative Voting Is Incompatible with Majority Voting.

The Proponent’s Letter quickly concedes that “against” votes cannot be
cumulated under Delaware law, as discussed in Section Il.A.1. of the December 22
Letter and addressed in the legal opinion of Skadden, Arps, Slate, Meagher & Flom
LLP dated December 19, 2008 and attached as Exhibit B to the December 22 Letter
(the “Delaware Law Opinion™). The Delaware Law Opinion states (at page 5) that “a
certificate of incorporation provision adopted under section 214 to require cumulative
voting, as requested by the Proposal, would not permit the casting of votes ‘against’ a
nominee” (emphasis added). Accordingly, forms of proxy and ballots in an election of
directors for a Delaware corporation which has adopted cumulative voting cannot
provide sharsholders with the option of voting “against” one or more nominges, Asa
result, cumulative voting would directly confiict with Section 3.04(b) of Verizon’s Bylaws
(the “Majority Voting Bylaw™), which explicitly requires that sharehoiders have the
opportunity to cast “against” votes in director elections.

As discussed in Section I1.A.2. of the December 22 Letter and footnote 1 therein,
numerous states and legal commentators recognize the incompatibility of cumulative
voting and majority voting. In addition, as discussed in the December 22 Letter, a
voting system that enables shareholders to cumulate “for” votes but statutorily does not
enable shareholders to cumulate “against” votes in an uncontested election wouid
enable a minority to defeat the will of the majority in the case of a “vote against”
campaign. In the numerical example provided in Section II.A.2.c. on pages 7- 8 of the
December 22 Letter, if only “for’ votes can be cumulated, but not “against” votes, the
holders of 51% of shares wishing to vote “against” a candidate would have many fewer
votes than the holders who cumulate their votes, which would defeat the purpose of
majority voting. The Proponent’s Letter makes no attempt to address this irreconcilable
conflict and, instead, simply makes a conclusory statement that cumulative voting
“poses no conflict” with Verizon’s Majority Voting Bylaw. The Proposal remains
materially misleading by failing to provide an explanation as to the legal and practical
implications of implementing cumulative voting where a company has a majority voting
standard in place and failing to describe the effective nullification of Verizon's Majority
Voting Bylaw that would result if the Proposal were implemented. Verizon believes this
information is material to shareholders.
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B. The Proponent’s Letter States that the Proposal Contemplates
Cumulative Voting in Both Contested and Uncontested Electlons,
- But Fails to Provide Any Guidance on How Verizon Should
Implement Cumulative Voting Under a Majority Voting Standard.

The Proponent's Letter asserts that the Proposal is “aimed at all elections of
directors, contested and uncontested alike.” However, this assertion fails to remedy the
vague and indefinite nature of the Proposal bacause nothing in the Proposal or the
Proponent’s Letter clarifies whether the Proposal is intended to invalidate majority
voting or, if the Proposal is intended to operate in conjunction with majority voting, how
cumulative voting and majority voting would operate in uncontested director elections.
Because the Proposal provides no guidance on how the Proposal should be
implemented, any resultant action by Verizon may contravene the intentions of
shareholders voting on the Proposal. In Pinnacle West Capital Corp. (March 11, 2008),
the Staft parmitted the company to exclude a proposal requesting that the company
adopt a majority voting standard, where the company was subject to a state-mandated
cumulative voting law and the proposal failed to address the uncertainties inherent in
combining majority voting with cumulative voting. In denying the proponent’s
reconsideration request, the Staff noted that “the proposal does not indicate how a
‘majority of votes cast’ would be determined for Pinnacle West.” Pinnacle West Capital
Corp. (March 28, 2008). The Proposal here is equally vague and ambiguous because it
fails to address how cumulative voting would operate under a majority voting standard
and how a majority of votes cast would be determined for Verizon.

The Proponent's Letter states that the word “against” does not appear in the
Proposal and there is no reference in the Proposal to voting against a candidate.
Because cumuiative voting is intended to operate only in connection with plurality voting
and because the Proposal does not refer to casting votes “against” or to Verizon's
Majority Voting Bytaw, shareholders understandably may conclude that the Proposal to.
adopt cumulative voting is intended to apply only to contested elections (where plurality
voting applies) and will not apply to uncontested elections. Moreover, because the
Proposal does not refer to casting votes “against” or to preserving the majority vote
standard, shareholders understandably may conclude that cumulative voting is intended
to reptace (rather than co-exist with) majority voting in uncontested elections. If Verizon
were to implement the Proposal to apply cumulative voting in uncontested majority-vote
elections, based on the Proponent’s interpretation, then the actions taken by Verizon
may differ significantly from the actions envisioned by various shareholders voting on
the Proposal. The Proponent’s attempt to interpret the Proposal as meaning that
cumutative voting should apply in both contested and uncontested elections only serves
to highlight the fact that the Proposal is subject to multiple interpretations and is,
therefore, impermissibly vague and indefinite.
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In addition, if Verizon were to implement the Proposal to provide for cumulative
voting in an uncontested election where a majority voting standard applies, neither
shareholders nor Verizon would have a ¢lear understanding of what action Verizon
should taks to give effect to both cumulative vating in the case of “for” votes and non-
cumulative voting in the case of “against” votes. It is unclear whether the Proponent
intends for shareholders who direct that their shares be cumulated to only have the
ability to cumulate their shares “for” a candidate or whether such shareholder would
have the ability to “mix and match” by cumulating some shares to vote “for” a nominee
and casting remaining shares as votes “against” other nominees on a non-cumulative
basis. In the case of a “mix and match” system, it is likewise unclear how such shares
would be allocated. Furthermore, as discussed in Section I.A. above, allowing
shareholders to cumulate “for” votes but not “against” votes would also defeat the
purpose of majority voting by enabling the minority to defeat the will of the majority.

C. The Proponent’s Letter Improperly Attempts to Shift the Obligation of
Resolving the Uncertainties and Legal Issues Raised by the Proposal
from the Proponent to Verizon. .

The Proponent asserts that “given the realities and iimits of the 14a-8 format,”
Verizon has the responsibility to clarlfy for shareholders wrth more specificity how
cumulative voting would function” in its opposition statement.! Rule 14a-8 does not
place an obligation on a company to remedy the deficiencies in a shareholder proposai
or to resolve the vagueness and indefiniteness of a proposal and it is nol a company’s
responsibility to speculate as to how an inherently vague and indefinite proposal should
be interpreted and implemented. Rule 14a-8(m) provides that a company “may elect to
include in its proxy statement reasons why it belisves shareholders should vote agamst
[the proponent's] proposaf” and to “make arguments reflecting its own point of view.”
Nothing in Rule 14a-8(m) obligates the company to clarify for shareholders in the
company's opposition statement how the Proponent may intend the Proposal to be
interpreted or how the Proposal should ultimately be implemented.

'D.  The Proponent Shotild Not Be Permitted to Revise Its Proposal.

Although we recognize that the Staff will, on occasion, pemmit proponsents to
revise their proposals to correct problems that are “minor in nature and do not alter the
substance of the proposal,” Verizon requests that the Staff decline to grant the
Proponent an opportunity to correct the substantive flaws in its Proposal. Staff Legal

! The Proponent's Letter claims that the Proponent does not have “the practical abllity to deal with any
more specificity with how cumulative voting would function” because Rule 14a-8 ®limits a shareholder
proposal to a mere 500 words.” We note that the resolution included in the Proposal contains only 98
words and the entire Proposal, including the Supporting Statement, contalns only 208 words. The
Proponent had ample opportunity within the 500 word limitation of Rule 14a-8{(d) to address issues related
to cumulative voting and majority voting and to provide guidance on implamantation of the Proposal,
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Bulletin No. 14B, Section B.2. (September 15, 2004). As described in Section II.A. of
the December 22 Letter, the Proposal fails to discuss, among other things, Verizon's
majority voting standard and the effect thereon that would result if cumulative voting
was adopted. As a result, the Proposal is vague and indefinite and the deficiencies and
omissions in the Proposal are material, rendeting the Proposal materially false and
misleading. Verizon believes that the Proposal's flaws are extensive and correcting
them would require a material change in the substance of the Proposal.

The Proponent specifically proposes to revise the Proposal to add the statement
that “[plursuant to Delaware state taw, only ‘for' votes may be cumulated in elections.”
Verizon requests that the Staff decline to grant the Proponent an opportunity to make
the proposed revision because it would materially alter the Proposal as presentsd. In
addition, Verizon notes that the proposed revision would not in any way cure the
materially false and misleading nature of the Proposal as described above and in
Section IlLA. of the Decemnber 22 Letter.

The Division of Corporation Finance has stated, “no-action requests regarding
proposals or supporting statements that have obvious deficiencies in terms of accuracy,
clarity or relevance” are “not beneficial to all participants in the process and divert
resources away from analyzing core issues arising under ruie 14a-8 that are matters of
interest to companies and shareholders alike.” Staff Legal Bulistin No. 14, Section E.1.
(July 13, 2001). For these reasons, Verizon requests that the Staff decline to grant the
Proponent an opportunity to correct the substantive flaws in its Proposal.

. The Proponent's Letter Fails to Refute the Substantial Authority Cited In the
December 22 Letter or the Delaware Law Opinion Arguing that the Proposal
-Would, if Implemented, Cause Verizon to Violate Delaware Law.

The Proponent’s Letter fails to refute the numerous authorities cited by Verizon
in the December 22 Letter that support exclusion of the Proposal from its 2009 proxy
materials on the basis that the Proposal would, if implemented, cause Verizon to violate
Delaware law.

The Proposal raises significant and complex issues under Delaware law and in
Section I1.B. of the December 22 Letter, Verizon presents a detailed and specific
analysis of the fiduciary duties of directors in determining the advisability of an
amendment to Verizon’s centificate of incorporation. in addition to citing numerous
authority in support of its position, Verizon tumished an opinion of Delaware counsel in
support of its position.

Rather than attempt to refute the legal analysis in the December 22 Letter, the
Proponent's Letter simply makes a conclusory statement, without support or
justification, that Verizon’s argument in Section I1.B. of the December 22 Letter “is
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completely erroneous” and that the Proposal can in no way be construed to mandate
Board action. The Proponent’s Letter cites no authority for this conclusory statement
and the Proponent does not fumnish a legal opinion to refute Verizon's position, despite
the fact that the Staff has stated that “[s]hareholders who wish to contest a company’s
reliance on a legal opinion as to matters of state or foreign law should, but are not
required to, submit an opinion of counsel supporting their position.” Staff Legal Bultetin
No. 14, Section G. (July 13, 2001).

In addition, the Proponent’s Letter argues that because the language of the
Proposal is precatory, the Proposal would be nothing more than an “advisory vote” and
therefore incapable of violating Delaware law by virtue of the fact that it would not be
binding on Verizon. However, the Staff has consistently permitted the exclusion of
proposals, even if precatory, under Rule 14a-8(i}(2) if implementation of the proposal
nevertheless would cause the company to violate state law. See, e.g., Bristol-Myers
Squibb Co. (March 14, 2008) (permitting exclusion of a propesal requesting that the
board adopt cumulative voting because in the opinion of counsel, “implementation of
the proposal would cause [the company] to viclate state law”); Time Warner Inc.
(February 26, 2008) (same); Citigroup, Inc. (February 22, 2008) (same); Boeing Co.
(February 20, 2008) (same); AT&T, Inc. {February 19, 2008) (same); AT&T, inc.
(February 7, 2006} (permitting exclusion of a proposal requesting that the board adopt
cumulative voting by adopting a bylaw or policy, rather than amending the cetificate of
incorporation).

fl. Conclusion.

For the reasons set forth above and in the December 22 Letter, Verizon
continues to believe that the Proposal may properly be omitted from the 2009 proxy
materials pursuant to Rule 14a-8(i)(3), Rule 14a-8(i)(2) and Rule 14a-8{i)(6) and
requests the Staff’s concurrence with its views.

If you have any questions with respect to this matter, please telephone me at
(908) 559-5636.
) Very truly yours,

Méf,z ﬁux ngzz__/
Mary Louise Weber
Assistant General Counsel
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cc: Intemational Brotherhood of Electrical Workers' Pension Benefit Fund
900 Seventh Street, NW
Washington, DC 20001

The Marco Consulling Group
550 W. Washington Bivd., Suite 900
Chicago, IL 80661-2703
Attention: Greg A. Kinczewski
Vice President/General Counsel
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oo verizon

One Verizon Way, Rm VC548440.
Basking Ridge, NJ 07820°
mary.l.weber €@ verizon.com

December 22, 2008

By email to shareholderproposals @sec.qov

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

RE: Venzon Communications Inc. 2009 Annual Mesting
Shareholder Proposal of the intemational Brotherhood of
Electrical Workers' Pension Benefit Fund

Ladies and Gentlemen:

This letter:is submitted on behalf of Vefizon Communications Inc., a Delaware
corporation (“Verizon”), pursuant to Rule 14a-8(j) under the Securitiés Exchange Act of
1934, as amended. Verizon has received a shareholder proposal and supporting
statement (the “Proposal’) from the Intemational Brotherhood of Electrical Workers'
Pension Benefit Fund (the “Proponent”), for inclusion in the proxy materials to be
distributed by Verizon in connection with its 2009 annual meeting of shareholders (the
“2009 proxy matenials”). A copy of the Proposal is attached as Exhibit A to this letter.
For the reasons stated below, Verizon intends to omit the Proposal from its 2009 proxy
matenials.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008), this:letter and its
attachments are being emailed to shareholderproposals @sec.qgov. A copy of this letter
and its attachments is being sent to the Proponent as notice of Verizon's intent to omit
the Proposal from Verizon's 2009 proxy materials.

#125028
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L Introduction.

_ On November 12, 2008, Verizon received a letter from the Proponent containing
the following proposal:

RESOLVED: That the stockholders of Verizon Communications, Inc. (‘the
Company’), assembled in Annual Meeting in person and by proxy, hereby
request the Board of Directors to take the necessary steps to provide for
cumulative voting in.the election of directors, which means each stockholder
shall be entitled to as many votes as shall equal the number of shares he or she
owns multiplied by the number of directors to be elected, and he or she may cast
all-of such votes for a single candidate, or any two or more of them as he or she
may see fi.

Verizon believes that the Proposal may be properly omitted from its 2009 proxy
materials under (i) Rule 14a-8(i)(3) because the Proposal is materially false and
misleading in violation of Rule 14a-9, (i) Rule 14a-8(i}(2) because the Proposal would,
if implemented, cause Verizon to violate Delaware law and (iii} Rule 14a-8(i)(6) because
Verizon lacks the power.or authority to implement the Proposal.

Verizon respectfully requests the concurrence of the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) that it will not recommend enforcement action against Verizon if Verizon
omits the Proposal in its entirety from its 2009 proxy materials.

.  Bases for Excluding the Proposal.

A.  Verizon May Exclude the Proposal Under Rule 14a-8(i)(3) Because
the Proposal is Materially False and Misleading in Violation of Rule
14a-9.

1. The Proposal Fails to Disclose that its Implementation Would Conflict
With, and Result in the Effective Nullification of, Verizon's Majority Voting
Standard.

Rule 14a-8(i)(3) permits a company to omit a shareholder proposal if the
proposal or supporting statement is contrary to any of the Commission’s proxy rules,
including Rule 14a-9, which prohibits materially false or misleading statements in proxy
solicitation materials. Rule 14a-9 provides, in relevant part:

No solicitation subject to this regulation shall be made by
means of any proxy statement ... containing any statement
which, at the time and in the light of the circumstances under
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which it is made, is false or misleading with respect to any
material fact, or which omits to state any material fact
necessary in order to make the statements therein not false
or misleading ....

The Staff has consistently concluded that a proposal may be excluded where the
proposal is-cast in such a way that shareholders are unable to determine its effects.
See, e.g., Berkshire Hathaway Inc. (Mar. 2, 2007) (permitting exclusion of a
shareholder propasal restricting Berkshire from investing in any foreign corporation that
engages in activities prohibited for U.S. corporations by Executive Order because
proposal does not adequately disclose to shareholders the extent to which the proposal
would operate to bar investment in all foreign corporations); H.J. Heinz Company (May
25, 2001) (permitting exclusion of a shareholder proposal that requested full
implementation of SA8000 Social Accountability Standards but did not clearly set forth
the obligations that would be imposed on the company); Hershey Foods Corp. (Dec. 27,
1988} (permitting exclusion of a shareholder proposal seeking to establish a policy
restricting the company’s advertising as vague and indefinite because the “standards
under the proposal may be subject to differing interpretations”); Exxon Corp. (Jan. 29,
1992) {(permitting exclusicn of a shareholder proposal regarding board member criteria
because the use of certain vague terms made the proposal misleading since such
matters would be subject to differing interpretations both by sharehoiders and the
company'’s board, and implementation of the proposal could result in any action
ultimately taken by the company being significantly different from the action envisioned
by shareholders voting on the proposal); Fuqua Industries, Inc. (Mar. 12, 1991)
{permitting exclusion of a shareholder proposal because terms such as “any major
shareholder” would be subject to differing interpretations).

In addition, the Staff-has found that a.company may properly exclude entire
shareholder proposals where they contained false and misleading statements or
omitted material facts necessaryto make such proposals not false and misleading. See
North Fork Bancorporation, Inc. (Mar. 25, 1992); National Distillers & Chemical Corp.
(Feb. 27, 1975). In National Distillers, the Staff permitted exclusion of a shareholder

proposal which requested that management, among other things, issue a six-month

report. on employment practices and an annual report on advertising expenditures. The
Staff noted that the proposal failed to “discuss the prospective cost of preparing such
reports or whether any af the information to be included in the reports could be withheld
in the evant disclosure thereof would harm the company's. business or competitive
position.” The Staff therefore concluded that “the proposal could, without certain )
additional information, be misleading” and that in order that shareholders “not be misled
in this regard, it would seem necessary that these two important points be specifically
dealt with.”
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: Consistent with these precedents and for the reasons set forth below, supported
by a legal opinion of Skadden, Amps, Slate, Meagher & Flom LLP addressed to Verizon
(the “Delaware Law Opinion™) and attached as Exhibit B to this letter, Verizon believes
that the Proposal may be excluded in its entirety from the 2009 proxy materials under
Rule t4a-8(i)(3) because the Proposal is materially false and misteading and omits to
state material facts necessary in order to make the Proposal not false or misleading.

The Proposal requests that Verizon implement. cumulative voting, which would
allow shareholders to cumalate votes “for” director candidates in all elections of
directors. On November 2, 2008, Verizon's Board of Directors approved amendments
to, among others, Section 3.04(b) of Verizon’s Bylaws (the "Bylaws”), to provide for a
majority vote standard with respect to the election of directors of Verizon. Pursuant to
the Bylaws, each director shall be eiected if the number of shares voted “for” such
director exceeds the number of shares voted “against” such director; provided that, if
the number of nominees exceeds the number-of directorships to be filled, the directors
shall be elected by a plurality of the votes cast (the “Majority Voting Bylaw”).

As discussed in Section 11.A.2. below, it is widely recognized that majority voting
(as effectuated by the Majority Voting Bylaw) is systamatically incompatibfe with
cumulative voting (as-contemplated by the Proposal). However, the Pr_oposai
completely fails to address the irreconcilable. conflict between cumulative voting and
majority voting, and fails to disclose to shareholders the consequences of implementing
cumulative voting, namely, that the adoption of cumulative voting would result in the
effective nullification of Verizon’s Majority Voting Bylaw.

Section 214.of the Delaware General Corporation Law (the “DGCL") permits the
certificate of incorporation of a Delawara corporation to include a provision allowing
shareholders to cumulate votes “for” director candidates based on the number of
shares held by such shareholder and the number of directors to be elected by such
shareholder. As discussed in the Delaware Law Opinion, Section 214 does not permit
shareholders to cumulate votes “against” director candidates. As a result, forms of
proxy and ballots in an election for directors at a Delaware corporation which has
adopted cumulative voting (i.e., Verizon, if itis to implement the Proposal) cannot
provide shareholders with the option of voting “against” one or more nominees, as is
required in an election held under a majority voting standard. Accordingly, cumulative
voting (which does not allow the possibility of “against” votes) and majority voting (which
explicitly requires the opportunity to cast “against” votes) are fundamentally
incompatible, and a single election of directors cannot be held under bath standards.

In addition, because cumulative voting and majority voting ara in conflict with one
another, the adoption of a cumulative voting standard in Verizon's certificate of
incorporation ~ pursuant to Section 214 of the DGCL, cumulative voting can only be
provided for in the centificate of incorporation — would result in the effective nullification
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of Verizon’s Majority Voting Bylaw. Section 109(b) of the DGCL provides that ary
conflict bétween provisions in thé certificate of incorporation and the bylaws is resolved
in favor of the provision in the centificate of incorporation. As a result, a cumulative
voting provision in the cerificate of incorporation would prevail over a majority voting
standard in the bylaws. Therefore, the end result of implementing the Proposal would
be the effective nullification of Verizon’s Majority Voting Bylaw. This conclusion.and
the discussion of Delaware law are supported by the Delaware Law Opinion.

The Proposal makes no mention whatsoever of the issues raised by the DGCL
discussed above, fails to explain the legal and practical implications of implementing
cumulative voting where a company currently has a majority voting standard in place
and does not disciose that implementation of the Proposal would result in.the effective
hutlification of Verizon’s Majority Voting Bylaw. These considerations and:
consequences.are material information for shareholders and the failure to explain or
address these issues could result in actions taken by Verizon that are significantly
different from the actions envisioned by the sharehoiders voting on the Proposal.
Significantly, Verizon adopted the Majority Voting Bylaw. after a shareholder proposal
seeking majority voting was approved by the shareholdeis in 2006. That year, and in
each of the previous four years, Verizon's shareholders rejected proposals seeking
cumuiative voting. if the Proposal adequately disclosed the effective nullification of
Verizon's Majority Voting Bylaw which was adopted at the, request of Verizon's
shareholders, shareholders cleary would consider such information material to their
decision on whether to vote for or against the Proposal, which is substantially the: same
as several other proposals that have been rejected by Verizor’s shareholders in the
past. Therefore, the.omission of any discussion of such issues is materially misleading
to shareholders.

The failure of the Proposal to.describe its potential effect on Verizon’s Majority
Voting Bylaw is so significant as to deprive Verizon's shareholders of vital information

regarding the Proposal and, consistent with the authorities cited above, Verizon
believes that the Proposal is properly excludable from the 2009 proxy materials under

Rule 14a-8(i)(3).

2. The Proposal is Inherently Vague and Indefinite as to Whether
Implementation of the Proposal Should Apply to Majority Voting or Only to
Plurality Voting in Contested Elections.

‘Rule 14a-8(i)(3) permits a company to omit a shareholder proposal if the
proposal or supporting statement is so vague and indefinite that it violates the
prohibition of materially false or misleading statements in proxy solicitation materials.

The Staff has consistently taken the position that vague and indefinite
shareholder proposals are excludable under Rule 14a-8(i)(3) because “neither the
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shareholders voting on the proposal, nor the company in implementing the proposal (if
adopted), would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires.” Staff Legal Bulletin No. 14B, Section B.4.
(Sept. 15, 2004); see also Philadelphia Electric Co. (July 30, 1992); Idacorp, Inc. (Sept.
10; 2001).. Moreover, a proposal is sufficiently vague and indefinite so as to justify
exclusion where a company and its shareholders might interpret the proposal
differently, such that “any action ultimately taken by the [clompany upon implementation
of the proposal could be significantly different from the actions envisioned by
shareholders voting on the proposal.” Fuqua Industries, Inc. (Mar. 12, 1991); Exxon
Cormp. (Jan. 29, 1992). For example, in Safescript Pharmacies, Inc. (Feb. 27, 2004),
the Staff concurred that the company could exclude a proposal requesting that. stock
options be “expensed in accordance with FASB guidelines,” because FASB pemitted
two methods-of expensing stock-based compensation..

Consistent with these precedents and for the reasons set forth below, Verizon
believes the Proposal may be excluded in its entirety from the 2002 proxy materiais
under Rule 14a-8(i)}(3) because the Proposal'is inherently vague and misleading. In
addition to the conflict with, and effective nullification of, Verizon's Majority Voting Bylaw
described in Section 11.A.1. above, the Proposal fails to identify with clarity whether it
intends for cumulative voting to apply solely to a coritested election (where plurality
voting applies), solely to an uncontested election {where majority voting applies) or to
both a contested efection and an uncontested election. This makes the Proposal
subject to differing interpretations such that both Verizon and its shareholders wouid be
unable to determine what the Proposal intends or requires, resulting in the likelihood
that any action Verizon takes to implement the Proposal could be significantly different
from what shareholders envisioned when they cast their votes.

Specifically, the Proposal fails to explain how it will function in light of Verizon's
Majority Voting Bylaw. A shareholder voting on the Proposal would not know if the
Proposal was intended to apply contemporaneously with majority voting or only in a
contested election situation. The distinction between these differing interpretations is
likely to be material to such sharehoider’s decision. As explamed below, majority voting,
and cumulative voting were not designed to work together' and the application of
cumulative voting causes many uncertainties and unintended consequences.

! Indeed, when the ABA Committes on Corporate Laws of the Section of Business Law approved
amendments to the Model Business Corporation Act (the “MBCA”) to enable companies to adopt.a
majority voting standard in their bylaws, the amandmaents made clear that a majority voting bylaw would
not be available in-a.contestad election of if the company héd cumiulative voting. See MODEL BUSINESS
CORPORATION ACT ANN. § 10.22 {4th ed. 2008); ABA Committee on Corporate Laws of the Section of
Business Law, Report of the Committee on Corporate Laivs on Voting for Directors by Shareholders for
the Election of Directors (Mar. 13, 2006). States that follow the MBCA have also adopted these
amendments. Section 16-10a-1023 of the Utah Business Corporation Act and Section 23B.10.205 of the
Washington Business Corporations Act both provide that companies may adopt a majority voting bylaw,
provided that the company does not provide for cumulative voting in its cértificats of incorporation. In




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

Office of Chief Counsel

December 22, 2008

Page 7

a.  Contested Elections — Plurality Voting.

In the case of an uncontested election: of directors, Verizon's Majority Voting
Bylaw provides for a majority voting standard. In a contested election of directors,
however, shareholders have a choice between competing nominees. Thus, a plurality
voting standard offers shareholders a choice without the need for “against” votes.
Accordingly, Verizon's Majority Voting Bylaw applies a plurality voting standard in a
contested election, with shareholders voting “for’ or “withhold” for any nominée for
director:

b.  Contested Elections ~ Cumulative Voting under Plurality Voting.

In a contested élection, where plurality voting applies, cumulative voting may’
enable a group of shareholders to elect one or more directors of its choice. For
example, i a corporation has 100 shares that cast votes in an election for a five-
member board of directors, 40 of which are voting for the nominees running against the
incumbents, under cumulative voting a total of 500 votes may be cast (100 shares
outstanding muttiplied by five directorships), and the- minority group may cast 200 of
those votés (40 shares controlled by the minority group multiplied by five directorships).
if the minority group properly cumulates its votes, it could elect nominees to fill two of
the five seats on the board of directors.?

c. Uncontested Ele}::tions — Majority Voting and Cumutative Voting.

Insofar as the Proposal is intended to apply to uncontested élections, numerous
issues arise. Verizon adopted a majority voting standard in uncontested elections in an
effort to empower holders of a majarity of shares to reject a.candidate and thereby
prevent his or her election to the board. Under Verizon's Majority Voting Bylaw, a
director is elected only if the votes cast “for” his or her slection exceed the votes cast
“against” his or her election.

As discussed in Section I.A.1. above and supported by the Delaware Law
Opinion, under a cumulative voting system, Delaware law does not permit a
shareholder to cast cumulated votes “against” a director nominee. As a result, by
pemitting the cumulation of *for” but not “against” votes, cumulative voting would
effectively enable a minority of shareholders to defeat a “vote against’ campaign

addition, California amended its Corporatlons Code to allow a company to prov:de for majority votmg in
uncontested.elections, but only if that corporation has eliminated cumulative voting. See Section 708.5(b)
of the California Corporations Code.

? See generally E.R. ARANOW & H_A. EINHORN, PROXY CONTESTS FOR CORPORATE CONTROL § 10.04 (3d ed.
2001 supp.) (discussing the mechanics of cumutative voting, including a formula “to determine how marny’
directors can be elected by a group controlling a particular nuimber of shares”).
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supported by a majority of the shareholders. Referring back to the example of a
corporation with 100 shares that cast'votes in an election for a five-member board of
directors, under majority voting (without cumutative voting), if the holders of 51 of the
voting shares voted against a nominee, that nominee would not be elected. I,
however,; “for” votes can be cumulated, but not “against” votes, the 51% wishing to vote
against would have many fewer votes, defeating the aim of majority voting.

The Proposal does not address the uncertainties created by the combination of
majority and cumulative voting. Without addressing these:unceitainties, the Proposal
leaves to shareholders voting on the Proposal, and Verizon in implementing the
Proposal; if adopted, the task of determining whether the Proposal requires cumulative
voting solely in a contested election, or in both contested and uncontested elections.

As the Staff has previously stated, the consequence of a vague and indefinite proposal
would mean that “any resultant action by the Corporation would have to be made
without guidance from the proposal and, consequently, in possible contravention of the
intentions of the sharehoiders who voted.on the proposal.” Jos. Schlitz Brewing Co.
{Mar. 21, 1977). This is exactly the situation that Staff Legal Bulletin No. 14B states is

“appropriate. for a company to determine to exclude a statement in reliance on rule 14a-
8(i)(3).” For example, if the Proposal is interpreted as providing for the adoption of
cumulative voting with respect solely to a contested election, it is not necessary to
consider the interplay between majority voting and cumulative voting. However, if the
Proposal is interpreted as provldmg for the -adoption of cumulative voting with respect to
an uncontested election, it is necessary to address and resolve the legal implications of
Section 214 of the DGCL and the inability to cumulate “against” votes. A shareholder
favoring cumulative voting in a contested election may well vote against the Proposal if
it would requireé adoption of cumulative voting with respect to an uncontested election.

As thé United States District Court for the Southem District of New York has
stated in interpreting the predecessor to Rule 14a-8(i)(3), “[s]hareholders are entitled to
know precisely the breadth of the proposal on which they are asked to vote.” The New
York City Employees’ Ret. Sys. v. Brunswick Corp., 789 F. Supp. 144, 146 (S.D.N.Y.
1992); see also Int'l Bus. Machines Corp. (Feb. 2, 2005). As described above,
Verizon’s shareholders sumpty cannot “know precisely the breadth of the proposal on
which they are asked to vote.”

For these reasons, we believe the Proposal is vague and indefinite and may be
excluded pursuant to Rule 14a-8(1)(3).
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B.  Verizon May Exclude the Proposal Under Rule 14a-8(i)}(2) Because the
Proposal Would, if Implemented, Cause Verizon to Violate Delaware
Law.

Rule 14a-8(i)(2) permits a company to omit a sharehoider proposal if
implementation of the proposal would cause the company to violate any 'state, federal
or foreign law to which it is subject. ‘Verizon is incorporated under the laws of the State
of Delaware. For the reasons set forth below and supported by the Delaware Law
Opinion, Verizon believes that the Proposal may be excluded from the 2009 proxy
materials under Rule 14a-8(i)(2) becauss, if implemented, the Proposal would cause
Verizon to violate the DGCL.

Section 212(a) of the DGCL provides the general rule of Delaware law for
determining the number of votes accorded to each stockholder. Under Section 212(a),
unless the certificate of incorporation provides otherwise, “each stockholder shall be
entitled to 1 vote for-each share of capital stock held by such stockholder.” As.a
specmc exception to Section 212(a), Section 214 of the DGCL provides that.a

certificate of incorporation may provide for cumulative voting in the election of directors.
As supported by the Delaware Law Opinion, because Section 212(a) and Section 214
together only permit cumulative voting if it is provided for in the certificate of
incorporation, in order to implement the Proposal, the Board and Verizon's:
shareholders would have to amend Verizon’s certificate of incorporation.

~ As explained more fully in the Delaware Law Opinion, Delaware law requirés
bilateral action by the board and shareholders.to amend a corporation’s certificate of
incorporation. Pursuant to Section 242 of the DGCL, in order for a corporation to
amend its certificate of incorporation; the board of directors must first adopt a resolution
setting forth the amendment proposed, declare the advisability of the amendment and
call a meeting at which shareholders may vote on the amendment. Second, a majority
of thé outstanding stock entitled to vote on the amendment and a majority of the
outstanding stock of each class entitled to vote separately on the amendment must
affirmatively vote in favor of the amendment to the certificate of incorporation. See
Section 242(b){1) of the DGCL. The Delaware Supreme Court has required strict
compliance with this two-step procedure. Williams'v. Geier, 671 A.2d 1368 (Del. 1996).

As a result, the “nécessary steps” contemplated by the Proposal to amend the
certificate of incorporation to adopt cumulative voting include the requirement, pursuant
to DGCL Section 242(b), that the board determines that such amendment is
“advisable.” Under Delaware law, the board must determine if the amendment is
advisable in the good faith exercise of its fiduciary duties and may not delegate that
determination to shareholders. See, e.g., Smith v. Van Gorkom, 488 A.2d 858, 888
(Del. 1985) (discussing the analogous “advisability” declaration requirement under
DGCL Section 251). Thus, the shareholders cannot, through implementation of the
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Proposal, effectively mandate that the Board determine the advisability of an
amendment to the certificate of incorporation because, under Delaware law, the Board
is required to make its own independent determination and the fact that a majority of
the shareholders may want to implement the Proposal is not dispositive. See, e.g.,
Paramount Communications Inc. v. Time inc., 1989 WL 79880, at *30 (Del. Ch. July 14,
1989) (“The corporation law does not operate on the theory that diréctors, in exercising
their powers to manage the firm, are obligated to follow the -wishes of a majority of
shares.”), affd 571 A.2d 1140 (Del. 1989).

It is undisputed that the decision whether to deem an amendment to a
corporation’s certificate of incorporation advisable is vested in the discretion of the
board of directors and is subject to the directors’ fiduciary duties. In order to implement
cumulative voting as sought by the Proposal, the Board first must determine such an
amendment to its certificate of incorporation advisable. To the extent the Proposal
impairs the sole discretion of the Board to make that determination, implementation of
the Proposal would limit the directors’ exercise of their fiduciary duties in violation of
Delaware law. Séé Bank of America Corp. (Feb. 2, 2005) (proposal requesting that the
board take the “necessary steps™ to.amend the corporation’s goveming instruments was
found excludable under Rule 14a-8(i)(2) because implementation would violate state
law). As discussed in the Delaware Law Opinion, the Delaware Supreme Court recently
invalidated a stockholder-proposed bylaw that would have required the board to pay a
dissident stockholder's proxy expenses for running a successful “short slate,” because !
the bylaw limited the directors’ exercise of “their fiduciary duty to decide whether or not ;
it would be appropriate, in a specific case, to award reimbursement at all.” CA, Inc. v. i
AFSCME Employees Pension Plan, 953 A.2d 227, 240 (Del. 2008). In CA, the Court '
stated that it had “previously invalidated contracts that would require a board to act or
not act in such a fashion that would limit the exercise of their fiduciary duties.” /d. at
238,

The Delaware Law Opinion also cites to an analogous context in which directors
must recommend action to shareholders — the approval of mergers under Section 251
of the DGCL. DGCL Section 251, like DGCL Section 242(b), requires a declaration of
advisability by a-corporation's board. Delaware courts have consistently held that
directors who abdicate their duty to.détermine the advisability of a merger agreement
prior to submitting the-agreement for stockholder action breach their fiduciary duties
under Delaware law.

Requiring the Board to “put” the Proposal to Verizon’s shareholders would
therefore violate Delaware law by requiring the Board to breach its fiduclary duty to
determine whether an amendment to the certificate of incorporation implementing
cumulative voting is advisable and in the best interests of Verizon and its shareholders.
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Moreover, as more fully described in the Delaware Law Opinion, insofar as the:
Proposal intends to recommend that the Board take steps to adopt cumulative votifig by
any means other than an amendment to the certificate of incorporation, the Proposal
would, if implemented, cause Verizon to violate state law. Section 214 of the DGCL
provides that a Delaware corporation may implement cumulative voting only through its
certificate of incorporation. The Staff previously concurred in the exclusion of a
shareholder proposal under Rule 14a-8(i}(2) when the proposal requested that a
‘company'’s board of directors.adopt cumulative voting either as a bylaw or as a long-
term policy, rather than as an amendment to the comporation’s certificate of
incorporation. See AT&T Inc. (Feb. 7, 2006). '

- Accordingly, for the reasons set forth above and as supported by the Delaware
Law Opinion, Verizon believes the Proposal is excludable pursuant to Rule 14a-8(i)(2)
because implementation of the Proposal would cause Verizon to violate Delaware law.

C.  Verizon May Exclude the Proposal Under Rule 14a-8(i)(6) Because
Verizon Lacks the Power and Authority to implement the Proposal.

Rule 14a-8(i)(6) pemits.a company to omit.a shareholder proposal if the
company would lack the power or.authcrity to implement the proposal. Verizon
believes that the Proposal is excludable under Rule 14a-8(i)(6) because, as discussed
in Section 11.B. above, the Proposal would, if implemented, violate Delaware law.

As noted above, the Proposal cannot be implemented without (i} the Board, upon
exercise of its fiduciary duties, finding that the Proposal is advisable and in the best
interast of Verizon and (ii} obtaining the requisite sharehclder approvat to amend the
certificate. Both of these steps are required in order to take the “necessary steps” to
adopt cumulative voting. If the Board does not fulfill its fiduciary obligations, it will
violate Delaware law. In addition, Verizon cannot compel shareholders to approve the
necessary amendment to the certificate of incorporation. Accordingly, Verizon lacks the
power and authority to implement the Proposal. Further, any attempt to adopt
cumulative voting in the absence of a recommendation by the Board or shareholder
approval would necessatily cause Verizon to violate Delaware law.

The Staff has consistently permmitted the exclusion of sharehoider proposals
pursuant to Rule 14a-(i)(6) if a proposal would require the company to violate state law.
See Xerox Corporation {(Feb. 23, 2004) and SBC Communications Inc. (Jan. 11, 2004).
Based on the foregoing, Verizon lacks the power and legal authority to implement the
Proposal and the Proposal may therefore be excluded under Rule 14a-8(i)(6).
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fil. Conclusion.

Verizon believes that the Proposal may be omitted from its 2009 proxy materials
under Rule 14a-8(i)(3), Rule 14a-8(i)(2) and Rule 14a-8(i)(8). Accordingly, Verizon
respectfully requests the concurrence of the Staff that it will not recommend
enforcement action against Verizon if Verizon omits the Proposal in its entirety from its
2009 proxy materials.

If you have any questions with respect to this matter, pleass telephone me at
(908) 559-5636.

Very truly yours,

Mary Louise Weber
Assistant General Counsel

Enclosures S _ o o

cc:  Intemational Brotherhood of Electrical Workers' Pension Benefit Fund
900 Seventh Street, NW
Washington, DC 20001



EXHIBIT “A”
TRUST FOR THE

INTERNATIONAL BROTHERHOOD OF ELECTRICAL WORKERS,,
PENSION BENEFIT FUND
900 Seventh Sircet, NW ¢ Washington, DC 20001 & (202) K33-7(KK)

Edwin.D. Hill
Trustee

Lindelt K, Lice November. 12, 2008.

Trustee

V1A FACSIMILE (908:766-3813) AND U. §. MAIL

Ms. Marianne Drost

Senior Vice President,

Deputy General Counsel & Corporate Secretary
Verizon Communications, Inc.

1095 Avenue of the Americas

New York, NY 10036

PDear Ms, Drost;

On behalf of the Board of Trustees of the Intemnational Brotherhood of Electrical Workers Pension
Benefit Fund (IBEW PBF) (“Fund™), [ hereby submit the énclosed shareholder proposal for inclusion in
Verizon Communications, Inc. (“Company™) proxy statement to be circulated to Corporation Shareholders

n conjunction with the next Annual Meeting of Shareholders in 2009,

The proposal relates to “Cumulative Voting” and is submitted under Rule 14(a)-8 (Proposals of
Security Holders) of the U.S. Securities arid Exchange Commission’s Proxy Guidelines.

‘The Fund is a beneficial holder of Verizon Communications, Inc. common stock valued at more
than $2,000 and has held the requisite number of shares, required under Rule 14a-8(a)(1) for more than a
year. The Fund intends to hold the shares through, the date of the company’s 2009 Annual Meeting of
Shareholders. The record holder of the stock will provide the appropriate verification of theé Fund’s
beneficial ownership by separate letter. )

Should you decide to adopt the provisions of the proposal as corporate policy, we will ask that the
proposal be withdrawn from consideration at the annual meeting.

Either the undersigned or a designated representative will present the proposal for consideration at
the Annual Meeting of the Shareholders. !

Sincerely yours,

Lindell K. Lee
Trustee
LKL:daw
Enclosure

oG8 Form 972



RESOLVED: That the stockholders of Verizon Communicatians, Inc. (“the Company”),
assembled in Annual Meeting in person and by proxy, hereby request the Board -of
Directors to take thé hecessary steps to provide for cumulative voting in the election of
directors, which means each stockholder shalt be entitled to as many votes as shall
equal the number of shares he or she owns multiplied by the number of directors to be
elected, and he or she.may cast all of such votes for a single candidate, or-any two or
more of them as he or she may see fit.” -

SUPPORTING STATEMENT

Cumulative voting means that each shareholder may cast as many votés as equal the
number of shares held, multiplied by the number-of directors to be elected. Each
shareholder may cast all such cumulated votes for a single candidate or split votes
between one or more candidates, as.each.shareholder sees fit.

We befieve that cumulative voting increases the possibility of e!ectlng at least one
director with a viewpoint independent of management. In our opinion, this wili help
achieve the objective of the board representing all shareholders.

We urge our fellow shareholders to vote yes for cumulative voting and the opportunity to
enhance our Board with a more independent perspective.



EXHIBIT “B”

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
ONE RODNEY SQUARE

FIAMAFFILIATE QF FO0D

PO BOX 636 QOETON
- CHICAGS
WILMINGTON, DELAWARE 19899-0636 HOUETON
it LOS ANGELES
TEL (302) 651-3000 :::; v::;
FAX:{302) 831-:300| Sam FRARCISCO

WASHINGTON. & €,
BEING
BRUSSELS
FRANKFURT
HONG HONG
LOMDON
“OSCOW
MUMNICH

a i
December 19, 2008 s ApoRE
| SYDMEY
TORYOD
TORONTD
VIENNA

www.skadden.com

Verizon Communications. Inc.
140 West Street
New York, NY' 10007

Re:  Verizon Communications Inc. 2009 Annual Meeting;
Stockholder Proposal of the International Brotherhood

of Electrical Workers' Pension Benefit Fund

Ladies and Gentlemen:

You requested our opinion as to certain matters of Delaware taw in connection
with a proposal (the "Proposal”) submitted by the International Brotherhood of
Electrical Workers' Pension Benefit Fund (the "Stockholder™) to Verizon
Communications Inc,, a Delaware corporation (the "Company"), for inclusion in the
Company'’s proxy statement for its 2009 annual meeting of stockholders.

In rendering the opinions. set forth herein, we have examined and relied on
originals or copies, certified.or otherwise identified to our satisfaction; of the
following:

(a) the Restated Certificate.of Incorporation of the Company, as filed with the
Secretary of State of the State of Delaware on Fébruary 22, 2006 and as currently in

effect (the "Charter™);

(b) the Bylaws of the Company, as currently in effect; and

{c) the Proposal, submitted to the Company by facsimile transmission.on
November 12, 2008, and the supporting statement thereto.
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In our examination, we have assumed the authenticity of all documents
submitted to us.as originals, the conformity to original documents of all documents
submitted to us.as facsimile, electronic, certified or photostatic copies, and the
authenticity of the originals of such copies.

Members of our firm are admitted 1o the bar of the Supreme Court of the Siate
of Delaware, and we do not express herein any opinion as to the laws of any other
jurisdiction. The opinions expressed herein are based on the Delaware General
Corporation Law and Delaware law. in effect on the date hereof, which law is subject
to change with possible retroactive: effect.

Factual Background

We understand, and for purposes of our opinion we have assumed, the relevant.
facts to be as follows:

On November 2, 2006. the Company’s Board of Directors approved an.
améndment to Article I, Section 3.04(b).(the "Majority Voting Bylaw") of the
Company’s Bylaws. Under the Majority Voting Bylaw, unless the number 6f
nominees exceeds the number of directorships to be filled, each nominee would be
elecied only if more “for™ votes than "against” votes were cast with respect-to that
notiinee. If the aumber of nominees exceeds the numbet of directorships to be filled,

. directors shall be elected by a plurality of the votes cast.

The:Majority Voting Bylaw reads. in pertinent part:

3.04(b)(1) Election-of Directors. - At a meeting for the election of
directors, each director shall be elected by a majority of the votes cast
with respect to that ditector; provided that, if the number.of nominees
exceeds the. number of directorships to be filled. the directors shall be
elected by a plurality of the. votes cast. For purposes of this paragraph,
a majority of the votes cast means that the number of shares voted *for”
must exceed the number of shares voted “against” with respect to that
director’s election. '

On November 12, 2008, the Stockholder submitted the Proposal to.the
Company by facsimile transmission. In its letter accompanying the Proposal, the
Stockholder stated that the Proposal “relates to ‘Cumulative Voting’ and is submitted
under Rule 14(a)-8 ... of the .. Securities and Exchange Commission's Proxy
Guidelines.”
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The Proposal reads.as follows:

RESOLVED: That the stockholders of Verizon Communications, Inc.
(the "Company”), assembled in Annual Meeting in person and by proxy,
hereby request the Board of Directors to take the necessary: steps to
provide for cumulative voting in the election of directors, which means
each stockholder shall be entitled to as many votes as shall equal the
number of shares he or she owns multiplied by:the number of directors
to be elected, and he or she may cast all of such votes for a single
candidate, or any two ormore of them as-he or she may see fit.

Analvsis

L Section 214 Does l_'jct'!_'gmit Cumulation Of Vetes ""Against" A Nominee.

Section 212(a) of the DGCL. provides the general rule of Delaware law for
determining the number of votes accordéd to each stockholder. Undeér séetion 212(a),
'unless the certificate of incorporation provides otherwisé, "each stockholder shall be
entitled 1o 1 vote for each share-of capital stock held by such stockholder.” 8 Del. C
§ 212(g).

As a specific exception to section 212(a). section 214 provides that a certificate
of incorporation may provide for cumulative votiig in the election of directors.
Specifically, section 214 authorizes a certificate provision under which cach

* stockholder is entitled 10 cast:

... the number of votes which (except for sich provision as to cumula-
tive voting) such holder would be entitled to cast for the election of
directors with respect to such holder's shares of stock. multiplied by the
number of directors o be elected by such holder, and that such holder
may cast all of such votes for a single director or may distribute them
among the number to be voted for, or for any 2 or more of them as such.
holder may seé fit,

- § 214 (emphasis added). The statute does:not reference the possibility of cumuldting

votes "against” a director, instead stating only that a stockholder may cumulate its
votes “for” one or more directors. Thus, a literal reading of section 214 authorizes only
a certificate provision providing for the-casting of cumulated voles "for" a director or

“directors and not the casting of votes "against” a director or directors. The Proposal
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requicsts a certificate of incorporation provision with language similar to that of section
214, under which each stockholder "may cast all of such votes for a:single candidate,
or any two or:more of them as he or she may see £it,” and is thus subject to the same
meaning.

To date, no Delaware court has addressed this language in section'214.
However, the literal reading -~ that section 214 authorizes cumulation of "for” votes
but:not "against® votes -- is also supported by three principles of statutory construction
adopted by the Delaware. Supreme Court in other circumstances.

First, Delaware courts have held that.a statute should be interpreted so that it
achieves its. purpose. n re Best Lack Corp. Shareholder Litigation, 845 A.2d 1057,
1087 (Del. Ch. 2001). The purpose of section 214:is 10 afford to a minority of the
voling stock an-opportunity to elect one or more directors. Maddock v, Vorcione Corp.,
147 A. 255 (1929). However. if stockholders were permitted to cast their cumulated
votes "against” a nominee, a majority stockholder could mathematically prevent.a -
minority nominee from being clected by casting a number of votes "against” the
minority nomine¢ equal to'the nurnber of cumlated votes held by the minority
- stockholders plus one, and distributing:any remaining voles among its nominees.
Section 214 should not be read to permit the casting of cumulated votes "against” a
nominee becausé such a reading would defeat the purpose of section 214.

Second, Delaware courts have held that where a statutory provision creales an,
exception to a general statwtory provision, the exception must be "construed
narrowly.” Heaney v. New Castle County, 672 A.2d 11, 14 (Del: 1995),' Here,
because section 214 creates an exception to the general. "one-share-one-vote”
provision of section 212(a), it must be read narrowly. A narrow construction of
section 214 would limit it to its express terms, and not expand it with an implied
_-authorization:of certificate of incorporation provisions permitting cumulated votes to,
‘be cast "against” a nominee.

Third, Délaware courts have adopted “the principle of statutory construction,
expressio uniux est exclusio alterius - the expression of one thing is the exclusion.of
another ...." Priest v. State, 879 A.2d 575, 584 (Del. 2005). Here, as noted, section
214 expressly permits "for” votes in the election of directors, but does not expressly

! For example, in Sadler. v, New Gastle County, 565 A:2d 917, 923 (Del.- 1989), thé Count
interpreted two statutes dealing with nanicipal imminity: Section401 1, which govemed the general
grant, and Section 4012, which dealt with exceptions.to that grant. The Court noted that “the section
. 4012 exceptions are subject to strict construction as derogative of" Section 4011. Jd.
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permit "against" votes. Other provisions. of the DGCL cxpressiy contemplate both.
affirmative and negative or dissenting votcs. Forinstance, section 212(b).of the
DGCL refers to "consent or dissent” by a stockholder to corporate action. By contrast,
in adopting section 214, the Delaware leglslature chase not to indicate the gbility of
stockholders to exercise cumulated votes negatively.

For these reasons, a-certificate of incorporation provision adopted under
section 214 does not: permit astockholder to cast cumulated votes "against" a nominee:

2. If Adopted And !mplemented, The Proposal

The Proposal calls upon the Board:to "iake the necessary steps to provide for
cumulative voting in the election of directors:* Section 214 only permits cumulative
voting if it:is provided for by the céntificate of incorporition. 8 Del.-C. § 214; Swindard
- Scale & Supply Corp. v. Chappel, 141 A. 191,192 (Dél. 1928). Accordingli, for the
Proposal to be implemented, the. Board and the Campany's stockholders would have to
amend the Charter.

Section 109(b) of the DGCL. provides that the bylaws "may contain any
provision, not inconsistent with 1aw or rhe ceruf cate of incorporation.™ 8 Del. C. §
109(b) (emphasis added). Consequently, itis well-settled that "[wlhere a by-law
provision. is in conflict with a provision of the charter; the by-law provision is a
“nullity.™ Centaur Parners, {V v. National Intergroup. Inc., 582 A.2d 923, 929 (Del.
1990) (citing Burr v. Burr Corp., 291 A.2d 409, 410(Del. Ch. 1972) and Prickert v.
Ammerican Steel and Pump Corp:. 233 A.2d 86, 88(Del. Ch. 1969)).

Here, the Majority Voting, Bylaw would be inconsistent with the cumulative
votirig Charter provision requested by the Proposal in at least two respects.

First, the Majority Voting Bylaw expressly provides for the casting of votes
“against" nominees in the election of directors.” However, a certificate of
ificorporation provision adopted undér section 214 16 réquire cumulativeé voting, as
tequested by the Proposal, would not permit the casting of votes "against” a néminee.
Because the Majority Voting Bylaw would be inconsistent with a cumulative voting

2 *For purposes of this paragraph, a majenty of the votes cast means that the number of shares

voted 'for’ must exceed the number of shares voted "agaifist' with respect 1o thiit dire¢tor’s éléction.”
3.04(b) 1)
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Charter provnswn scction 109(b) would nuliify it upon the adoption of such a
provision in the-Charter.’

Second, the Majority Voting By-law expressly provides a:
"one-share/one-vote” standard in uncontested elections: "[F)or purposes.of this
paragraph. a majority of the votes cast means that the niamber of shares voted 'for' must.
exceed the number of shares voted 'against’ with respect to that director's election.™
(emphasts added). Under cumulative voting, as sought by the Proposal, directors
would be elected by plurality of votes cast, where:a stockholder could cast more or less.
votes for a nominee than its number of shares. Onthis ground as well, the Majority
Voting By-law would be inconsistent with-a cumulative votmg Charter pmwsmn, and
would théréfore be nultified upon the adoption of 'such a provision.

3. 1f Adopted And Implemented, The Propoesal Would Impermissibly
' Restrict The Directors’ Exercise of Their Fiduciary Duties.

As noted above, the Proposal calls for the Board to "take the necessary steps to
provide for.cumulative voting in the election of directors,...." In rendering our opinion
set forth below, we assume that implementation of the Proposa[ would: require the
Company to take the necessary steps to provide for cumulative voting in the election

i A growing body of fiterature has recogmized that majerity voting:(as currently effectuated by

the Majority Vating Bylaw) is systematically incompatible with:cummilative voting (as, eomemplated by
the Proposal). For example, & discussion paper published by the: American Bar Assoclauon committee
. farmed to stady majoriy voting recoinmends that "Eeg;slanvely implemented majoraty voté provisions
0ot 2pply to comganies with cumulutive vofing." ABA Cofni. oi-Corp. Law, D;scussionPdper on
Voting By Shareholders Forthe Election Of Directors, 18 (June 22,2005),
http:/iwww:abanet.org/busfaw/commitiees/C1L270000pub/directorvoting/2005062 1000000;pdf. The
188 Institute for Corporate Governance also recognized the complications introduced by cumulative.
votmg when. itnioted in a publ ished'paper on majority voting that “cumuilative: votmg implies parality
voting, because the former only makes sense with the latter.” Majority. Vating in Director Elections:
From theé Symbolic 1o the Dempcratié (2005),
https: Hgac riskmetrics. comvresourcecenter/publications/Special_Papers/MajorityVoting2003.pdf. See
dise Claudis H. Allen, Study of Majority Voting in Director Elections, at 76 n.66,
hip:rwww ngelaw.com/fites/spload/majoritystudy ! 1207.pdf. ("it appears that Section:2 |4 of the
Delaware General Corporation Jaw does not permit cumulating 'withhold' o ‘against’ votes.").

_ Moreover, the Conrtittes ot Corporats Laws of the Seétion of Busitiéss Law ofthé American
‘Bar Association recently added section- 10.22, entitled "Bylaw Provisions Relating to the.Election of
Directors” to the Mode! Business Corporation Act (“MBCA®™), which allows bylaws that permit
against" votes for director candidates. Section 10.22 specifies that it does not apply to corparatians that
have comulative voting. MBCA §10.22-and cmt: In addition, in 2006, the California Jegistature.
amended the California Corporations Code to. prowde for majority voting if the corparation meets
&eénain requirements, incliding the elimination of cumulative. voting. Cal. Corp,-Code § 708:5(b):
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of directors regardless of whether the Board determines thal cumulative voting is in the
best interest of thé Company and its:stockholders.

A Delaware corporation may provide for cumulame voting only through a
provision in its certificate of incorporation, 8 Del. (¢ § 214; Standard Scale & Supply
Corp.. 141 A, a1'192, The Charter does not p[csgnﬂy contain such a provision.
Accordingly, implemeniation of the Proposal would require an amendment to the
Charter.

Section 242(b) of the DGCL sets forth the mandatory procedure for amending
the certificate of incorporation. It.requires that amendments first be approved by the
board'of directors and declared advisable, and then be submitted lo the stockholders
- for approval:

Every amendment . . . shall be made and effected in the following.
manner:

(1} If the corporation has capital stock, its board of directors.shall adopt:
a resolution seiting forth the amendment proposed, declaring its
advisability, and cither calling a special meeting of the stockholders
entitled to vote in respect thereof for the consideration of such
amendment or directing that the amendment proposed be considered at
the next annual meeting of the stockholders. Such special or annual
meeting shall be called and held upon notice in accordance with § 222
of this titlé, The notice shall set forth such amendment in tull-6r a briéf
summary of the changes to be effected thereby, as the directors shail
deem advisable. At the'meeting a vote of the stockholders entitled to
vote thereon shali be taken for and against the proposed amendment. If
a majority of the outstanding stock entitled. to vote thereon, and a
majority of the-outstanding stock of each class entitled to vote thereon
as a class has been voted in favor of the amendment, a certificate
setting forth the amendment and certifying that such amendment has
been duly adopted in accordance: with this section shall be executed,
acknowledged and filed and shall become effeciive in accordance with
§ 103 of this title.

B Del. . § 242(b). Seée also Williams v. Geiér, 671 A.2d 1368 (Del. 1996) ("[iltis
significant that.two discrete corporate events must occurin precise sequence, to.amend
the certificate of incorporation under 8 De/. C. § 242: First, the board of diréctors must
adopt a resolution declaring the advisability of the amendment.and calling for a
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stockholder vote. Second. a majority of the outstanding stock entitled to vote must
vote in favor.”): Stroud v. Grace, 606 A.2d 75, 87 (Del. 1992) ("When a company

seeks 10 amend its certificate of incorporation, Section 242(b)(1) requires the board
to . . . include a resolution declaring the advisability of the amendment. . . .").

Thus, under Section 242, the certificate of incorporation may not be amended
unless the board firsi adopts a resolution declaring that the amendment is advisable.
The determination whether an amendment is advisable is vested'in the board's
discretion, subject to the exercise.of its fiduciary duty, and cannot be delegated to
stockholders. See Paramount Communications Inc. v. Time Inc., 1989 WL 79880, at
*30.(Del. Ch. July 14, 1989) ("The corporation law does:not operate on the theory that

~ directors; in exercising their powers to manage the firm, are obligated fo follow the

wishes ¢f a majority of shares.™), aff'd, 571 A.2d.1140 (Del. 1989). Section 242(b)X(1)
gives stockholders an independent right to approve any;améndment to the certificate
of incorporation. [f the board were permitted to delegate their own deiermination, the
first sentence of section 242(b)(1) would be meaningless. Thus, as a'matter of
statutory construction, section 242(b)(1) does not permit the board 10 delegate its
determination to stockholders. Mareover, in the:analogous context of board approval
of mergers under Section 25] of the DGCL, the Delaware courts have held that the
board's obligation to determine whether a merger is advisable cannot be delegated.
Smith v. Van Gorkom, 488 A.2d 858, 888 (Del. 1985); Nagy v. Bistricer, 770 A.2d 43,

- 62(Del. Ch. 2000); Jackson v. Turnbull, C.A. No. 13042, 1994 WL 174668, at *5 (Del.
. Ch. Feb. 8, 1994); affd, 653 A:2d 306 (Del. 1994) (TABLE).

Ttiis analysis i3 also consistent with the Delaware Supreme Court's recent
decision in CA, Inc. v. AFSCME Employees Pension Plan, 953 -A.2d 227 (Del. 2008).
In CA, the Court invalidated a stockholder-proposed bylaw that would have required
the board to pay a dissident stockholdet's proxy expenses for running a successfiil
"short slate." The Court held that'the proposed bylaw was invalid because it would

limit the directors’ exercise of "their fiduciary duty to decide whether or not it would

be-appropriate, .in a spetific case, to award reimbursement at'all.” 7d at 240. The
Court:stated that such a bylaw "would violate the prohibition, which our decisions

* have derived from Section 141(a), against contractual arrangements that commit the
‘board of directors to a course of action that would preclude them from fully

discharging their fiduciary duties to the corporation and it$ shareholders.” /d a1238
(citing Paramouni Communications, Inc. v. QVC Network, Inc., 637 A.2d 34 (Del.-
1994)). Just as the bylaw at issue-in CA was invalid because it restricted the board's

ability to exercise its fiduciary duty to determine whether to reimburse a dissident
'stockholder’s proxy expenses, the Proposal, if implemented, would likewise
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impermissibly restrict the Board from exercising its fiduciary duty to determine the
advisability of an amendment to the Charter.

In sum, the Proposal calls upon the Board to take "necéssary steps 1o provide
for cumulative voting...." Under section 214, those “necessary steps” must.include an
amendment to the Charter. Under section 242, an amendment. to the:Charter may not
be accomplished without a resolution of the Board declaring the amendment-advisable.
However, implementation of the Proposal would require the Board to abdicate its

 statutory duty to determine whether the amendment is advisable. Such an abdication
would violate Delaware law.

LI T

Based upon and subject 10 the foregoing, it is our opinion that (i) Delaware law
does not permit cumulation of votcs against a nominee; (i) if the Proposal were 10 be
adopted and implemented, it would nullify the Majority Voting Bylaw: and (iii) if the
Proposal were to be adopted and implemented, it would impermissibly restrict the
Board's exercise of its fiduciary duties; and that a Delaware court, if presented with
these questions, would-so conclude.

This opinion is furnished Lo you solely for your benefit in connection with the
Proposal. and except as set forih in the next sentence, is not to be used, circulated,
quoted or otherwise referred to for any other purpose or relied upon by any other
person without our express. writien permission. We hereby consent to your fumnishing
~ acopy of this.opinion to the Staff of the Securities and Exchange Commission in
connection with a no-action request with respect 1o the Proposal.

Very truly yours,

Feudde, Aepr, Sk s { fle 0.

END



