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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

[ ——.

" Received SEC

MAURAARIL LTI -

10010485 [ Washington, BC 20549
David G. Schwartz

Vice President, Deputy General Counsel '

and Assistant Secretary Act: ~ \934
Frontier Communications Corporation Section:

3 High Ridge Park ~ Rules Har®
Stamford, CT 06905 A Public

Availability:_O\ - 20-70(0

Re:  Frontier Communications Corporation
. Incoming letter dated January 5, 2010

Dear Mr. Schwartz:

This is in response to your letter dated January 5, 2010 concerning the shareholder
proposal submitted to Frontier by Jeffrey D. Preston. 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 all of the correspondence
also will be provided to the proponent.

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

proposals.
Sincerely,
Heather L. Maples
Senior Special Counsel
Enclosures

cc: Jeffrev D. Preston

*** FISMA & OMB Memorandum M-07-16 ***



January 26, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Frontier Communications Corporation
Incoming letter dated January 5, 2010

The proposal relates to executive compensation.

There appears to be some basis for your view that Frontier may exclude the
proposal under rule 14a-8(f). We note that the proponent appears not to have responded
to Frontier’s request for documentary support indicating that he has satisfied the
minimum ownership requirement for the one-year period required by rule 14a-8(b).
Accordingly, we will not recommend enforcement action to the Commission if Frontier
omits the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Michael J. Reedich
Special Counsel



- 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 it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-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 its 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. :
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January 5, 2010

Via Electronic Mail {(shareholderproposals@sec.gov)

Securitics and Exchange Commission
Division of Corporation Finance
Oftice of the Chief Counscl

100 F Street, N.E.

Washington, D.C. 20549

Re:  Frontier Communications Corporation
No-action Request Regarding Intention to Exclude
Shareholder Proposal under Rule 14a-8())

Ladies and Gentlemen:

Frontier Communications Corporation, a Delaware corporation (“Frontier”), hereby
requests, pursuant to Rule 14a-8(3) under the Securities Exchange Act of 1934, as amended,
confirmation that the staff of the Division of Corporation Finance (the “Staff”) will not
recommend any enforcement action if, in reliance on Rule 14a-8(f)(1), Frontier excludes a
sharcholder proposal and supporting statement (the “Proposal””) submitted by Jeffrey D. Preston
(the “Proponent”) from Frontier’s definitive proxy solicitation materials relating to its 2010
annual meeting of shareholders (the “2010 Proxy Materials™).

Copies of the Proponent’s transmittal letter and Proposal are attached as Exhibit A.
Attached as Exhibit B is a copy of Frontier’s notification to the Proponent by certified mail,
return receipt requested, of cligibility deficiencies with respect to the Proponent’s letter and
related documentation (the “Deficiency Letter”). In accordance with Section C of Staff Legal
Bulletin No. 14D (Nov. 7, 2008), this letter and its exhibits are being emailed to the Staff at
sharcholderproposals@secc.gov. This letter constitutes Frontier’s statement of reasons why
exclusion of the Proposal from Frontier’s 2010 Proxy Materials is permitted. This letter is being
submitted not less than 80 days before Frontier files its 2010 Proxy Materials with the Sccurities
and Exchange Commission (the “Commission™).

The Proposal states:

“RESOLVED ~ the shareholders of Frontier Communications recommend that the board
of directors adopt a policy requiring that the proxy statement for each annual meeting
contain a proposal, submitted by and supported by Company Management, seeking an
advisory vote of shareholders to ratify and approve the board Compensation’s Committee
Report and the executive compensation policies and practices sct forth in the Company’s
Compensation Discussion and Analysis.”
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We hereby respectfully request that the Staff concur in our view that Frontier may
exclude the Proposal from its 2010 Proxy Materials pursuant to Rule 14a-8(f){1) because the
Proponent has not corrected a deficiency in a timely manner after receiving Frontier’s notice of
such deficiency in accordance with Rule 14a-8(f)(1). Rule 14a-8(f)(1) permits a company to
exclude a proposal if it has notified the proponent of a problem and the proponent has failed to
adequately correct in compliance with the procedural requirements of Rule 14a-8(f)(1).

Frontier recetved the Proponent’s transmittal letter and the Proposal by facsimile on
December 7, 2009. The Proponent’s transmittal letter did not include any verification of the
stock ownership reported for the Proponent in the Proponent’s transmittal letter, but instead
stated that the proof of such ownership would be provided upon request.

On December 7, 2009, the same day Frontier received the Proposal, Frontier sent the
Deficiency Letter to the Proponent by certified mail, return receipt requested. The Deficiency
Letter notified the Proponent that the Proponent had failed to provide verification of requisite
stock ownership under Rule 14a-8(b). The Deficiency Letter informed the Proponent that if he
did not correct that eligibility deficiency within 14 calendar days after receipt of the Deficiency
Letter, Frontier intended to exclude the Proposal from the 2010 Proxy Materials. Frontier
received confirmation that the Proponent received the Deficiency Letter on December 16, 2009.
Accordingly, the Proponent’s response to the Deficiency Letter should have been postmarked, or
transmitted electronically, by December 30, 2009. As of the date hereof, Frontier has not
received a response from the Proponent that responds to the Deficiency Letter or corrects the
deficiency identified therein. If Frontier receives a timely response to the Deficiency Letter that
cures the deficiency, we will withdraw this request for exclusion pursuant to Rule 14a-8(f)(1).

For the reasons stated above, we respectfully request that the Staff not recommend any
enforcement action if Frontier excludes the Proposal from its 2010 Proxy Materials. If the Staff
disagrees with Frontier’s conclusion to omit the proposal, we request the opportunity to confer
with the Staff prior to the final determination of the Staff’s position. Notification and a copy of
this letter are simultaneously being delivered to the Proponent.

Please contact the undersigned at (203) 614-5675 if the Staff has any questions or
comments regarding this submission. Thank you for your consideration of this matter.

Very truly yours,

A Sefody

David G. Schwartz
Vice President, Deputy General Counsel
and Assistant Secretary

Attachments

cC w/att: Jeffrey D. Preston, ™ FISMA & OMB Memorandum M-07-16 **  {Via UPS Overnight)
Hilary Glassman, Frontier Communications Corporation (Via Electronic Mail)
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Annex A

See Attached.
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Anncx B

See Attached.
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VIA Fax: 203-614-4851

Jefiray D. Preston
*** FISMA & OMB Memorandum M-07-16 ***
December 4, 2008

Hilary E. Glassman

Senior Vice President, Genara! Counsel and Secretary
Frontier Communications Company

Thrae High Ridge Park

Stamford, CT 06905

Desr Ms. Glassmam:

i sitreit the enciosed Shareholder Proposal {"Proposal’™ for inclusion in the
Frontier Communications Corporation { Frontier”™) proxy stalement o be

circulated to Frontier shareholders in coniunction with the next annual mesting of |
shareholders in 2010. The Proposal is submitted under Rule 14(a)-8 of the U.S.
Securities and Exchange Comm/ssion’s proxy regulations.

{ am a beneficial hoider of Frontier common stock with marke! value in excess of

82 000 held continuously for more than a year prior to this date of submission. |
can supply proof of such holdings upon request.

i will continue to own Frontier common siock through the date of #ts 2010 znnual

meeting. Either | or a designated reprasantative wel I present the Proposal for

consideration at the annual meeting of stockholder

S'ncersly,

(2

#rov D Praston

Enclosure
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

RESOLVED - the sharsholders of Frontier Communications recommend that the
board of directors adopt a policy requiring that the proxy statement for each annual
meeating contain a proposal, submited by and supported by Company Maragement,
saeking an advisory vete of shersholders to ratify and approve the board
Compensatisn's Committee Report and the executive compensation pelicies and
praclices set forth in the Company's Compensation Discussion and Aralysis

SUPPORTING STATEMENT

Investors are increesingly concerned aboul mushrooming executive
compensation especially when it is insuciently linked ‘o performance. In 2008
shareholders filed close to 100 "Say on Pav” resglitions. Votes on these resolutions
averaged more than 468% in faver, and more then 20 companies had votes over 50%,
demonstrating strong sherehoider support for this reform.

Investor, public and legislative concems about executive compensation have
razched naw levels of intensity. A 2008 repont by The Corference Board Task Force on
Executive Compensation, noting tha! pay has become 2 fiashpoint, recommends taking
immediate and credible action "in order to restore trust in the ability of boards to oversee
exscutive compensation” and o3ils for compensation programs which gre “rensparemt,
understandable znd effactively communicated to sharahoiders ®

An Advisory Vote establishas an annual referendum process for sharsholders
about senior executive companaation. We helleve this voie would provide our board and
managemant usefy] information zhout shargholder views on the company’s senior
execulive compensation especizlly when tied to an innovative investor cormunication
program.

Over 25 companies have agreed to an Advisory Vote, Including Apple, Ingersoll
Rand, Microscft, Occidental Patroleum, Hawlett-Packard, Intel, Varizor, MBIA and
PG&E. And nearly 300 TARP paricipants implamented the Advisory Vote in 2008,
providing an opportunity to see #t in action.

influential proxy vaoting service RiskMstrics Group, recommands votes in favor,
noting: "RiskMetrics encoursges companies to allow sharsholdsrs to exorsss thelr
orinions of executive compensation practices by establishing 2n annual referendum
process. An advisoty vote on executive compensation is another step forward in
enhancing board accountability.”

A bill mandating annual advisory votes passed the House of Representstives,
and similar 'sgisletion is expacied 1o pass in the Senate Howsver, we beliere
companies should demonsirate leadarship and proactively sdopt this reform before the
law requires #.

We believe existing SEC rules and stock exchange fisting standards do not
crovide sharsholders with sufficient mechanisms for providing input 10 boards on senior
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executive compensation. In contrast, in the United Kingdom, public companies allow
shareholders to cast a vote on the "dirsctors’ remunaration report,” which disclosss

executive compensation. Such a vote isn't binding, but gives shareholdars 2 clear voice

that could help shape senior executive compensation.

We believe voting against the slection of Board members to send & message
about executive compensation is a blunt, sledgehammer approach, whereas an
Advisory Vote provides shareowners a more effective instrument.

We believe that a company that hes a dlearly explained compansation
philosophy and metrics, reasonably links pay to performance. and communicates
effectively to investors would find a managesment sponsored Advisory Vete a helpful
tool.



m%v' DAVID G. SCHWARTZ, ESQ.

Vice President, Deputy General Councal
arvd Asgistant Secretary
* dugredrood oeky i Mew Yok

EXHIBIT B

December 7, 2009

Via CERTIFIED MAIL

Mr. Jeffrev D. Preston

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Preston:

We are in receipt of your letter, dated December 4, 2009, submitting a shareholder
proposal for inclusion in the Frontier Communications Corporation (“Frontier”) proxy
statement to be distributed in connection with Frontier’s 2010 stockholder meeting.

Y ou must submit proof of your beneficial holdings as requircd by Rule 14a-
8(b)(2) of the Securities and Exchange Commission’s proxy regulations. A copy of Rule
14a-8(b)(2) is attached here for your reference. Such proof must take the form of either:

e A written statement from the “record” holder of the shares (usually a broker or
bank) verifying that, at the time you submitted the proposal, you continvously
held the shares for at least one year; or

s A copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form §, or
amendments to those documents or updated forms that you filed, reflecting your
ownership of the shares as of or before the date on which the one-year eligibility
period begins. We note that we are not aware of any such filings by you.

You are also required to include your own written statement that vou intend to
continue 1o hold the shares through the date of our 2010 annual mecting. However, we
note that you already complied with this requirement in your December 4, 2009 letter.

GitegatioorpsecF T RiAnoual Mecting-Proxy-10-K2010Wtr to Skhlder Proponent {Preston)- Ownership Proot (120708}
3 High Ridge Park, Stambord, 7 04505  PHONE: 203.618.5875 | FAX: 203.614.4651 1 EMAIL: dawd schwart@frontiercorp.com



December 7, 2009
Page2 of 2

Your response, including the relevant supporting documentation, must be
postmarked, or transmitted clectronically, no later than fourteen calendar days after you
receive this letter. Should you desire to transmit your response electronically, you may
email it to my attention at david.schwanz@frontiercorp.com. If you do not respond
within such timeframe, we intend to exclude your proposal from our 2010 proxy
statement and form of proxy.

Sincerely,
David G. W

cc: Hilary E. Glassman
Senior Vice President, General Counsel
and Secretary, Frontier Communications

Donald R. Shassian
Chief Financial Officer, Frontier Communications

G egalcorpoec FI R Annoal Mesting-Proxy-10-KC2010:L1r to Shiider Proponen (Preston . Ownership Proof (1207409)
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