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Re: Verizon Communications Inc.
Dear Ms, Weber:

This is in regard to letters we received from you on January 22, 2009 and February
17, 2009 concerning the shareholder proposals submitted by the AFL-CIO Reserve Fund
and the Sisters of St. Francis of Philadelphia; Catholic Health East; the Benedictine
Sisters of Mount St. Scholastica; the Benedictine Sisters of Monasterio Pan de Vida,
Torreon, Mexico; Miller Howard Investments, Inc.; the Domestic and Foreign Missionary
Society of the Episcopal Church; the Bon Secours Health System, Inc.; the Mercy
Investment Program; the Sisters of Mercy Regional Community of Detroit Charitable
Trust; the Ursuline Sisters of Tildonk, U.S. Province; St. Scholastica Monastery; and
Friends Fiduciary Corporation for inclusion in Verizon’s proxy materials for its upcoming
- annual meeting of security holders. Your letters indicate that the proponents have
withdrawn the proposals, and that Verizon therefore withdraws its December 29, 2008
request for a no-action letter from the Division. Because the matter is now moot, we will

have no further comment.
PROCESSED ,
AR 62009 \\
THOMSON REUTERS

Sincerely,

Michael J. Reedich
Special Counsel

cc:  Sisters of St. Francis of Philadelphia and co-proponents
c/o Tom McCaney
~ Associate Director, Corporate and Social Responsibility
Office of Corporate Social Responsibility
609 South Convent Road
Aston, PA 19014-1207
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Sister Kathleen Coll

-Administrator, Sharehoider Advocacy
Catholic Health East

System Office
3805 West Chester Pike, Suite 100
Newtown Square, PA 19073-2304

Valerie Heinonen, o.s.u.

* Consultant, Corporate Social Responsibility
205 Avenue C, #10E
New York, NY 10009

" Daniel F. Pedrotty
Director
Office of Investment
AFL-CIO Reserve Fund
815 Sixteenth Street, N.W.
Washington, DC 20006
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Assistant General Counsel

Verizon Communications Inc.
One Verizon Way, Rm VC545440
Basking Ridge, New Jersey (7920
Phone 908 559-5636

Fax 808 696-2068

mary.l.weber @verizon.com

February 17, 2009

U.S. Securities and Exchange Commission
Division of Corporation Finance
‘Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Verizon Communications Inc. Supplement to Letter Dated
December 29, 2008 Relating to Shareholder Proposal of

The Sisters of St. Francis of Philadelphia and muitiple co-sponsors

Ladies and Gentlemen:

! refer to my letter dated December 29, 2008, as supplemented by letter dated
January 22, 2009, pursuant to which Verizon Communications Inc. (“Verizon")
requested that the Staff of the Division of Corporation Finance of the Securities and
Exchange Commission concur with Verizon's view that the shareholder proposal and
supporting statement (the “Proposal”) submitted by the Sisters of St. Francis of
Philadelphia and multiple co-sponsors (herein referred to as the “ICCR Proponents ")
may be properly omitted from the proxy materials to be distributed by Verizon in
connection with its 2009 annual meeting of sharsholders. -

Attached hereto as Exhibit A is a letter dated February 11, 2009, from Tom
McCaney of the Sisters of St. Francis Philadelphia, who is authorized to act on behalf of
the ICCR Proponents, stating that the ICCR Proponents have withdrawn the Proposal.
Accordingly, Verizon hereby withdraws it request for no action relief relating to the
Proposal. .

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

Very truly yours,
=AY

Mary Louise Weber

Assistant General Counsel
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Enclosures

« ¢c: Mr. Daniel Pedrotty

Director, Office of Investment
AFL-CIO Reserve Fund

815 Sixteenth St. NW.
Washington, D.C. 20006

Mr. Tom McCaney

Associate Director, Corporate Social Responsibilty
Sisters of St. Francis of Philadelphia

609 South Convent Road

Aston, PA 19014

Sister Kathleen Col}, SSJ
Aministrator, Shareholder Advocacy
Catholic Health East

3805 West Chester Pike, Suite 100
Newtown Square, PA 19073

Ms. Rose Marie Stallbaumer OSB
Treasurer

Benedictine Sisters of Mount St. Scholastica
801 South 8™ St.

Atchison,KS 66002

Ms. Rose Marie Stallbaumer OSB

Treasurer .

Benedictine Sisters of Monasterio Pan de Vida, Torreon, Mexico
Apdo. Postal 105-3

Torreon, Coahuila, C.P. 27000

Mexico

Ms. Luan Steinhilber

Director of Social Research
Miller/Howard Investments Inc.
P.O. Box 549 .

324 Upper Byrdcliffe Rd.
Woodstock, NY- 12498
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Mr. Harry Van Buren
Staff Consultant, Social Responsibility in Investments Program
The Episcopal Church
4938 Kokopelli Drive NE
- Rio Rancho, NM 87144

Mr. Edward Gerardo

Director, Community and Social Investments
Bon Secours Health System, Inc.

1505 Marriottsville Road

Marriottsville, MD 21104

‘Ms. Valerie Heinonen, osu

Consultant, Corporate Social Responsibility

Mercy Investment Program _
Sisters of Mercy Regiona! Community of Detroit Charitable Trust.
Ursuline Sisters of Tildonk, U.S. Province

205 Avenue C, #10E

New York, NY 10009

Sister Cabrini Schmitz, President
St. Scholastic Monastery

1301 South Albert Pike

P.O. Box 3489

Fort Smith, AR 72913

Ms. Connie Brookes
Executive Director

Friends Fiduciary Corporation
1515 Cherry St.

Philadelphia, PA 19102
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February 11, 2009

Mary Louise Weber

Assistant General Counsel

Verizon Communications, Inc.
One Verizon Way, Rm. V(548440
Basking Ridge, NJ 07920

Dear Ms. Weber:

On behalf of the members of the Interfaith Center on Corporate Responsibility who participated
in the dialogue with representatives of Verizon on February 9, 2009, thank you for the
constructive conversation that occutred that afternoon; your willingness to develop, and let us
review, a public statement regarding health care reform; and your commitment to continue
meeling with us.

Pursuant to this dialogue and receipt of the Labor/Management Partnership on Health Care
Reform’s letter to President Obama and your commitment to publish the heaith care reform
principles on the company’s web site, I am authorized to advise you that the Sisters of St. Francis
of Philadeiphia hereby withdraws the shareholder proposal, we had submitted for inclusion in the
2009 proxy statemendt.

As lead filer, 1 am authorized to withdraw the proposal for the following organizations:
Benedictine Sisters of Fort Smith — St. Scholastica Monastery
Benedictine Sisters of Mount St. Scholastica

Bon Secours Health System, Inc.

Friends Fiduciary Corporation

Miller/Howard Investments

Monasterio Pan de Vida .
Sisters of Mercy Regional Community of Detroit Charitable Trust
Mercy Investment Program

Ursuline Sisters of Tildonk, U.S. Province

Catholic Health East _

Domestic and Foreign Missionary Society of the Episcopal Church

We look forward to further discussion of these issues this year.

Respectfully Yours,
4 '.7
-/Z;: '/: {l'_ i'_ VXS o

Tom McCaney, |
Associate Director, Corporate Social Responsibility
Sisters of St. Francis of Philadelphia
Office of Corporate Socia) Responsibility

609 South Convent Road, Aston, PA 19014-1207
610-558-7764 Fax: 610-558-5855 E-mail: tmceaney@osiphila.org www.osiphila.org
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Mary Loulse Weber | veriz_o_n

Assistant Genaral Counsel

VYerlzon Communlcations Inc.
One Verizon Way, Am VC545440
Basking Ridge, New Jersey 07920
Phone 808 559-5638

Fax 908 696-2068
mary.l.weber@verizon.com

January 22, 2008

U 8. Securities and Exchange Commission
Division of Corporation Finance

Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Verizon Communications Inc. Supplement to Letter Dated
December 29, 2008 Relating to Shareholder Proposals of
(1) AFL-CIO Reserve Fund and (2) Sisters of St. Francis of Phniadelphia
and muttiple co-sponsors

Ladies and Gentlemen:

| refer to my letter dated December 29, 2008, pursuant to which Verizon
Communications inc. (*Verizon™) requested that the Staff of the Division of Corporation
Finance (the “Staff”) of the Securities and Exchange Commission concur with Verizon's
view that the shareholder proposal and supporting statement {collectively, the “AFL-CIO
Proposati’} submitted by the AFL-CIO Reserve Fund (the “AFL-CIO *) may be properly
omitted from the proxy materials to be distributed by Verizon in connection with its 2009
annual meeting of sharehqjders (the “2009 proxy materials”).

As indicated in the AFL-CIO’s letter dated January 15, 2009, attached hereto as
Exhibit A, the AFL-CIO has withdrawn the AFL-CIO Proposal, stating “we agree with
you that Verizon has substantially implemented the Proposal.” Accordingly, Verizon
hereby withdraws it request for no action relief relating to the AFL-CIO Proposal.

In connection with the withdrawal of the AFL-CIO Proposal, Verizon is no longer of
the view that the proposal submitted by the Sisters of St. Francis of Philadelphia and
multiple co-sponsors (the “Sisters of St. Francis Proposal”) may be omitted from its
2009 proxy materials pursuant to Rule 14a-8(i)(11). Accordingly, Verzon withdraws its
request that the Staff concur with the exclusion of the Sisters of St. Francis Proposal on
the basis of Rule 14a-8(i}(11). Verizon’s request that the Staff concur with its view that
the Sisters of St. Francis Proposal may be propery excluded from its 2009 proxy
materials pursuant to Rule 14a-8(i)(10) and Rule 14a-8(i)(7) remains pending.
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If you have any questions with respect to this matter, please telephone me at (308)
559-5636.

Very truly yours,

W gy Foras Ubhor

Mary Louuse Weber
Assistant General Counsel

Enclosures
cc:  Mr. Daniel Pedrotty
Director, Office of Investment
AFL-CIO Reserve Fund
- 815 Sixteenth St. NW.
Washington, D.C. 20006

Mr. Tom McCaney

Associate Director, Corporate Social Responsibilty
Sisters of St. Francis of Philadelphia

609 South Convent Road

Aston, PA 19014

Sister Kathleen Coll, SSJ
Aministrator, Shareholder Advocacy
Catholic Health East

3805 West Chester Pike, Suite 100
Newtown Square, PA 19073

Ms. Rose Marie Stallbaumer OSB

Treasurer .
Benedictine Slsters of Mount St, Scholasttca

801 South 8" St

Atchison,KS 66002

Ms. Rose Marie Stallbaumer OSB

Treasursr

Benedictine Sisters of Monasterio Pan de Vida, Torreon, Mexico
Apdo. Postal 105-3

Torreon, Coahuila, C.P. 27000

Mexico
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Ms. Luan Steinhilber

Director of Social Research -
Milter/fHoward Investments inc.
P.O. Box 549

324 Upper Byrdcliffe Rd.
Woodstock, NY 12498

Mr. Harry Van Buren

Staff Consultant, Social Responsibility in lnvestments Program
The Episcopal Church

4938 Kokopelli Drive NE

Rlo Rancho, NM.87144

Mr. Edward Gerardo _

Director, Community and Social Investments
Bon Secours Health System, Inc.

1505 Marriottsville Road

Marriottsviile, MD 21104

Ms. Valerie Heinonen, osu

Consultant, Corporate Social Responsibility -

Mercy Investment Program

Sisters of Mercy Regional Communlty of Detroit Charitable Trust
Ursuline Sisters of Tildonk, U.S. Province"

205 Avenue C, #10E

New York, NY 10009

Sister Cabrini Schimitz, President
St. Scholastic Monastery
1301 South Albert Pike

P.O. Box 3489

Fort Smith, AR 72913

Ms. Connie Brookes
Executive Director

Friends Fiduciary Corporation
1515 Cherry St.

Philadelphia, PA 19102
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Verizon Communications Inc.
One Verizon Way, Rm VC545440
Basking Ridge, New Jersey 07920
Phone 908-555-5636

Fax 908-696-2068

mary./.weber @verizon.com

December 29, 2008

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

Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Verizon Communications Inc. 2009 Annual Meeting
Shareholder Proposals of (1) AFL-CIO Reserve Fund and (2) Sisters of
St. Francis of Philadelphia and multiple co-sponsors

Ladies and Gentlemen:

This letter is submitted on behalf of Verizon Communications Inc., a Delaware
corporation (“Verizon"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended. On November 5, 2008, Verizon received a shareholder proposal
and supporting statement (the “AFL-CIO Proposal”) from the AFL-CIO Reserve Fund
(the "AFL-CI0O"), for inclusion in the proxy materials to be distributed by Verizon in
connection with its 2009 annual meeting of shareholders (the "2009 proxy materials").
A copy of the AFL-CIO Proposal, including all correspondence submitted therewith, is
attached as Exhibit A. On November 12, 2008, Verizon received a shareholder
proposal and supporting statement (the “Sisters of St. Francis Proposal’) from the
Sisters of St. Francis of Philadelphia (the “Sisters of St. Francis”). A copy of the Sisters
of St. Franms Proposal, including all correspondence submitted therewith, is attached
as Exhibit B.' The AFL-CIO Proposal and the Sisters of St. Francis Proposal are
sometimes referred to herein collectively as the “Proposals,” and the AFL-CIO and the
Sisters of St. Francis are sometimes referred to herein collectively as the “Proponents.”
For the reasons stated below, Verizon intends to omit the Proposals from its 2009 proxy
materiais.

' Subsequent to receiving the Sisters of St. Francis Proposal, Verizon recelved the identical proposal from
the tollowing shareholders who indicated in thalr cover letters their intent to be co-sponsors of the Sisters
of St. Francis Proposai: Catholic Health East, Benedictine Sisters of Mount St. Scholastica, Benedictine
Sisters of Pan de Vida, Torreon, Mexico, Miller/Howard Investments, Domestic and Foreign Missionary
Society of the Episcopal Church, Bon Secours Health System, Mercy Investrnent Program, Sisters of
Mercy Reglona! Community of Detroit Charitable Trust, Ursuline Sisters of Tildonk, U.S. Province, St.
Scholastica Monastery and Friends Fiduciary. References to the Sisters of St. Francis and the Sisters of
St Francis Proposal also tefer to these proposals. .

#123346
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In accordance with Staff Legal Bulletin No. 14D {(November 7, 2008), this lefter is
being submitted by email to shareholderproposals@sec.gov. A copy of this letter is
also being sent by ovemight courier to each of the Proponents {including the co-
sponsors of the Sisters of St. Francis Proposal) as notice of Verizon’s intent to omit the
Proposals from Verizon's 2009 proxy materials.

I. Introduction.
The AFL-CIO Proposal states:

RESOLVED: Shareholders of Verizon Communications Inc. (the “Company”)
urge the Board of Directors to adopt principles for health care reform based upon
principles reported by the Institute of Medicine:

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.
The health insurance strategy should bs affordable and sustainable for
sociely.

Health insurance should enhance health and well being by promoting
access to high-quality care that is effective, efficient, safe, timely, patient-
centered, and equitable.

Hwh o~

.

The Sisters of St. Francis Proposal states:

RESOLVED: shareholders urge the Board of Directors to adopt principles for
comprehensive health care reform (such as those based upon principles reported by
the Institute of Medicine:

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.

The health insurance strategy should be affordable and sustainable for sociely.
Heaith insurance should enhance health and well being by promoting access 10
high-quality care that is effective, efficient, safe, timely, patient-centered, and
equitable).

Verizon believes that both the AFL-CIO Proposat and the Sisters of St. Francis
Proposai may be propery omitted from its 2009 proxy materials under (1) Ruie 14a-
8(i)(10) because Verizon has already substantially implemented the request of the
Proposal and (2) Rule 14a-8(i}(7) because the Proposal deals with a matter relating to
Verizon's ordinary business operations. In addition, Verizon believes that the AFL-CIO
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Proposal may be properly omitted from its 2009 proxy materials under Rule 14a-8(f)
because the AFL-CIO f{ailed to provide documentary support that the AFL-C!O meets
the eligibility requirements of Rule 14a-8. 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
enforcament action against Verizon if Verizon omits the AFL-CIO Proposal and the
Sisters of ‘St. Francis Proposal, each in its entirety, from its 2009 proxy materials.

If the Staff is unable to agree that the AFL-CIO Proposal may be excluded from
Verizon's 2009 proxy materials under Rule 14a-8(i)(10), Rule 14a-8(i)(7) or Rule 14a-
8(f), then Verizon belisves that the Sisters of St. Francis Proposal may properly be
excluded from its 2009 proxy materials under Rule 14a-8(i)(11) because it substantially
duplicates a previously received proposal (the AFL-CIO Proposal) that would be
included in its 2009 proxy materials. In that event, Verizon respectfully requests the
concurrence of the Staff that it will not recommend enforcement action against Verizon
if Verizon omits the Sisters of St. Francis Proposal in its entirety from its 2009 proxy
materials.

Il. Bases for Exclusion.

A. The AFL-CIO Proposal and the Sisters of St. Francis Proposal May be
Excluded Under Rule 14a-8(1)(10) Because Verizon Has Substantially
Implemented each Proposal. '

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the
company has already substantially implemented the proposal. Verizon has recently
endorsed principles for comprehensive healthcare reform similar to the principles
suggested by the Proposals. In the fall of 2008 Verizon entered into an agreement with
the Communications Workers of America and the Intemational Brotherhood of
Electrical Workers to form a “Labor and Management Partnership for Health Care
Reform” (the “Agreement”) a copy of which is attached as Exhibit C. . Pursuant to the
Agreemaent, the parties agreed to work together to achieve meaningful health care
reform that meets the following goals:

Cover Everyone: Assure quality affordable health care with comprehensive
benefits for all Americans. .

Control Costs: Create a framawork that allows insurance companies and the
govemment to offer a choice of affordable public and private options, reduce
bureaucracy, and promote prevention and cost-affective care.

Shared Responsibility: Spread financing through the system and assure that
government, employers and individuais participate in paying their fair share;
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Improve Quality: Promote preventive care, evidence-based care and safe
staffing standards and expand use of Health Information Technology.

Under the Agreement Verizon is also obligated to make an annual contribution of $2.0
million for each of the next three years to support efforts to educate Verizon employees
and the public about the health care crisis and options for solutions that meet these
principles.

The “substantially implemented” standard reflects the Staff's interpretation of the
predecessor rule {allowing omission of a proposal that was “moot"} that a proposal need
‘not be “fully effected” by the company 1o meet the mootness test so long as it was
“substantially implemented.” See SEC Release No. 34-20091 (August 16, 1983). Siaff
no-action letters have established that a company need not comply with every detail of
a proposal in order to exclude it under Rule 14a-8(i)(10). Differences between a
company’s actions and a proposal are permitted so long as a company’s actions
satisfactorily address the proposal’s underlying concems. See Masco Corporation
(March 29, 1999) (permitting exclusion of a proposal because the company adopted a
version of the proposal with slight modification and a clarification as to one of its terms).
Proposals have been considered “substantially implemented” where the company has
implemented part but not all of a multi-pronged proposal. See Columbia/HCA
Healthcare Corp. (February 18, 1998) (permitting exclusion of a proposal after.company
took steps to implement three of four actions requested by the proposat).

Verizon believes that it has substantially implemented the Proposals because it
has adopted principles for heaith care retorm that address the underlying concern of the
Proposals and stress objectives similar to those of the Institute of Medicine’s principles
as follows:

Institute of Medicine Verizon
» Health care coverage should be e Cover Everyone
universal
« Health care coverage should be s Cover Everyone (principle includes
continuous notion of “comprehensive” benefits)
e Healthcare coverage should be s Control Costs
affordable to individuals and families
¢ The health insurance strategy shouid ¢ Shared Responsibility
be affordable and sustainable for
society
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+ Health insurance should enhance e Improve Quality
heaith and well being by promaoting
access to high-quality care that is
effective, efficient, safe, timely, patient-
centered, and equitable

The Staff has consistently taken the position that when a company already has
policies and procedures in place relating to the subject matter of a shareholder proposal
that satisfactorily address the underlying concem or essential objective of the proposal,
the proposal has been substantially impiemented within the scope of Rule 14a-8(i)(10).
For example, in Johnson & Johnson (February 18, 2008) the Staff found that a bylaw
provision giving holders of at least 25% of the company’s outstanding stock the ability to
cali a special mesting substantially implemented a proposal asking that holders of a
“reasonable percentage” of stock have the ability to call a special meeting, even though
the proposal explicitly stated that it favored 10% as a reasonable percentage. Likewise,
in Chevron Com. (February 19, 2008) and Citigroup Inc. (February 12, 2008), the Staff
permitted the exclusion of a proposal asking the board to give holders of 10%-25% of
outstanding common stock the power to call a special meeting and expressly favoring
10% as the threshold, where in each case the board determined that the best means to
implement the proposal was by giving holders of 25% of the outstanding common stock
the ability to call a special meeting. See also Nordstrom Inc. (February 8, 1995)
(proposal that company commit to code of conduct for its overseas suppliers was
substantiaily covered by existing company guidelines). To the same effect, see The
Gap, Inc. (March 8, 1996).

In 1976 the Commission stated that the predecessor to Rule 14a-8(i)(10) was
“designed to avoid the possibility of shareholders having to consider matters which
have already been favorably acted upon by the management.” Exchange Act Release
No.12598 (July 7, 1976). Verizon has already acted favorably upon the matter raised
by the Proponents and adopted principles for health care reform. In light of the
foregoing, Verizon believes that is has substantially implemented each of the Proposals
within the meaning of Rule 14a-8(i}(10).

B. The AFL-CIO Proposal and the Sisters of St. Francis Proposal May be
Exicuded Under Rule 14a-8(i)(7) Because the Proposals Deal with a Matter
Relating to Verizon’s Ordinary Business Operations.

Rule 14a-8(1)(7) permits a company to omit a shareholder proposal from its proxy
materials if it deals with a matter relating to the company's ordinary business
operations. Exchange Act Release No. 34-12999 (November 22, 1976). The general
policy underlying the “ordinary business” exclusion is “to confine the raesolution 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
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shareholders meeting." Exchange Act Release No. 34-40018 (May 21, 1998). This
general policy reflects two central considerations: (i) "[c]ertain tasks are so fundamental
to management's ability to run a company on a day-to-day basis that they could nol, as
a practical matter, be subject to diract shareholder oversight"; and {ii) the "degree to
which the proposati 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.” Exchange Act Release No. 34-40018 (May
21, 1898). Verizon believes that the Proposals may properly be excluded under Rule
“14a-8(i)(7) because the subject matter of the Proposals — comprehensive health care
reform — falls squarely within the scope of Verizon's day-to-day business operations.

1. The Proposals Impermissibly Seek to Subject Basic Management Functions -
the Design and Administration of Employee Benefits — to Shareholder Oversight.

The Staff has routinely concluded that proposals dealing with matters relating to
employee benefits are properly excludable in reliance an Rule 14a-8(i)(7). See, for
example, General Motors Corporation (March 24, 2005) (permitting exclusion of a
proposal to establish a board committee “to develop specific reforms for the health cost
problem”); Sprint Corporation (January 28, 2004) (permitting exclusion of a proposal
requesting a report on the impact on the recruitment and retention of employees due to
changes to retiree healthcare and life insurance benefits); and Infernational Business
Machines Corporation (January 13, 2005) {permitting exclusion of a proposal
requesting a board report on the competitive impact of rising health insurance costs).
Although the Proposals are framed as the adoption of principles, as opposed to specific
practices, any company-endorsed principles which implicate health care coverage will
necessarily impact the decisions that Verizon makes with respect to the health care
benefits it provides to its employees. This is demonstrated by the fact that Verizon and
the unions that represent approximately 41% of Verizon's employees adopted a set of
health care reform principles as part of their recent collective bargaining agreement.

Recently, in both Wyeth (February 25, 2008) and CVS Caremark Corp. (January
31, 2008), the Staff concurred that proposals substantially similar to the Proposals
could be properly excluded because they related to the companies’ ordinary business
operations (i.e., employee benefits). However, in 2008, the Staff also denied exciusion
of a number of proposals substantially similar to the Proposals on ordinary business
grounds. The Boeing Company (February 5, 2008); United Technologies Corporation
(January 31, 2008). Whereas in Boeing and United Technologies, the proposals solely
sought the adoption of the heaith care reform principles, in Wyeth and CVS Caremark,
the supporting statements submitted by the proponents contained an additional request
for the boards of the companies to report on the implementation of the health care
" reform principles. The Staff's position with respect to these proposals is consistent with
no action precedents where the applicability of Rule 14a-8(i)(7) depends largely on
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whether implementing the proposal would only have broad public policy impacts outside-
the company or would aiso deal with matters of the company’s intemal business
operations, planning and strategy. For example, in Microsoft Corporation (September .
29, 2006) the Staff permitted exclusion of a proposal relating to a significant policy
issue (i.e., net neutrality), because it recognized that evaluating the impact of expanded
government regulation of the intemet was a matter of the company’s intemal business
operations, planning and strategy.

While the Proponents have not asked the Verizon Board for a report, they have
.made clear that they believe that the adoption by Verizon of the principles set forth in
the Proposal will mitigate the risks imposed by rising health care costs on employee
productivity, health and morale, as well as shareholder vaiue. The supponing statement
for the AFL-CIO Proposal clearly frames the health care reform issue in terms of the
risks it poses for Verizon, stating:

“We believe that the 47 million Americans without health insurance results in
higher costs, causing an adverse effect on shareholder value for our Company...
Moreover, we feel that increasing health care costs further reduces shareholder
value when it leads companies to shift costs to employees, thereby reducing
employee productivity, health and morale.”

In a similar vein, the supporting statement for the Sisters of St. Francis Proposal states,

“ we shareholders believe that the 45.7 million Americans without health
insurance results in higher costs for Verizon Communications...Increasing health
care costs leads companies to shift costs to employees. This can reduce
employee productivity, health and morale. We also believe rising healthcare
costs borne by the company have an adverse effect on shareholder value.”

As discussed above, implementing the Proposals would clearly involve matters central
to Verizon’s internal business operations, planning and strategy with respect to the
provision of employee benefits. The design, maintenance and administration of health
care coverage, and the effects of such health care coverage on “employee productivity,
health and morale, are an integral part of a company’s ordinary business operations. In
its day-to-day administration of employee benefits, Verizon determines the coverage
and applicable eligibility requirements for approximately 900,000 employees, retirees
and family members. Decisions that could impact the nature of health care coverage
provided to Verizon employees, retirees and family members are ordinary business
decisions 10 be made by management and the Board of Directors.
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2. The Proposals inappropriately Seek to Engage Verizon in Pofitical Discourse
Implicating Verizon's Ordinary Business Operations.

The Staff consistently has permitted a proposal to be excluded under Rule 14a-
8(i)(7) where the proposal appeared to be directed at engaging the company in a
political or legislative process relating to an aspect of its business operations. See, for
example, International Business Machines Corporation (December 17, 2008) where the
Staff permitted exclusion of a proposal requesting a report on heaithcare benefits,
noting that the proposal “appears directed at involving 1IBM in the political or iegisiative
process relating to an aspect of IBM's operations.” See alsc Microsoft Corporation
(September 29, 2006) (permitting exclusion of a proposal seeking a report on the
company's rationale for supporting cettain public policy measures conceming regulation
of the intemet); Verizon Communications Inc. (January 31, 20086) (permitting exclusion
of a proposal seeking a report on the impact of flat tax); Pacific Enterprises (February
12, 1996) (permitting exclusion of a proposal that a utility dedicate its resources to
ending state utility deregulation); Pepsico, Inc. (March 7, 1991) (permitting exclusion of
a proposal calling for an evaluation of the impact on the company of various federal
healthcare proposals); Dole Food Company (February 10, 1992} (same); and GTE
Corporation (February 10, 1992) (same).

Here, the Proponents clearly want to utilize the resources of Verizon and the
platform of its proxy statement to invoive Verizon in the ongoing legislative debate
about heaith care reform. With approximately 230,000 employees, Verizon is a
significant health care consumer. Verizon spends approximately $4 billion annually for
health care coverage for more than 900,000 employees, retirees and family members.
As a result, taking positions on issues such as health care reform is pan of, and affects,
Verizon's ordinary business operations. In this connection, Verizon has been actively
engaged in the civic dialogue surrounding health care reform. Ivan Seidenberg,
Verizon'’s Chairman and Chief Executive Officer, serves as the Chair of the Business
Roundtable’s Consumer Health and Retirement Initiative. Representing the Business
Roundtable and Verizon, Mr. Seidenberg has recently testified on health care reform
before the Senate Finance Committee. In September 2008, he also delivered a key
speech at the America's Health Care at Risk Forum, an unprecedented, bi-partisan
dialogue that brought together many of America’s most influential voices on health care
- alected officials, business and labor leaders, journalists, policy analysts - for an
election-year discussion. The Proposals inappropriately seek to intervene in Verizon's
routine management of this basic area of its business in order to advance a specific
political or legislative objective.

For ali of the foregoing reasons, Verizon believes that the Proposals may be
omitted from its 2009 proxy materials because they deal with matters relating to
Verizon's ordinary business operations.
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C. The AFL-CIO Proposal May be Excluded Under Rule 14a-8(f) Because
the AFL-CIO Falled to Supply Documentary Support that it Meets the
Eligibility Requirements of Rule 14a-8(b).

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal for at least one year prior to
the date the proposal is submitted and must continue to hold those securities through
the date of the meeting. If the proponent is not a registered holder, he or she must
provide proof of beneficial ownership of the securities. Under Rule 14a-8(f}(1), a
company may exciude a sharehoider proposal if the proponent fails to provide evidence
that it meets the eligibility requirements of Rule 14a-8(b), provided that the company
imely notifies the proponent of the deficiency and the proponent fails to correct the
deficiency within the required tims.

Verizon received the AFL-CIO Proposal and accompanying correspondence via
tacsimile on November 5, 2008. After determining that the AFL-CIO was not a
shareholder of record, on November 10, 2008, Verizon sent a letter to the AFL-CIO by
Federal Express (the “Notification Letter”) requesting a written statement from the
record owner of the AFL-CIO's shares verifying that the AFL-C1O beneficially owned the
requisite number of shares of Verizon common stock for at least one year prior to
November 5, 2008, the date of its submission. The Notification Letter also advised the
AFL-CIO that such written statement must be submitted to Verizon within 14 days of
. receipt of its receipt of the Notification Letter. As suggested in Section G.3 of Division
of Comporation Finance Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB No. 14")
refating to eligibility and procedural issues, the Naotification Letter included a copy of
Rule 14a-8. A copy of the Notification Letter is attached as Exhibit D.

On November 12, 2008, Verizon received a letter dated Novamber 10, 2008,
from AmaigaTrust (the “AmalgaTrust Letter”) which verifies the AFL-CIO's beneficial
ownership of 1600 shares and states, “The AFL-CIO Resarve Fund has held the
Shares continuously for over one year and continues to hold the Shares as of the date
set forth above” (November 10, 2008). A copy of the AmalgaTrust Letter is attached as
Exhibit E.

Although the AmalgaTrust Letter was timely sent to Verizon, it fails to satisfy the
requirements of Rule 14a-8(b). Pursuant to such Rule, the AFL-CIO was required to
submit a written statement from the record holder of its shares, verifying its continuous
ownership of at least $2,000 of Verizon shares from November §, 2007 through
November 5, 2008. In the AmalgaTrust Letter, AmalgaTrust does not make any such
statement. instead, as noted above, AmalgaTrust merely indicates (1) how many
shares the AFL-CIO owned on November 10, 2008 (five days after the date of the
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submission) and (2) that the AFL-CIO has held the shares continuously for “over one
year.” These two statements, taken together, represent that the AFL-CIO held the
shares on November 10, 2008 and from November 10, 2007 to November 10, 2008,
but do not verify continuous ownership of at least $2,000 of Verizon stock from
November 5, 2007 through November 5, 2008.

In Section C.1.c. (2) of SLB No. 14, the Staff illustrates the requirement for
specific verification of continuous ownership with the following example:

(2) Do a shareholder’s monthly, quarterly or other periodic investment
statements demonstrate sufficiently continuous ownership of the
securities?

No. A shareholder must submit an affirmative written statement from the record
holder of his or her securities that specifically verifies that the shareholder owned
the securities continuously tor a period of one year as of the time of submitting
the proposal. [emphasis in original]

A monthly, quarterly or other periodic investrment statement is insufficient evidence
because it only verifies ownership of securities at the beginning and end of the
statement period, but does not verify continuous ownership of the securities during the
statement period or during any period. The defect in the AmalgaTrust Letter is
analogous to the defect inherent in an account statement. The AmalgaTrust Letter
confirms that the AFL-CIO owned the requisite number of Verizon shares on, and for
over one year prior {o, a date five days after the date of the submission, but does not
specifically verify that the AFL-CIO continuously owned the requisite number of shares
for the period of one year prior to the date of the submission.

The Staff has consistently taken the position that if a proponent does not provide
documentary support sufficiently evidencing that it has satisfied the continuous
ownership requirement for the one-year period specified by Rule 14a-8(b), the proposal
may be excluded under Rule 14a-8(f). See, e.g., General Motors Corporation (Aprit 5,

. 2007) (account summary insufficient verification of continuous ownership); Yahoo! Inc.
{March 29, 2007) (broker’s letter did not specifically verify continuous ownership); The
Home Depot, Inc. (February 5, 2007) (broker’s letter verifying ownership “for the past
year” was insufficient to provide proof of ownership for requisite period); General
Electric Company (January 18, 2007) (brokerage statement insufficient); and
International Business Machines Corporation (November 16, 2006} (broker's ietter
dated before date of submission did not verify continuous ownership for requisite
period).

After determining that the AmalgaTrust Letter does not provide the sufficient
documentary evidence that AFL-CIO satisfies the eligibility requirements of Rule 14a-
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8(b), Verizon sent a second letter, dated November 13, 2008, to the AFL-CiO via
Federal Express (the “Deficiency Notice"). The Deficiency Notice stated that the
AmalgaTrust Lefter failed ta establish the AFL-CIO’s continuous ownership of the
requisite number of shares for the one-year period prior to the date of the submission
and requested that the AFL-CIO provide a written statement from the record owner
verifying such continuous ownership. The Deficiency Notice indicated that such written
statement must be submitted within 14 days of the AFL-CIQ’s receipt of the letter. A
copy of the Deficiency Notice, together with the Federal Express shipping label and
delivery confirmation, is attached as Exhibit F. Verizon did not receive any
correspondence in response 1o the Deficiency Notice.

The Staff has consistently held that Rule 14a-8(f} is to be read strictly and thata
failure to provide appropriate documentation within the requisite number of days of
receipt of a request from the company justifies omission from the company’s proxy
materials. See H.J. Heinz Company (May 23, 2006); American International Group
(March 15, 2006); The Allstate Corporation {February 5, 2001); Union Pacific
Corporation (December 13, 1999); Harrah's Entertainment, inc. (November 10, 1999);
The Walt Disney Company (October 29, 1999); and Espey Mfg. & Electronics Corp.
(October 18, 1999).

Verizon belisves that the AFL-CIO Proposal may be properly omitted from its
2009 proxy materials under Rule 14a-8(f) because the AFL-CIQ failed to provide
documentary support of eligibility within 14 days of receipt of Verizon’s written request.
While Rule 14a-8(f) requires a company receiving a proposal to notify the proponent of
any procedural or eligibility deficiencies, it does not require a second or third notification
if the response to the first notification was deficient. Any further verification the AFL-CIO
might now submit would be untimely under the Commission's rules. Therefore, Verizon
believes that the AFL-CIO Proposal is excludable pursuant to Rute 14a-8(f) because
the AFL-CIO failed to remedy the eligibility deficiency on a timeiy basis after notification
by Verizon. Verizon respectfully requests the concurrence of the Staff that it will not
recommend enforcement action against Verizon if Verizon omits the AFL-CIO Proposal
in its entirety from its 2009 proxy materials.

D. The Sisters of St. Francis Proposal May be Excluded Under Rule 14a-
(l[ﬂ 1) Because It Substantially Duplicates the AFL-CIO Proposal.

Under Rule 14a-8(i)(11), a proposal may be omitted “fi}f the proposal
substantially duplicates another proposal previousty submitted to the company by
another proponent that will be included in the company’s proxy materials for the same
meeting.” in considering whether proposals are substantially duplicative, the Staff has
consistently taken the position that proposals do not have t0 be identical in scope to be
excluded under Rule 14a-8(i)(11). Rather, the Staff has considered whether the
principal thrust or focus of the proposals is the same. If so, the Staff has permitted the
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omission of proposals that differ somewhat as to terms and scope. Ses USG Corp
(January 11, 2000) (proposal requesting that the board of directors redeem the
outstanding rights under its shareholder rights agreement and not institute any other
form of “poison pill” substantially duplicative of a previously submitted proposal which
would require the company to redeem or cancel its existing shareholder rights
agreement and prohibit any new such rights agreement from becoming effective without
shareholder approval); UAL Corporation (March 11, 1994) (proposal recommending a
policy of secret baliot voting substantially duplicative of a proposal recommending a
policy of confidential voting that would be suspended in the case of a proxy contest
where non-management groups have access to voting results); Pinnacle West Capital
Corporation (March 16, 1993) {proposal to tie any bonuses to the amount of dividends
paid to shareholders substantially duplicative of a proposal to temminate all bonuses
untit a dividend of a least $ 1.00 per share is paid); and Masco Corporation {March 27,
1992) (proposal requesting that the board amend the bylaws to provide that the board
consist of a majority of independent directors substantially duplicative of an earlier
proposal which by its terms provided for the adoption of a bylaw that would require a
majority of the directors nominated by the board to be independent).

The resolution contained in the Sisters of St. Francis Proposal is virtually
identical to that contained in the AFL-CIO Proposal, which was raceived by Verizon
seven days prior to the Sisters of St. Francis Proposal. The only differences between
the resolutions are non-substantive grammatical differences. Although the supparting
statements presented by the Proposals are not exactly the same, they have a similar
thrust and focus. Accordingly, it the Staff concludes that the AFL-CIO Proposal cannot
be excluded from Verizon’s 2009 proxy materials under any of the bases set forth in
this request and Verizon includes it in its 2009 proxy materials, then Verizon believes
that the Sisters of St. Francis Proposal may be excluded as substantially duplicative of
the AFL-CIO Proposal.

. Conclusion.

Verizon believes that the AFL-CIO Proposal and the Sisters of St. Francis
Proposal may be properly excluded from its 2009 proxy materials under (1) Rule 14a-
8(i)(10), because Verizon has already adopted the Agreement that “substantially
implements” the Proposals and (2) under Rute 14a-8(i)(7) because the Proposais deal
with a matter relating to Verizon's ordinary business operations. Verizon also believes
that the AFL-CIO Proposal may be properly excluded under Rule 14a-8(f). Accordingly,
Verizon respectfully requests the concurrence of the Staff that it will not recommend
enforcement action against the Verizon if Verizon omits each of the Proposals in its
entirety from Verizon's 2009 proxy materials.

If the Staff does not agree that the AFL-CIO Proposal may be excluded under
Rule 14a-8(i)}(10), Ruie 14a-8(i}(7) or Rule 14a-8(f) or that the Sisters of St. Francis
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Proposal may be excluded under Rule 14a-8(i)(10) or Rule 14a-8(i)(7), then Verizon
respectfully requests the concurrence of the Staff that it will not recommend
enforcement action against Verizon if Verizon omits the Sisters of St. Francis Proposal
from its 2009 proxy materials pursuant to Rule 14a-8(i)(11), because it substantially
duplicates the AFL-CIO Proposal, which would be included in the 2009 proxy materiais.

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

Very truly yours,
Mary Tovsso Clleber

Mary Louise Weber
Assistant General Counsel

Enclosures
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cc:  Mr. Daniel Pedrotty
Director, Office of Investment
AFL-CIO Reserve Fund
815 Sixteenth St. N.W.
Washington, D.C. 20006

Mr. Tom Mc¢cCaney

Associate Director, Comporate Social Responsibilty
Sisters of St. Francis of Philadeiphia

609 South Convent Road

Aston, PA 19014

Sister Kathieen Coll, SSJ
Aministrator, Shareholder Advocacy
Catholic Health East

3805 West Chester Pike, Suite 100
Newtown Square, PA 19073

Ms. Rose Marie Stallbaumer QSB
Treasurer

Benedictine Sisters of Mount St. Scholastica
801 South 8" St.

Atchison,KS 66002

Ms. Rose Marie Stallbbaumer OSB

Treasurer

Benedictine Sisters of Monasteric Pan de Vida, Torreon, Mexico
Apdo. Postal 105-3

Torreon, Coahuila, C.P. 27000

Mexico '

Ms. Luan Steinhilber

Director of Social Research
Miller/Howard Investments Inc.
P.O. Box 549

324 Upper Byrdcliffe- Rd.
Woodstock, NY 12498

Mr. Harry Van Buren

Staft Consultant, Social Responsibility in Investments Program
The Episcopal Church

4938 Kokopelli Drive NE

Rio Rancho, NM 87144
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Mr. Edward Gerardo

Director, Community and Social investments
Bon Secours Health System, Inc,

1505 Marriottsville Road

Marriottsville, MD 21104

Ms. Valerie Heinonen, osu

Consultant, Corporate Social Responsibility

Mercy Investment Program

Sisters of Mercy Regional Community of Detroit Charitable Trust
Ursuline Sisters of Tildonk, U.S. Province

205 Avenue C, #10E
‘New York, NY 10009

Sister Cabrini Schmitz, President
St. Scholastic Monastery

1301 South Albert Pike

P.O. Box 3489 _

Fort Smith, AR 72913

Ms. Connie Broockes
Executive Director

Friends Fiduciary Corporation
1515 Cherry St.

Philadelphia, PA 19102
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Sent by FAX and UPS Next Day Air

Assistant Corporate Secretary
Verizon Communications Inc.
140 West Street, 29th Floor
New York, New York 10007

Dear Sir/'Macrlam:

JOHN J, SWEENEY
PRESIDENY

Gerald W, McEntes
Michagi Goodwin
Elizabath Bunn
Joseph J. Hunt
Lo W. Gerard
John Gage
Andrea €. Brooks
Laura Rico
James C. Litie
Mark H. Ayers
Randi Weingarien

EXHIBIT A
American Federation of Labor and Congress of Industrial Organizations

EXECUTIVE COUNCIL

RICHARD L. TRUMKA ARLENE MHOLT BAKER

SECRETARY-TREASURER EXECUTIVE VICE PRESIDENT
Michael Sacco Frank Hurt Patricia friand
William Lucy Robert A, Scardeliett R Thomas Biftennatrjar
Michaai J. Sulllvan Harold Schathergar Edwin D. Hill
Clyde Rivers Ceril Roberts Wiliam Byrrus
Ron Gettelfinger Jomes Wiliams Jehn J. Fiynn
William H. Young Vincent Geblin Witkam Mits
Larry Cohen Warren George Gregory J. Junemann
Rohble Sparks Nancy Wohlfarth Paul C. Thompson
Alan Rasenberg Capt, John Prater Roso Ann CeMoro
Ann Converso, A.N. Richard P. Hughes Jr.  Fred Redmond
Matthew Loeb Jiil Levy

November 5, 2008

On behalf of the AFL-CIO Reserve Fund (the “Fund”), I write to give notice that pursuant
1o the 2008 proxy statement of Verizon Communications Inc. (the “*Company™), the Fund intends
to present the attached proposal (the “Proposal™) at the 2009 annual meeting of shareholders (the
“Annual Meeting™). The Fund requests that the Company include the Proposal in the Company’s
proxy statement for the Annual Meeting. The Fund is the beneficial owner of 1,800 shares of
voting common stock (the *Shares™) of the Company and has held the Shares for over one year.
in addition, the Fund intends to hold the Shares through the date on which the Annual Meeting is

held.

The Proposal is attached. I represent that the Fund or its agent intends to appear in person
or by proxy at the Annual Meeting to present the Proposal. [ declare that the Fund has no

“matertal interest” other than that believed to be shared by stockholders of the Company

generally. Please direct all questions or correspondence regarding the Proposal to me at (202)

637-5379.

DEP/ms
opeiu #2, afl-cio

Attachment

Sincerely, |

94,

Daniel F. Pedrotty
Director
Office of Investment



EXHIBIT “B”

:? THE Si1STERS OF ST. FRANCIS OF PHILADELPHIA
fl

November 10, 2008

Verizon Communications, Inc.
Attn: Assistant Corporate Secretary
140 West Street, 29" Floor

New York, NY 10007

Dear Sir/Madam:

Pcace and all good! The Sisters of St. Francis of Philadelphia have been shareholders in Verizon
Communications for many years. As responsible shareholders, we seek to achieve social as well
as financial retumns on our portfolio.

Access to health care is a vitally important domestic policy issue concerning American citizens.
We believe that Verizon is one of the world's leading communication companies. You are in 2
unique position to be an influential advocate for universal health care and we ask that you
publicly adopt the Institute of Medicine’s Health Care Reform Principles.

The Sisters of St. Francis of Philadelphia are therefore submitting the enclosed shareholder
resolution, “Health Care Reform Principles”. [ submit it for inclusion in the 2009 proxy
staternent for consideration and action by the next stockholders meeting in accordance with Rule
14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934. A
-representative of the filers will attend the annual stockholders meeting to move the resolution as
required by SEC rules. We hope that the company will meet with the proponents of this
resolution. Please note that the contact person for this resolution will be: Tom McCaney,
Associate Director, Corporate Social Responsibility. Contact information:

tmecaney(@osfphila.org or 610-558-7764.

As verification that we are beneficial owners of common stock in Verizon, I enclose a letter from
Northern Trust Company, our portfolio custodian/Record holder, attesting to the fact. It is our
intention to keep these shares in our portfolio beyond the date of the 2009 annual meeting.

Respectfu.lly Yours,

- K
Som e
et TMM C onin

Tom McCaney
Associate Director, Corporate Social Responsibility

Enclosures

cc: Julie Wokaty, ICCR

Office of Corporate Soclal Responsibility
609 South Convent Road, Aston, PA 19014-1207
610-558-7764 Fux: 610-558-5855 E-mail: tmecaney(@osiphila.org www.osfphilaorg



HEALTH CARE REFORM PRINCIPLES
Verizon Communications, Inc.

RESOLVED: shareholders urge the Board of Directors to adopt principles for comprehensive health
care reform (such as those based upon principles reported by the Institute of Medicine:

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.

The health insurance strategy should be affordable and sustainable for society.

Health insurance should enhance health and well being by promoting access to high-quality care
that is effective, efficient, safe, timely, patient-centered, and equitable).

Consistently, polls show that access to affordable, comprehensive health care insurance is one of the
most significant social policy issues in America (NBC News/Wall Street Journal, USA
Today/Gallup and The New York Times/CBS News).

Many national organizations have made health care reform a priority. In 2007, representing
“a stark departure from past practice,” the American Cancer Society redirected its entire $15 million
advertising budget “to the consequences of inadequate health coverage” in the United States (New
York Times, 8/31/07).

John Castellani, president of the Business Roundtable (representing over 150 of the country’s largest
companies), states that 52% of the Business Roundtable's members say health costs represent their
biggest economic challenge. "The cost of health care has put a tremendous weight on the U.S.
economy,”" according to Castellani, "The current situation is not sustainable in a global, competitive
workplace.” (BusinessWeek, July 3, 2007). The National Coalition on Health Care (whose memburs
include 75 of the United States’ largest publicly-held companies, institutional investors and labor
unions), also has created principles for health insurance reform. According to the National
Coalition on Health Care, implementing its principles would save employers presently providing
health insurance coverage an estimated $595-$848 billion in the first 10 years of implementation.
Annual surcharges as high as $1160 for the uninsured are added to the total cost of each employee’s
health insurance, according to Kenneth Thorpe, a leading health economist at Emory University.
Consequently, we shareholders believe that the 45.7 million Americans without health insurance
results in higher costs for Verizon Communications and other U.S. companies providing health
insurance to their employees.

In our view, increasing health care costs have focused growing public awareness and media
coverage on the plight of active and retired workers struggling to pay for medical care. Increasing
health care costs leads companies to shift costs to employees. This can reduce employee
productivity, health and morale. We also believe rising healthcare costs borne by the company have
an adverse effect on shareholder value.

Supporting Statement
The Institute of Medicine, established by Congress as part of the National Academy of Sciences,
issued its principles for reforming health insurance coverage in Insuring America's Health:
Principles and Recommendations (2004). We believe principles for heaith care reform, such as the
10M’s, are essential if public confidence in our company’s commitment to its employees’ health
care coverage is to be maintained. We ask shareholders to support this resolution.




EXI’IIBIT “C”

CWA, IBEW and Verizon Support National Health Care Reform

For decades CWA, IBEW, Verizon and its predecessors have negotiated quality
health care plans for our members, our employees and our retirees. We have
committed to this effort as a matter of social responsibility and because it makes good
business sense.

American businesses that provide adequate health benefits are at a significant
disadvantage, competing in the global marketplace with companies that operate in
countries where employers do not directly bear this cost and domesticaily with
empioyers that provide little or no coverage. Indeed, those employers who provide
benefits are aciually subsidizing the care of workers whose employers do not. Twenty-
one million U.S. workers get their health coverage from an employer other than their
own, while many industrialized nauons provide significant public financing ot health care
for their citizens.

The time for talking about this crisis is past. CWA, IBEW and Verizon have come
together in the belief that our nation must exert the political will to enact comprehensive
heaith care reform nationwide, rather than state by state, and we must do it soon. ltis
time to mobilize America behind a concrete plan to enact legislation that will ensure
quality health care for all. We are committed to leading the effort to that end. We will
work together to achieve meaningful heaith care reform that meets the following goais:

Cover Everyone: Assure quality affordable health care with comprehensive benefits
for all Americans.

Control Costs: Create a framework that allows insurance companies and the
govemment to offer a choice of affordable public and private options, reduce
bureaucracy, and promote prevention and cost-effective care.

Shared Responsibility: Spread financing through the system and assure that
government, employers and individuals participate in paying their fair share.

improve Quality: Promote preventive care, evidence-based care and safe staffing
standards and expand use of Health Information Technology.

- CWA, IBEW and Verizon agree to form a Labor and Management Partnership for
Health Care Reform in order to suppont efforts to educate Verizon employees and the
public about the health care crisis and options for solutions that meet our principles. The
company agrees to make an annual contribution of $2.0 million for each of the next
three years to support that effort, unless federal legislation largely achieving the
objectives is signed into law before then.

The purpose of the Partnership will be to conduct research and analysis of the
current health care delivery system, including the financing of the employment-based




group heaith insurance system that covers 160 million Americans, and to develop and
suppart health care reform proposals that will meet our shared principles.

Among the tasks that the Partnership will undertake are:

* Research and analyze the means and mechanisms to:
Effectively control health care costs in the broader economy
e Assess altemative approaches to providing health care for pre-65 workers and
retirees. )
+ Educate and publicize about health care issues and solutions.
Participate in other coalitions which share our views.
Mobilize political support for our position.

The first meeting of the Partnership will take place one month after the ratification of the
collective bargaining agreement. The partnership shall be established under the
authority of Sec {6b) of the Labor-Management Cooperation Act of 1978, 29 U.S.C.

Sec. 175a and Sec. 302(c)(9) of the Labor-Management Relations Act, 29 U.S.C. Sec.
186(c)(9).

The Governing Board will consist of six members - three appointed by CWA and IBEW
combined and three appointed by Verizon. The annual budget, work plan, coalition

- participation and public policy positions must be approved by a majority of the Board.
Expenditures must be approved by the Board and any funds contributed by Verizon and
not expended are to be retumned to Verizon when the project ends.




EXHIBIT “D”

Mary Louisae Weber mm

Assistant General Counsel

Verizon Communications Inc.
One Verizon Way, Rm V545440
Basking Ridge, New Jersey 07920
Phone 908-559-5636

Fax 908-696-2087

mary l.weber@verizon,com

November 10, 2008

Via Federal Exprass

Daniel F. Pedrotty

Director, Office of Investment
AFL-CIO .

815 Sixteenth Street, N.W.
Washington, D.C. 20006

Dear Mr. Pedrotty:

I am writing to acknowledge receipt of the sharsholder proposal dated

November 5, 2008 submitted by the AFL-CIO Reserve Fund for inclusion in
Verizon Communications Inc.’s proxy statement for the 2009 annual meeting of
shareholders. Under the Securities and Exchange Commission's {SEC) proxy
ruies, in order to be eligible to submit a proposal for the 2009 annual mesting, the
proponent must have continuously held at least $2,000 in market value, or 1%, of
Verizon's common stock for at least one year prior to the date that the proponent
submits the proposal. In addition, the proponent must continue to hold at least
this amount of the stock through the date of the annual meeting. The proposal,
including any accompanying supporting statement, may not exceed 500 words.
For your reference, | have attached a copy of the SEC's proxy rules relating to
shareholder proposals.

Our records indicate that the proponent is not a registered holder of Verizon
common stock. Please provide a written statement from the record holder of the
proponent's securities verifying that the proponent has beneficially heid the
requisite number of shares of Verizon common stock continuously for at ieast
one year prior to the date of the submission and continues to hold such shares.
The SEC rules require that the proponent submit this documentation to us no
later than 14 days from the date of receipt of this letter.



s,

Daniel F. Pedrotty
November 10, 2008
Page -2-

Cnce we receive this documentation, we will be in a position to determine

whether the proposal is eligible for inclusion in the proxy statement for the
Verizon 2009 annual meeting.

Please do not hesitate to contact me if you have any questions.

Very truly yours,

R0y Xrcai C ol

Mary Louise Weber

Enclosures

cc: Marianne Drost



§ 240.14a-8 Shareholder proposals.

This section addressas when a company must Include a shareholder's proposal in its proxy statament and
identify tha praposal in its form of proxy when the company holds an annual or special meeting of
sharaholdars. In summary, in order to have your shareholder proposal included on a company’s proxy card,
and inchuded along with any supporting statemant in its proxy statement, you must be efigible and follow
certain procadures. Under a few specific circumstances, the company is permitted to exclude your proposal,
but only after submilting its reasons to the Commission. Wae structured this saction in a question-and-answer
format so that it s easier to understand. The rafarances to “you” are to a sharehotder seeking to submit the
proposal.

(8) Question 1: What is a proposal? A shareholder proposal Is your recommendation or requirement that the
company and/or its board of directors take action, which you intand to present at a meeting of the campany’s
shareholdars. Your proposal should state as clearty as possible the course of action that you believe the
company should follow. If your propasal is placed on the company’s proxy card, the campany must also
provide in the form of proxy means for shareholders to specify by boxas a choica betwaen approval or
disapproval, or abstantion. Unless otharwise indicatad, the word “propasal” as used in this section refers
both to your proposal, and to your comesponding statament in support of your proposal (if any).

(b} Question 2: Who is eligible to submit a propasal, and how do | demanstrate to the company that | am
eligibia? (1} in order to be aligihte to submit a proposal, you must have continuously held at least §2,000 In
maret value, or 1%, of the company's securities antitied to be voted on the proposal at the meeting for at
ledst one year by tha date you submit the proposal. You must continue to hold thase securities through the
date of the meeting.

(2) If you are the registered holder of your secunities, which means that your name appears in the company's
records ag a shareholder, the company can verify your eligibility on its own, although you will stilt have 1o
provide the company with a written statement that you intend ¢ continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are no! a registered hoider, the
company likely does nat know that you are a shareholder, or how many shares you own. In this case, at the
time you submit your proposal, you must prove your aligibliity to the company In one of two ways:

{1) Tre first way is to submit to the company a written statement from the “record™ nolder of your securities
{usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held the
secusritles for atieast one year. You must also include your own written statement that you intend to continue
to hold the securties through the date of the meeting of shareholders; or

{ii) The second way to prove ownership applies only if you have filed a Schedule 13D {§240.13d-101),
Schedule 13G (§240.130—102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or
Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year eligibility period begins. If you have
filed one of these documents with the SEC, you may demonstrate your eligibility by subimitting to the
company:

(A) A copy of the schedule and/or form, and any subsaquent amendments reporting a change In your
ownership level,

{8} Your written staternent that you continuousty held the required number of shares far the one-year period
ag of the date of the statement; and ~

(C) Your written statement that you intend to continue ownarship of the shares through the date of the
company's annual or speclal meating.

(¢} Question 3. How many proposals may | submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders’ meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting
statament, may not exceed 500 words.




(e) Quastion 5: What is the deadline for submitting a proposal? {1} If you ara submitting your gropasal for the
company’s annuat meeting, you can in most cases find the deadline in last year's proxy statement. However,
if the company did not hold an annual meeting last year, or has changad the date of its meeting for this year
more than 30 days from last year's meeting, you can usually find the deadline in one of the company's
quartarly reporis on Form 10-Q {§249.308a of this chapter), or in shareholder reports of investment
companies under §270.30d—1 of this chapter of the investment Company Act of 1940. in order to avoid
controversy, shareholders should submit their proposals by means, including electronic means, that pamii
them to prove the date of delivery.

{2} The deadfine is calculated in tha following manner if the propasal is submittad for a regularly scheduled
arnyal meeting. The proposal must be received at the company's principal executive offices not less than
120 calendar days befora the date of the company’s proxy statament released to sharehalders in connection
with the pravious year's annual meating. Howsver, if the company did not hold an annual meeting the
previous year, or if the dats of this year's annual meeting has been changed by more than 30 days from the
dats of the previous year's meeting, then the deadiine is a reasonabie time before the company begins to
print and send its proxy materiais.

(3} If you are submitting your proposal for a meeting of shareholders othar than a regularly scheduled annual
meating, the deadling is a reasonable time bafora the company beging to grint and send its proxy matar!a!;_

{f) Question 6: What if | fail ta follow one of tha eligibility or procedural requirements explained In answars to
Questions 1 through 4 of this sectlon? (1) The company may exclude your proposal, but only after it has
notified you of the problem, and you have failed adequately to carrect it, Within 14 calendar days of
recalving your propesal, the company must notify you in writing of any procedural or eligibllity deficiencies,
as well as of the time frame for your response. Your response must be postmarked, or transmitted
electronically, no later than 14 days from the date you received the company's nolification, A company need
not provide you such notice of a deficlency if the deficiency cannot be remedied, such as if you fail to submit
a proposal by the company's properly datemmined deadlina. If the company intends to exclude tha proposal,
It will later have lo make a submission under §240.14a—8 and provide you with a copy under Question 10
belcw, §240.14a-8(j).

(2) 1f you fall in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any meeting held in tha following two calendar years.

(g} Question 7: Who has the burden of persuading the Commission or s staff that my proposal can be
excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entited 1o
exclude a proposal.

{h) Question 8: Must | appear personzlly at the sharehoidars' meeting to present the proposat? (1} Either
you, of your reprasentative who ls qualified under state law to presant the propasal on your behalf, must
attend the meeting lo present the proposal. Whether you attend the meeting yourself or send a qualified
reprasentative to the meeting in your place, you should make sure that you, or your representative, follow
the proper state law procedures for attending the meeting and/or presenting your proposal,

(2) If the company helds its shareholder meeting in whale or in part via electronic media, and the company
pemits you or your represantative to present your proposal via such media, then you may appear through
electronic media rather than traveling 10 the meeting to appear in person.

{3) 1 you or your qualified represantative fall to appear and presant the proposal, withaut good cause, the
company will be pemitted to excluds all of your proposals from Its proxy materials for any meetings héld in
the following two calendar years.

(i} Question 8: If | have comptiad with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) Improper under stats law: If the proposal is not a proper subject for action
by shareholders undar the laws of the [urisdiction of the company's organization;



Note 1o paragraph(i){1): Depending on the subject matter, some proposals are rol considered
proper under state law if (hey would be binding on the company if approved by shareholders. In
our experience, most proposais that are cast as recommaendations or requests that the board of
directors lake specifled action are proper under state law, Accordingly, we will assume that a
proposal drafled as a recommendation or suggestion is proper unless the company demonstrates
atherwise.

(2) Violation of law: If the proposal would, if implementad, cause the company to vialate any state, federal, or
foreign law to which it is subject;

Noie 1o paragraph({i){2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would viclate foreign law if compliance with the forefgn law would
result in a violation of any siate or federal taw.

(3) Viokation of proxy rulss: \f the proposal or supporting statement is contrary to any of the Commission's
proxy rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy
sollciting materials;

{4} Personaf griavance; special inferest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other parson, or if it is designed fo result in 8 benefit to you, or ta
further a personal interast, which is not shared by the othar shareholders at large;

(5) Relevanco: If the proposal relates to operations which account for less than 5 percent of the campany's
total assets at tha end of its most recent fiscal year, and for lass than 5 percent of its net eamings and gross
sales for its most recenl fiscal year, and is not otherwise significantly related to the company’s business;

{8) Absence-of power/authority: If the company would lack the power or authority to implement the proposal;

{7} Management functions: If the proposal deals with a matter relating to the company's ordinary business
operations;

{8) Relfates to slection: If the proposal refates to a nomination or an election for membership on the
company’s board of directors or analogous governing body or a procagure for such nomination or election;

{9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the company’s own
propasals to be submitted to shareholders at the sams meeling;

Note to paragraph(i}{9): A company's submission to the Commission under this section shotld
specify the points of conflict with the company's proposal.

(10} Substantially implementad: If the company has glready substantially implemented the proposal;

{11) Duplication: If tha proposal substantially dupiicates ancther proposal previously submitted to the
company by another proponent that will be included In the company's proxy materials for the same meeting;

(12) Rasubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company’s proxy materfals within the preceding 5
calendar years, a company may exclude it from its praxy materials for any meeting hetd within 3 calendar
years of the last time It was included if the proposal received:

(1) Lass than 3% of the vote if proposed once within the preceding 5 calendar years;

{il} Less than 6% of the vote an its last submission to shareholders if proposed twice previously within the
preceding 5 calendar years; or




(i) Less than 10% of the vota on its last submission to shareholkders If propased three times or more
praviously within the precading 5 calsndar years; and

{13) Specific amount of dividends: If the proposal retates to specific amounts of cash or stock dividends.

{J) Question 10: Whal procedures must the company follow i it intends to exclude my proposal? (1) ¥ the
campany Intends to excluds a proposal from its proxy materials, it must fite s reasons with the Commission
no later than 80 calendar days before it fites ity dafinitive proxy statement and form of proxy with the
Commission. The company must simultaneously provide you with a copy of its submission. The Commission
stalt may permit the company to make its submission Later than B0 days before the company files its
definitive proxy statement and form of proxy, if the company demonstrates good cause for missing the
deadlina,

{2) The company must file six paper coples of the following:
{i) Tha proposal;

(if) An explanation of why the company beliaves that it may excluds the proposal, which should, if possible,
tefer to the most recent appiicable authority, such as prior Division letters issued under Ihe rule; and

{tii) A supporting cpinion of counsel when such reasans are based on matters of state or foreign law.

(k) Question 11: May | submit my awn statement to the Commission responding to the company's
arguments?

Yes, you may submit a respanse, but it Is not raquired. You should try to submit any response to us, with a
copy to the company, as soon as possible afler the company makaes its submission. This way, the
Commission staff will have time to consider fully your submission befora it issues its respense. You should
subrnit six paper copies of your responsa.

(1) Quastion 12: If the company includes my sharehelder proposal In its proxy materials, what information
about me must it include along with the proposal itself?

{1) The company's proxy statement must include your name and address, as well as the number of the
company's voting securities that you hold. However, instead of providing that information, the company may
Instead include a statement that it will provida tha information to shareholders promptly upon receiving an
oral or wriften requast. '

{2) The company Is not responsibie for the contents of your prapasal or supporting statamant.

{m) Question 13; What can | do If the company includes in i3 proxy statement reasons why it belisves
sharghoiders should not vote in favor of my proposal, and | disagres with some of its statements?

(%) The company may efact to include in its proxy statament reasons why it believes sharehalders shouid
vote against your proposal. The company Is allowed to make arguments reflecting its own point of view, just
as you may exprass your own point of view in your proposafl's supporting statement.

(2) Howaver, 1f you belleve that the company's opposition to your proposal contains materially false or
misteading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the
Commission staff and the company a latter explaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company’s claims. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the Commission staff.

{3} We requlre the company to send you a copy of its statements opposing your proposal before it sends its
proxy matarials, so that you may bring to our attention any materally false or misleading statements, under
the following timeframes:



(i) If our no-aclion response requires that you make revislons lo your proposal or supporting statement as a
condition to requiring the company to include i in its proxy materials, then the company must provide you
with a copy of its opposition statements no later than 5 catendar days after the company receives a copy of
your ravised proposal; or

{#) In all other cases, the company must provide you with a copy of ita opposition statements no later than
30 calendar days before its files definitive coples of its proxy statement and form of praxy under §240.14a-6.

[83 FR 29119, May 28, 1998: 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4188, Jan. 29,
2007, 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008}



EXHIBIT “E”

One Wasl Monroa

Chicago, Hiinois 60603-5301 '.MAI-GATRUST

Fax 312/267.8775 A Aevmikprcatend B o4 ik e

November 10, 2008

Assistant Corporate Secretary
Verizon Comununications [nc.
140 West Street, 29th Floor
New York, New York 10007

Re: Verizon Comunications Inc.

Dear Sir/Madam:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record owner of 1,800 shares
of common stock (the “Shares”) of Verizon Communications Inc., beneficially owned by the
AFL-CIO Reserve Fund. The shares are held by AmalgaTrust at the Depository Trust Company
in our participangaseoamt MemorandiihetAFISCI10 Reserve Fund has held the Shares continuously
for over one year and continues to hold the Shares as of the date set forth above.

If you have any questions concerning this matter, please do not hesitate to contact me at (312)
822-3220.

Sincerely,

Pl

/'l‘

-

Lawrence M. Kaplan ’
Vice President

cc: Daniel F. Pedrotty _
Director, Office of Investment




EXHIBIT “F”
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Mary Louise Weber A ' v
Varizon Communications Inc.

Assistant General Counsel
One Verizon Way, R VC545440
Basking Ridge, New Jersey 07920
Phone 908-559-5638
Fax 908-698-2067
mary . weberd@verizon.com

November 13, 2008

Via Federal Express

Daniel F. Pedrofty

Director, Office of Investment
AFL-CIO

815 Sixteenth Street, NW.
Washington, D.C. 20006

Dear Mr. Pedrotty:

I am writing to acknowledge receipt of the letter dated November 10, 2008 from
AmalgaTrust regarding the AFL-CIO Reserve Fund’s ownership of Verizon
Communications Inc.'s common stock. The AmalgaTrust letter fails to establish
continuous ownership of the requisite number of shares for the one-year period prior
to the date of the submission.

In accordance with Rule 14a-8(f), t request that you fumish, within 14 calendar days
of your receipt of this letter, a written statement from the record holder of the
proponent’s securities verifying that the proponent has continuously held at least
$2,000 in market value, or 1%, of Verizon's common stock for at least one year prior
to the date.of the submission of the proposal. Once we receive this documentation,
we will be in a position to determine whether the proposal is eligible for inclusion in
the proxy statement for the Verizon 2009 annual meeting.

Please do not hesitate to contact me if you have any questions.

Very truly yours,

' R
R ., . i ot

Mary Louise Weber

cc: Marianne Drost E N D




