
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Februar 2,2009

Mar Louise Weber
Assistat General Counsel

Verizon Communcations Inc.
One Verizon Way, Rm VC54S440
Basking Ridge, NJ 07920

Re: Verizon Communcations Inc.

Incoming letter dated December 15,2008

Dear Ms. Weber:

This is in response to your letters dated December 15,2008, December 29,2008,
and Janua 16,2009 concernng the shareholder proposal submitted to Verizon by
Kenneth Steiner. We also have received letters on the proponent's behalf dated
December 17,2008, Januar 13,2009, and Januar 16,2009. Our response is attched to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or sumarze the facts set fort 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 inormal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
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Februar 2,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Verizon Communcations Inc.

Incoming letter dated December 15,2008

The proposal asks the board to take the steps necessar to amend the bylaws and
each appropriate governng document to give holders of 10% ofVerizon's outstading
common stock (or the lowest percentage allowed by law above 10%) the power to call .
special shareowner meetings and fuher provides that such bylaw and/or charer text
shall not have any exception or exclusion conditions (to the fulest extent permitted by
state law) that apply only to shareowners but not to management and/or the board.

Weare unable to concur in your view that Verizon may exclude the proposal
under rue 14a-8(i)(2). Accordingly, we do not believe that Verizon may omit the

proposal from its proxy materials in reliance on rule 14a-8(i)(2).

Weare unable to concur in your view that Verizon may exclude the proposal
under rue 14a-8(i)(3). Accordingly, we do not believe that Verizon may omit the

proposal from its proxy materials in reliance on rule 14a-8(i)(3).

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

We are unable to concur in your view that Verizon may exclude the proposal
under rule 14a-8(i)(10). Accordingly, we do not believe that Verizon may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(1O).

 

 
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing 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 paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-S, the Division's staff considers the information furnshed 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 
Commssion's staff, the staff 
 will always consider information concerning alleged violations of 
the statutes administered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be viòlative of 
 the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs informal 

procedures. and proxy review into a formal or adversar procedure. 

It is 
important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no

. action 
 letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only 
 a court such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
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. 



 
 

  

Januar 16, 2009

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 3 Verion Communications Inc. (VZ)
Rule 14a-8 Proposal of Kenneth Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the company December 15, 2008 no action request, December 29, 2008
supplement and Janua 16, 2009 suplement regarding ths rue 14a-8 proposal with the
following text (emphasis added):

Special Sharewner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text wil not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or
the board.

Statement of Kenneth Steiner
Special meetings allow sharewners to vote on importnt mattrs, such as
electing new directors, that can arise between annual meetings. If shareowners
cannot call special meetings, management may become insulated and investor returns
may suffer. Shareowners should have the abilty to call a special meeting when a
matter is suffciently important to ment prompt consideration.

The company clais tht it has substatialy implemented ths proposa simply by not tag any
action related to the proposal since the proposal wa submittd. Again the company fais to
provide any no action precedents for proposas being judged substatialy implemented by no
new company action - especial in cass wher there is a large gap, for instce between a 10%
requirement and a 25% requirement - a 150% gap.

The company clais that it is entitled to credit for implementig a rue 14a-8 proposal when the
company stll falls short of full implementaon and insists on stdig-stil as far as movig any
closer to ful implementation.

The company in effect claims tht 25% of shareholders is the sae as 10% of shareholders in the
right to call a special meeting. Due to the dispersed ownership of the company (please se the
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attachment), the requirement of 25% of shaeholders to call a spial meeting essentialy
 

prevents a speial shareholder meetig from being called. 

The dispersed ownership (1153 intituons) of the company greay increases the diffculty of 
calling a special meeting especialy when 25% of ths dispersed group of shareholders are 
requied to tae the ext effort to support the calling of a special meeting and the company
 

bylaws now faciltate the revocation of al such shareholder request to call a special meetig. 
the company is smallFor many of these shaeholders their percentae of the tota ownership of 


their tota portolio.and their ownerhip of the company is also a small par of 


Again the company has provided no evidence from any expe that would contradict ths. And
 

the company has not provided one exaple of 25% of shareholders of a company with a 
dispersed ownership of 1153 intutions ever caing a special meetig.
 

Plus, contrar to the rue 14a-8 proposa, the company bylaw excludes shareholders from calling
 

a special meetig to elect diectors if the company taes cert evasive steps. The company can 
thus thwar the calling of a special shareholder meetig by shareholders for the election of 
directors by simply schedulig a meetig on the sae topic within a cert tie period.
 

It would be objectionable for shareholders to have to wait additional months to elect new 
directors in a situation where the company critically needed new directors. 

Plus the rue 14a-8 proposal does not ask the company to faciltae the revoction of shareholder
 

requests to call a special meetig - as the curent bylaw does. The company fais to note that the 
bylaws call attention to shaeholders revokig a reques for a special meetig and the board ca 
thus cancel the special meetig (emphasis added): 
"( d) A stockholder ma revoke a request for a special meeting at any ti by wrtten revocation
 

delivered to the secretar. If, followig such revocation, the stockholders requesting the special
 

meeting hold less than twenty-five percent (25%) of the tota number of shares of stock entitled 
to vote on the matter to be brought before the meeting, the board of directors, in its discretion, 
may cancel the special meeting." 

"A stockholder may revoke a request for a special meeting at any time" is a red flag that the 
current board and jùture boards can lobby their way out of callng a special meeting. Why did 
the board not just adopt a bylaw such as this: 

Special meetings of the stockholders may be called at any time, either by the Board of 
Directors or by the Chairman of the Board, and the Chairman of the Board shall call a 
special meeting whenever requested in writing to do so by stockholders representing 10 
percent of the shares of the corporation, then outstanding, and entitled to vote at such 
meeting. This request must specify the time, place and object of the proposed meeting. 
Only such business as is specified in the notice may be conducted at a special meeting 
of the stockholders. 

Now the curent board and the futue boards at the company wi be reminded of how to thwar a 
special shareholder-caled meeting. The company proposal is as good as havig a car that never 
operates. 

The company clais tht shareholders can solicit an unted number of shareholders but does
 

not explain how they realistcaly might fud ths since Verzon has 2.8 bilion shaes. And on 
Janua 16, 2009 the company does not adess this. 



The atthed 2-pages from SLB 14C (CF) gives an example of acceptable shareholder proposa 
text that gives the board discretion to ''te what ever other actions are necessa" to adopt the 
proposa which is simar in concept to the text in ths shareholder proposa of "tae the steps 
necessar to amend our bylaws and each appropriate governng document." 

The company fails to cite any rule of implementation "guidace" for the board that rue 14a-8 
would mandate. The company does not provide precedents to show that rule 14a-8 proposals 
regarding established topics such as a poison pil, declassifed board and cumulative votig have 
been excluded beause of lack of 
 implementation "guidance." 

Then the company introduces implausible and/or false points, hyptheses or spulation such as: 
· Maybe the rule 14a-8 proposal calls for shaeholders to have a special meeing with no 
involvement with or by the board and/or management. 
· The proposa is asking for the board to acquie 10% of the company before caling a spial 
meeting. 
· The board ca now ca a speial meetin for any frvolous purose, so maybe the rule 
14a-8 proposal would allow shareholders to ca a spial meeting for the same reasn.
 

· The company has no clue on the eligibilty of company directors, so maybe ths proposal 
would prevent the company from checkig on the qualifcations of the shareholders calling 
for a special meeting. 
· A rule 14a-8 proposal must specify whether changes are needed in the bylaws and/or the 
charer and whether shareholder approval is required. 

The company objected to the above paraph on December 29, 2008 without explantion. 

Regarding the followingfour paragraphs on January 16, 2009 the company only respond with 
generalized negative opinion: .
 
The proposa does not impose a stock ownership condition on the board. The fist sentence of 
the proposal would empower each shareholder, without exception or exclusion, to be par of 10% 
of shareholders (acting in the capacity of shareholders only) able to cal a special meeting. This 
sentence does not exclude any shareholder from being par of the 10% of shaeholders. The fact
 

that there is no exclusion of even a single shaeholder - contradicts the core company 
"exclusion" argument. The company has not naied one shareholder who would be excluded.
 

Ths rue 14a-8 proposal does not seek to place limts on magement and/or the board when 
members of the management and/or the board act exclusively in the capacity of individua 
shareholders. For instce ths proposa does not seek to compel a member of 
 management 
and/or the board to vote their shares with or against the proxy position of the entie board on 
ballot items or to requie diectors to buy stock. 

The company's speculative misinterpretation of the proposal appea to be based on a false 
premise that the overwelmng purose of shareholder proposals is only to ask the individual 
board members to tae action in their limted capacity as private shareholders. To the contrar 
most, if not al, rue 14a-8 proposals ask the board to act in its capacity as the board. 

The company has not produced evidence of any rue 14a-8 shareholder proposal to back up its 
speculative misinterpretations in which board members were asked to tae acton on their own 
and only in their lited capacity as private shaeholders. And the company ha not produced 
any evidence of a shareholder proposa with the purose of restctig rights of the directors 
when they act as private shareholders. The company apparently draf its no action request based 



highy
 
speculative or spculative meags for the resolved sttements of rule 14a-8 proposas.
 
on a belIefthat the key to wrtig a no action request is to produce a number of 


its (i)(2) and 

(i)(3) objections which is bas on the false theory that rule 14a-8 proposas typically request 
The company (i)(6) objecton appeas to be dependent on unquaified acceptace of 


that board members tae acion as private shareholders. And on January 16. 2009 the company 
does not materially address its false theory as the assumed basis of the outside opinion. 

The outside opinon also appears to be to be dependent on unquaed acceptace of the 
company's (i)(2) and (i)(3) objections. 

For these reasns it is requested that the st find that ths resoluton caot be omitted from the 
company proxy. It is also respectfy requested tht the shareholder have the las opportty to
 

submit materal in support of including ths proposal- sice the company ha the :f 
opportty . 

Sincerely,~.-L'l-
OM Chevedden 

cc:
 
Kenneth Steiner
 

Mar Louise Weber ':mar.i.weber~venzon.cori 
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% of Shares Held by All Insider and 
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% of Shares Held by Institonal &
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% of Float Held by Institutonal &
 
Mutual Fund Owers:
 

Number of Institutions Holding
 
Shares: 

MAJOR DIRECT HOLDERS (FORMS 3 li 
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,
Holder Shares Reported 

SEIDENBERG 
177,731 12-De08

IVANG~
 45,496 12-Dec-08
DENNIS F 

NEUBAUER 
N/A 1-0c-0

JOSEPH00
 
N/A 7-Feb-08

THOMAS H
 

REED MARC C N/A 12-Dec-08 

TOP INSTnTIONAL HOLDERS 

Holder Share % Out Value" Reported 

Capital Reserch Global Investor 123,070,993 4.33 $3,949,348,165 3O-Sp-08 

Barclays Global Investo UK 
Holdings Ltd 

110,566,571 3.89 $3,548,081,26 3O-Sep-08 

Capital Wod Investors 105,831.45 3.73 $3,396,131,230 30-Sp-08 

STATE STREET CORPORATION 101,895,081 3.59 $3,269.813,149 30-Sp-8 
VANGUARD GROUP, INC. (THE) 88,355,314 3.11 $2,835,322,026 30-Sep-8 

FMR LLC 64,808,297 2.28 $2,079.698,250 30-Sep-8 

AXA 50,813,901 1.79 $1,630,618,083 30-Se8 
MORGAN STANLEY 50,035,796 1.76 $1,605,648,693 30-Se08 
BARROW, HANLEY MEWINNEY 
& STRUSS, INC. 

40,213,781 1.42 $1,290,460,232 30-Sep8 

NORTHERN TRUST 
CORPORATION 

37,604,203 1.32 $1,206,718,874 3O-Sep08 

TOP MUTUAL FUND HOLDERS 

Holder Shares % Out Value" Reported 

CAPITAL INCOME BUILDER, INC. 57,670,500 2.03 $1.850,646,345 30-Sp-08 

INCOME FUND OF AMERICA INC 45,724,000 1.61 $1,467,283,160 30-Sep-08 

Page i of 2http://flnance.yahoo.com/q/mh?s=VZ 
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sti~reholder Proposals 12/17/086:52 PM 

" 1. Rule 14a-8(i)(6) 

Rule 14a-8(i)(6) is one of the substantive bases for exclusion in rule 14a-8. 
It permits a company to exclude a proposal that the company would lack 
the power or authority to implement. 

2. Our analysis of no-action request from companies that intend
to rely on rule 14a-8(i)(6) to exclude proposals callng for
director independence 

Our analysis of whether a proposal that seeks to impose independence 
qualifications on directors is beyond the power or authority of the company 
to implement focuses primarily on whether the proposal requires continued 
independence at all times. In this regard, although we would not agree with 
a company's argument that it is unable to ensure the election of 
independent directors, we would agree with the argument that a board of 
directors lacks the power to ensure that its chairman or any other director 
wil retain his or her independence at all times. As such, when a proposal is 
drafted in a manner that would require a director to maintain his or her 
independence at all times, we permit the company to exclude the proposal 
under rule 14a-8(i)(6) on the basis that the proposal does not provide the
 

board with an opportunity or mechanism to cure a violation of the standard 
requested in the proposaL. In contrast, if the proposal does not require a 
director to maintain independence at all times or contains language 
permitting the company to cure a director's loss of independence, any such 
loss of independence would not result in an automatic violation of the 
standard in the proposal and we, therefore, do not permit the company to 
exclude the proposal under rule 14a-8(i)(6). 

We believe that our approach is consistent with Commission rules relating 
to director independence. Specifically, Exchange Act rule 10A-3, adopted 
pursuant to Exchange Act Section 10A(m), mandates various audit 
committee requirements for most exchange-listed issuers, including a 
requirement that audit committees consist entirely of independent directors. 
Although rule 10A-3 requires entirely independent audit committees for 
most listed issuers, the rule also contemplates that a director may cease to 
be independent. In addition, both Section 10A(m) and rule 10A-3 require 
that an issuer have an opportunity to cure any non-compliance with the 
applicable audit committee independence requirements before such non
compliance may serve as a basis for prohibiting the listing of the issuer's 
securities. Therefore, we believe that our view that a board lacks the power 
to ensure that a director maintains his or her independence at all times is 
consistent with Section 10A(m) and rule 10A-3, which not only contemplate 
that a board member may lose independence, but require that mechanisms 
exist to allow an issuer to cure such a loss. 

The following chart íIustrates our analysis of the application of rule 14a
8(i)(6) to proposals callng for director independence, and demonstrates 
that, as we indicated in question and answer B.6 of SLB No. 14, differing 
language in proposals may result in different no-action responses. 

Date of our 
Company Proposal response O,ur response 

http://ww.sec.gov Iinterps /legal/cfslb14c.titm Page 3 of 8 



Sh~reholdar Proposals 12/17/086:52 PM
 

Alled Waste "The shareholders. . Mar. 21, We concurred in 
Industries, . urge the Board of 2005 Alled Waste's view 
Inc. Directors . . . to that it could exclude 

amend the by-laws 
to require that an 

the proposal under 

rule 14a-8(i)(6). In 

independent director doing so, our 
who has not served response noted that 
as the chief the proposal did not 

executive of the provide the board 

Company serve as with an opportunity 

Board Chair." or mechanism to 
cure a violation of 
the independence 
standard requested 

in the proposal. 

Merck & Co., 
Inc. 

"The shareholders. . 
. request that the 

Dec. 29, 
2004 

We did not concur in 
Merck's view that it 

Board of Directors could exclude the 

establish a policy of proposal under rule 
separating the roles 14a-8(i)(6). The 
of Board Chair and 
Chief Executive 

proposal provided the 
board with an 

Offcer (CEO) 
whenever possible, 

opportunity or 
mechanism to cure a 

so that an violation of the 
independent director 
who has not served 

independence 
standard requested 

as an executive in the proposaL. 

offcer of the 
Company serves as 
Chair of the Board of 
Directors." 

The Walt 
Disney Co., , 

"(Dhe shareholders.
. . urge the Board of 
Directors to amend 
the Corporate 

Governance 
Guidelines, and take 
what ever other 

Nov. 24, 
2004 

We did not concur in 
Disney's view that it 
could exclude the 
proposal under rule 
14a-8(i)(6). The 
proposal provided the 
board with an 

actions are necessarv opportunity or 

to set as a company mechanism to cure a 
policy that the violation of the 
Chairman of the independence 
Board of Directors standard requested 
will always be an in the proposaL. 

independent member 
of the Board of 

Directors, except in 
rare and explicitly 
spelled out, 
extraordinary 

II 
circumstances. 

http://ww.sec.gov/interps/legal/cfslb14c.htm Page 4 of 8 



.~ \. ~ .-..,
.Mary Louise Weber 

Assistant General Counsel l1er'~on 
One Verizon Way, Rm VC54S440 
Basking Ridge, NJ 07920 
Tel 908 559.5636 
Fax 908696-2068 
mary.1. weber~verizon.com

January 16, 2009 

Bv email to shareholderproposals~sec.aov . 

U.s. Securities. and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

RE: Verizon Communications Inc. 2009 Annual Meeting - Supplement 
to Letters Dated December 15, 2008 and December 29, 2008 
Related to Shareholder Proposal of Kenneth Steiner 

Ladies and Gentlemen: 

J refer to (i) my letter dated December 15, 2008 (the "December 15 Letter") 
pursuant to which Verizon Communications Inc., a Delaware corporation ("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 "Proposal") submitted by Kenneth 
Steiner (the "Proponent"), who has appointed John Chevedden to act on his behalf, 
may be properly omitted pursuant to Rule 14a-8(i)(10) and Rule 14a-8(i)(3) from the 
proxy materials to be distributed by Verizon in connection with its 2009 annual meeting 
of shareholders (lithe 2009 proxy materials"), and (ii) my letter dated December 29, 
2008 (the "December 29 Letter") supplementing the December 15 Letter, adding Rule 
14a-8(i)(2) and Rule 14a-8(i)(6) as additional grounds to omit the Proposal from the 
2009 proxy materials and responding to a letter to the Staff by Mr. Chevedden dated 
December 17, 2008 (the "Proponent's December 17 Letter"). 

This letter supplements the December 15 Letter and the December 29 Letter and 
briefly responds to the letter to the Staff by Mr. Chevedden dated January 13, 2009 (the 
"Proponent's January 13 Letter"). 

In accordance with Staff Legal Bulletin No. 140 (November 7,2008), this letter is 
being emailed to shareholderproposals~sec.qov. A copy of this letter is 
simultaneously being sent by email to Mr. Chevedden. 



U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
January 16, 2009 
Page 2
 

I note at the outset that the Proponent's January 13 Letter repeats large portions 
of the Proponent's December 17 Letter to which Verizon has responded previously in its 
December 29 Letter. Accordingly, this letter is confined to a brief response to certain 
new statements in the Proponent's January 13 Letter: 

1. On page 2 of the Proponent's January 13 Letter, in referring to the provision 
of Verizon's Bylaws regarding circumstances under which a special meeting 
called by shareholders would not be held, the Proponent argues that "rt)he 
company can thus thwart the callng of a special shareholder meeting by 
shareholders for the election of directors by simply scheduling a meeting on 
the same topic within a certain time period." However, the Proponent fails to 
explain how this situation could possibly be objectionable to shareholders. 
As discussed in Section 11.8. of the December 29 Letter, the basis for not 
holding the shareholder-called meeting is that the same business is being 
considered at a shareholders meeting scheduled for the same general time 
period. Holding two meetings on the same subject close in time would be a 
waste of company resources and not serve shareholder interests. 

2. On page 2 of the Proponent's January 13 Letter, the Proponent draws a 
comparison between Verizon's Bylaws, which state that shareholders may 
revoke a prior consent to call a special meeting, and the Proposal, which 
"does not ask the company to faciltate the revocation of shareholder 
requests to call a special meeting." Verizon's Bylaws in no way "facilitate" 
revocations of demands or consents. The Proponent's objection merely 
reflects his apparent preference that shareholders not be informed of their 
right to revoke a previously given demand or consent. 

3. On page 3 of the Proponent's January 13 Letter, the Proponent attempts to 
explain how the Proposal, if implemented, would apply to members of 
management and the Board. It should be noted that the Proponent devotes a . 
significant portion of this section to arguments that Verizon did not make in 
either the December 15 Letter or the December 29 Letter. In addition, in 
reading the Proponent's interpretation of how the Proposal would operate, it 
is equally apparent that the Proposal remains subject to multiple 
interpretations, which are extremely confusing and difficult to reconcile. The 
Proponent's attempt to explain his own interpretation is itself confusing and 
only serves to highlight the fact that the Proposal 
 is impermissibly vague and 
indefinite. 

4. On page 3 of the Proponent's January 13 Letter, the Proponent objects to the 
argument that the Proposal is excludable pursuant to Rule 14a-8(i)(2). The 
Proposal raises significant and complex issues under Delaware law, which 
are addressed and analyzed in detail in Section I.A. of Verizon's December 



U.S. Securities and Exchange Commission 
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29 Letter. In addition, Verizon furnished an opinion of Delaware counsel in 
support of its position. Rather than refute the legal analysis in the December 
29 Letter, the Proponent simply objects to the Rule 14a-8(i)(2) argument and 
calls into question the Delaware opinion. The Proponent fails to cite any 
authority to support its objection and has not furnished a legal opinion to 
refute Verizon's position, despite the fact that the Staff has stated that 
"(s)hareholders who wish to contest a company's reliance on a legal opinion 
as to matters of state or foreign law should, but are not required to, submit an 
opinion of counsel supporting their position." Staff Legal Bulletin No. 14, 
Section G. (July 13, 2001). 

5. On page 3 of the Proponent's January 13 Letter, the Proponent incorrectly 
calls into question whether Verizon is withdrawing its Rule 14-8(i)(3) objection 
of December 15, 2008. The December 29 Letter could not be clearer that 
Verizon stil advocates omission of the Proposal on Rule 14a-8(i)(3) grounds. 
Section III. of the December 29 Letter plainly states that "Verizon continues to 
believe that the Proposal may properly be omitted from the 2009 proxy 
materials pursuant to Rule 14a-8(i)(10) and Rule 14a-8(i)(3) and also 
believes... that the Proposal may properly be omitted from the 2009 proxy 
materials pursuant to Rule 14a-8(i)(2) and Rule 14a-8(i)(6)" (emphasis 
added). Verizon again confirms that it has notwithdrawn Rule 14a-8(i)(3) as 
a basis for excluding the Proposal. 

For the reasons set forth above and in the December 15 Letter and December 
29 Letter, Verizon continues to believe that the Proposal may properly be omitted from 
the proxy materials pursuant to Rule 14a-8(i)(10), Rule 14a-8(i)(3), Rule 14a-8(i)(2) and 
Rule" 14a-8(i)(6) and requests the concurrence of the Staff that it will not recommend 
enforcement action against Verizon if Verizon omits the Proposal in its entirety from its 
2009 proxy materials. 

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

Very truly yours,l¡~~~
Mary Louise Weber 
Assistant General Counsel 

cc: Mr. Kenneth Steiner
 

Mr. John Chevedden 



JOHN CHEVEDDEN
 

  

Januar 13,2009

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 Verion Communications Inc. (VZ)
Rule 14a-8 Proposal of Kenneth Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

Ths responds to the company December 15, 2008 no acton request and Decebe 29, 2008
supplement regardig ths rule 14a-8 proposa with the followig text (emphasis added):

. Special Shareowner Meeüngs
RESOLVED, Shareownersask our board to take the steps necssary to amend our
bylaws and each appropriate governing document to give holders of 10% of our

. outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text wil not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or
the board.

Statement of Kenneth Steiner
Special meetings allow shareowners to vote on importnt matters, such as
electing new directors, that can arise between annual meetings. If shareowners
cannot call special meetings, management may become insulated and investor returns
may suffer. Shareowners should have the abilty to call a special meeting when a
matter is sufciently importnt to merit prompt consideration.

The compan clais that it has substantially implemented ths proposa simply by not tang any
action related to the proposal since the proposa was submitted. Again the company fails to .
provide any no action precedents for proposas bein judged substtialy implemented by no
new company action - espcial in cas where there is. a large gap, for insance between a 10%
requiement and a 25% requirement - a 1500/' gap.

The company clais that it is entitled to credt for implementig a rue 14a-8 proposal when the
company stil falls short of ful implementation and insists on stadig-stil as far as movig any
closer to full implementation.

The company in effect claims tht 25% of shareholders is the sae as 10% of shareholders in the
right to cal a special meetig. Due to the dispersed ownership of the company (pleas see the
atchment), the requiement of 25% of shareholders to ca a spcial meetig essentially
prevents a spial shareholder meeting from being caled.

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



The dispersed ownership (1153 instituons) of the company greatly increes the diffcuty of 
calling a special meeting espcially when 25% of ths dispersed group of shareholders are 
required to tae the exta effort to support the calling of a spial meetig and the company 
bylaws now faciltae the revocation of al such shareholder reues to call a special meetig. 
For many of these shareholders their percentae of the. tota ownership of the company is small 
and their ownership of 
 the company is also a smal pa of 
 their tota portolio. 

Again the company has provided no evidence from any expe that would contradict ths. And
 

the company has not provided one example of 25% of shaeholders of a company with a
 

disperse ownership of i 153 insttutions ever calling a special meeting. 

Plus) contrar to the rule 14a-8 proposa, the compay bylaw excludes shareholders from calling 
a special meeting to elect diectors if 
 the company taes ce evasive steps. The company ca
 
thus thwar the caling of a 
 spcial shareholder meetig by sharholders for the election of 
directors by simply.scheduling a meeting on the sae topic with a certn tie period. 

Plus the rule 14a-8 proposal does not ask the company to faciltate the revocation of shaeholder 
requests to cal a spcial meetig - as the curent bylaw does. The company fais to note that the 
by laws call attention to shaeholders revokig a request for a special meeting and the board can 
thus cacel the spcial meeting (emphasis added): .
 
"(d) A stockholder may revoke a request for a special meeting at any ti by wrtten revocation
 

delivered to the secreta. If, following such revoction, the stockholders requesting the speial
 

meetig hold less than twenty-five percent (25%) of the total number of shares of stock entitled 
to vote on the matter to 
 be brought before the meetig) the board of diectors, in its discretion,
may cancel the special meetg." 

Thus the curent board and the futue boards at the company wi be reminded of how to thwar a 
special shareholder-called meeting. The company proposa is as good as havig a car that never 
. operates. 

The company clais that shareholders can solicit an unte number of shareholders but does 
not explain how they realistcally might fud this sice Verion ha 2.8 billon shares.
 

The attched 2-pages from SLB 14C (CF) gives an example of acceptable shareholder proposal 
text that gives the board discretion to "take wht ever other actons are necess" to adopt the 
proposal which is simar in concept to the text in ths shareholder proposal of ''te the steps 
necessar to amend our by laws and each appropriate governg document" 

The company fails to cite any rue of implementation "guidace" for the board that rue 14a-8 
would mandate. The company does not provide precedents to show that rue 14a-8 proposas 
regarding established topics such as a poison pil, declassified board and cumulative votig have 
been excluded becaus of lack of implementation "guidance." 

Then the company introduce implausible and/or false points, hypotheses or speulation such as: 
· Maybe the rue 14a-8 proposal calls for shareholders to have a special 
 meeting with no
involvement with or by the board and/or management. 
· The proposa is askig for the board to acquie 10% of the company before caing a spial
 

meeting. 
· The board can now call a spcial meetig for any frivolous purose) so maybe the rue
 

14a-8 proposal would allow shareholders to call a special meeg for the sae rean. 



· The company has no clue on the eligibilty of company directors, so maybe ths proposa 
would prevent the company from checkig on the qualifcations of the shareholder callig 
for a special meeting. 
· A rue 14a-8proposa must specify whether changes 
 are needed in the bylaws and/otthe 
charer and whether shareholder approval is required. 

The company objected to the above paragh on December 29, 2008 witboutexplanation. 

The proposal does not impose a stock ownership condition on the board. The fir sentence of
 

the proposa would empower each shareholder, without exception or exclusion, to be par of 10% 
of shareholders (acting in the capacity of shareholders only) able to call a spcial meetg. Ths 
sentence does not exclude any shareholder from bein par of the 10% of shaeholders. The fact 
that there is no exclusion of even a single shaeholder - contradicts the core company 
"excluson" arguent. The company has not named one shareholder who would be excluded.
 

This rule 14a-8 proposa does not seek to place limts on management and/or the board when 
members of the management and/or the board act 
 exclusively in the capacity of individua 
shareholders. For ince ths proposa does not sek to compel a member of management
 

and/or the board to vote their shares with or agai the proxy position of 
 the entire board on 
ballot items or to require diectors to buy stock. 

The company's speculative misinterretaion ofthe proposa appears to be based on a false 
premise that the overwhelmg purse of shareholder 
 proposals is only to ask the individua
board members to tae action in their limited capacity as private shareholders. To the contr 
most, if not all, rule 14a-8 proposals ask the board to act in its capacity as the board. 

The company has not produce evidence of any rue l4a-8 shaeholder proposal to back up its 
speculatve misinterpretations in which board. members were asked to tae action on their own
and only in their limted capacity as pnvate shareholders. And the company has not produced 
any evidence of a shareholder proposa with the purose of restctig rights of the directors 
when they act as pnvate shareholders. The company apparently dras its no action request based 
on a belief that the key to wrting á no action request is to produce a number of highy 
speculative or spculative meangs for the resolved sttements of rue 14a-8 proposals. 

The company is not clea in whether it is withdrawig its (i)(3) objection of 
 December 15, 2008 
by now claimig an (i)(2) objection. 

The company (i)(6) objection appear to be dependent on unquaifed 
 acceptace of its (i)(2) 
objection which is based on the false theory that rue 14a-8 proposas tyically reques that board 
members tae action as pnvate shareholders. 

The outside opinion also appeas to be to be dependent on unquaified acceptace of the 
company's (i)(2) objection. 

For thes reasns it is requested that the st find tht ths resoluton caot be omitted from the 
company proxy. It is also respctfly requested tht the shareholder have the las opportty to
 

submit materal in support of includig this proposal - since the company had the first 
opportty . 



Sincerely, 

~:--~ 
cc:
 
Kennet Steiner
 

Mar Louise Weber -:mar.l. weber~verizon.co~ 
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1. Rule 14a-8(i)(6) 

Rule 14a-8(i)(6) is one of the substantive bases for exclusion in rule 14a-8.' 
It permits a company to exclude a proposal that the company would lack 
the power or authority to implement. 

2. Our analysis of no-action request from companies that intend 
to rely on rule 14a-8(i)(6) to exclude proposals callng for
 
direcor independence.
 

Our analysis of whether a proposal that seeks to impose independence 
qualifications on directors is beyond the power or authority of the company
to implement focuses primarily on whether the proposal requires continued 
independence at all times. In this regard, although we would not agree with 
a company's argument that it is unable to ensure the election of 
independent directors, we would agree with the argument that a board of 
directors lacks the power to ensure that its chairman or any other director 
wil retain his or her independence at all times. As such, when 
 a proposal is
drafted in a manner that would require a director to maintain his or her 
independence at all times, we permit the 
 company to exclude the proposal 
under rule 14a-8(i)(6) on the basis that the proposal does not provide the
 

board with an opportunity or mechanism to cure a violation of the standard 
requested in the proposaL. In contrast, if the proposal does not require a 
director to' 
 maintain independence at all times or contains language
 
permitting the company to cure a director's loss of independence, any such
 
loss of independence would not result in an automatic violation of the
 
standard in the proposal and we, therefore, do not permit the company to 
exclude the proposal under rule 14a-8(i)(6). 

We believe that our approach is consistent with Commission rules relating 
to director independence. Specifically, Exchange Act rule 10A-3, adopted 
pursuant to Exchange Act Section 10A(m), mandates vanous audit 
committee requirements for most exchange-listed issuers, including a 
requirement that 
 audit committees consist entirely of independent directors. 
Although rule 10A-3 requires entirely independent audit committees for 
most listed issuers, the rule also contemplates that a director may cease to 
be independent. In addition, both Section iOA(m) and rule 10A-3 require 
that an issuer have an opportunity to cure any non-compliance with the 
applicable audit committée independence requirements before such non
compliance may serve as a basis for prohibiting the listing of the issuer's 
securities. Therefore, we believe that our view that a board lacks the power 
to ensure that a director maintains his or her independence at all times is 
consistent with Section 10A(m) and rule lOA-3, which not only contemplate 
that a board member may lose independence, but require that mechanisms 
exist to allow an issuer to cure such a loss. 

The following chart ilustrates our analysis of the application of rule 14a
8(i)(6) to proposals callng for director independence, and demonstrates 
that, as we indicated in question and answer B.6 of SLB No. 14, differing 
language in proposals may result in different no-action responses. 

Date of our
 
Company Proposal response Our response
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Alled Waste 
Industries, 
Inc. 

Merck & Co., 
Inc. 

The Walt 
Disney Co.
, , 

http;/ /ww.see.gov/lnterps/legal / efs Ib 14c.hlm
 

"The shareholders. . Mar. 21, We concurred in 
. urge the Board of 2005 Alled Waste's view 
Directors . . . to that it could exclude 
amend the by-laws 
to require that an 
independent director 

. 
the proposal under 
rule 14a-8(i)(6). In 
doing so, our 

who has not served response noted that 
as the chief 
executive of the 

the proposal did not 
provide the board 

Company serve as with an opportunity 

Board Chair." or mechanism to 
cure a violation of 
the independence 
standard requested 

in the proposar. 

liThe shareholders . . Dec. 29, We did not concur in 
. request that the 2004 Merck's view that it 
Board of Directors could exclude the 
establish a policy of proposal under rule 
separating the roles 
of Board Chair and 

14a-8(i)(6). The 
proposal provided the. 

Chief Executive board with an 
Offcer (CEO) opportunity or 

whenever possible, mechanism to cure a 
so that an violation of the 
independent director 
who has not served 

independence 
standard requested 

as an executive 

offcer of the 
in the proposal. 

Company serves as 
Chair of the Board of 

Directors. " 
n(T)he shareholders . Nov. 24, We did not concur in 
. . urge the Board of 
Directors to amend 

2004 Disney's view that it 
could exclude the 

the Corporate proposal under rule 
Governance 14a-80)(6). The 
Guidelines, and take 
what ever other 

proposal provided the 
board with an 

actions are necessarv opportunity or 
to set as a company mechanism to cure a 
policy that the violation of the 
Chairman of the independence 
Board of Directors standard requested 
wil always be an in the proposaL. 

independent member 
of the Board of 
Directors, except in 
rare and explicitly 
spelled out, 
extraordinary 
circumstances. " 
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Mary Louise Weber veriionAssistant General Counsel 

One Verizon Way, Rm VC54S440 
Basking Ridge, NJ 07920 
Tel 908 559-5636 
Fax 908 696-2068 
mary.1. weberl1venzon.com 

December 29, 2008 

Bvemail loshareholderproposals ~sec.QOV
 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

RE: Verizon Communications Inc. 2009 Annual Meeting 
Supplement to Letter Dated December 15, 2008 
Related to Shareholder Proposal of Kenneth Steiner 

Ladies and Gentlemen: 

I refer to my letter dated December 15, 2008 (the "December 15 Lettet') 
pursuant to which Verizon Communications Inc., a Delaware corporation ("Verizon"), 
requested that the Staff of the Division of Corporation Finance (the "Staff") of the 
Securities and Exchange Commission. (the "Commission") concur with Verizon's view 
thatthe shareholder proposal and supporting statement (collectively, the "Proposal") 
submitted by Kenneth Steiner (the "Proponent"), who has appointed John Chevedden 
to act on his behalf, may be properly omitted pursuant to Rule 14a-8(i)(10) and Rule 
14a-8(i)(3) from the proxy materials to be distributed by Verizon in connection with its 
2009 annual meeting of shareholders (lithe 2009 proxy materials"). 

This letter supplements the December 15 Letter and adds Rule 14a-8(i)(2) and 
Rule 14a-8(i)(6) as additional grounds to omit the Proposal from the Proxy Materials. In 
addition, this 
 letter responds to the letter to the Staff by Mr. Chevedden dated 
December 17, 2008 (the "Proponent's Lettet'). 

In accordance with Staff Legal Bulletin No. 14D (November 7,2008), this letter is 
being emailed to shareholderproposals~sec.Qov. A copy of this letter is 
simultaneously being sent by email toMr.Chevedden.PursuanttoRule14a-8(j.this 
letter is being submitted no later than 80 calendar days before Verizon intends to file its 
definitive 2009 proxy materials with the Commission. 

#125203 
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i. Additional 
 Bases for Excluding the ProposaL. 

The Proposal reads as follows: 

RESOL VED, Shareowners ask our board to take the steps necessary to 
amend our bylaws and each appropriate governing document to give 
holders of 10% of our outstanding common stock (or the lowest 
percentage allowed by law above 10%) the power to call special 
shareowner meetings. This includes that 
 such bylaw and/or charter text 
wil not have any exception or exclusion conditions (to the fullest extent 
permited by state law) that apply only to shareowners but not to 
management and/or the board. 

In addition to the bases for omission of the Proposal pursuant to Rule 14a
8(i)(10) and Rule 14a-8(i)(3) as set forth 
 in the December 15 Letter, Verizon believes 
that the Proposal also may be properly omitted from its 2009 proxy materials under (i) 
Rule 14a-8(i)(2) because the Proposal would, if implemented, cause Verizon to violate 
Delaware law and (ii) Rule 14a-8(i)(6) because Verizon lacks the power or authority to 
implement the ProposaL. Verizon respectfully requests the concurrence of the Staff that 
it wil not recommend enforcement action against Verizon if Verizon omits the Proposal 
in its 
 entirety from its 2009 proxy materials. 

A. Verizon May Exclude the Proposal Under 
 Rule 14a-8(i)(2) Because 
the Proposal Would, If Implemented, Cause Verizon to Violate 
Delaware Law. . 

Rule 14a-8(i)(2) permits a company to omit a shareholder proposal if 
implementation of the proposal would cause the company to violate any state, federal 
or foreign law to which it is subject. Verizon is incorporated under the laws of the State 
of Delaware. For the reasons set forth below 
 and in the legal opinion of Skadden, Arps, 
Slate, Meagher & Flom LLP addressed to Verizon (the "Delaware Law Opinion") and 
attached as Exhibit A to this letter, Verizon believes that 
 the Proposal may be excluded 
from the 2009 proxy materials under Rule 14a-8(i)(2) because under a reasonable 
interpretation of the Proposal, it 
 is impermissible under Delaware law. Accordingly, the 
Proposal, if implemented, would cause Verizon to violate Delaware law. 

The first sentence of the Proposal requests that the Board of Directors "take the 
steps necessary to amend (Verizon's) bylaws and each appropriate governing 
document to give holders of 10% of (Verizon's) outstanding common stock ... the power 
to call special shareowner meetings." The second sente.nce of the Proposal provides 
that there should be no "exception or exclusion conditions" that apply "only to 
shareowners but not to management and/orthe board." . 
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As discussed in the Delaware Law Opinion, the second sentence may be
 
reasonably interpreted to mean that any "exception or exclusion conditions" in the
 
amended bylaw orcharter text would apply equally to shareholders and to
 
"management and/or the board." Accordingly, because the Proposal would impose a
 
10% stock ownership condition on the abilty of shareholders to call a special meeting, 
the Proposal would 
 impose the same 10% stock ownership condition on the Board. As 
a result, the Proposal,if implemented, would have the effect of requiring that the 
members of the Board hold 10% of Verizon's outstanding common stock in order to call 
a special meeting of shareholders. 

As more fully explained in the Delaware Law Opinion, such a requirement would 
violate Delaware law because it would impermissibly infringe upon the board of 
directors' power to call special meetings. Specifically, Section 211 (d) of the Delaware 
General Corporation Law ("DGCL") provides that "(slpecial meetings of the stockholders 
may be called by the board of directors" and does not authorize bylaws or qharter 
provisions that infringe upon the board's power to call special meetings. Indeed, the 
DGCL does not provide any means (such as through a minimum stock ownership 
requirement) to circumscribe that right and power, whether pursuant to the corporation's 
certificate of incorporation or bylaws. Yet, under the Proposal, the abilty of the Board 
to call a special meeting of shareholders would be conditioned upon its members 
holding 10% of Verizon'soutstanding common stock. As stated in the Delaware Law 
Opinion, any bylaw or charter provision that "purported to preclude the Board from 
callng a special meeting of stockholders unless its members held at least 10% of the 
Company's outstanding common stock would fall beyond the scope of the provisions 
authorized by 
 section 211 (d)." Accordingly, implementation of the Proposal in the 
manner described above would cause Verizon to violate Delaware law because the 
requirementthat the members of the Board hold at least 10% of Verizon's outstanding 
common stock in order to call a special meeting of shareholders would impermissibly 
infringe upon the power of the Board to call a special meeting. 

In addition, as more fully explained in the Delaware Law Opinion, 
 implementation 
of the Proposal by 
 an amendmerit to Verizon's certificate of incorporation would require 
the Board to abdicate its statutoiy duty to determine whether the amendment is 
advisable. Section 242(b) of the DGCL sets forth the mandatoiy procedure for 
amending the certificate of incorporation and requires that amendments first be 
approved by the board of directors and declared advisable, and then be submitted to 
shareholders for approvaL. Under Section 242, the certificate of incorporation may not 
be amended unless the board first adopts a resolution declaring that the amendment is 
advisable. As the Delaware Law Opinion states, "rt)he determination whether an 
amendment is advisable is vested in the board1s discretion, subject to the exercise of its 
fiduciaiy duty, and cannot be delegated to stockholders." Accordingly, the Proposal, if 
implemented by amendment to Verizon's certificate of incorporation, would violate 



U.S. Securities and Exchange Commission
 
Division of Corporation Finance
 
Office of Chief Counsel
 
December 29, 2008
 
Page 4
 

Delaware law because it would require the Board to abdicate 
 its statutory duty to
 
determine whether the amendment is advisable.
 

The Staff previously has concurred with the exclusion, under Rule 14a-8(i)(2) or 
its predecessor, of shareholder proposals that requested the adoption of an 
amendment to a company's certificate of incorporation or bylaws that, if implemented, 
would violate state law. See, e.g., PG&E Corp. (Feb. 14, 2006) (permitting exclusion of 
a proposal requesting the amendment of the company's governance documents to 
institute majority voting in director elections when Section 708(c) of the Califomia 
Corporation Code required that plurality voting be used in the election 
 of directors); 
Hewlett-Packard Co. (Jan. 
 6, 2005) (permitting exclusion ofa proposal recommending 
that the company 
 amend its bylaws so that no officer may receive annual compensation 
in excess of certain limits without approval by a vote of "the majority of the 
stockholders" in violation of Section 212(a) of the DGCL); GenCorp Inc. (Dec. 20, 2004) 
(permitting exclusion of a proposal requesting an amendment to the company's
governing instruments to provide that every shareholder resolution approved by a 
majority of the votes cast be 
 implemented by the company because the proposal would 
conflict with Section 1701.59(B) of the 
 Ohio Revised Code regarding 
 fiduciary duties of 
directors); Boeing Co. (Mar. 4, 1999) (permitting exclusion of a proposal 
 requesting that 
every corporate action requiring shareholder approval be approved by a simple majority 
because the proposal would conflct with certain provisions of the DGCL requiring a 
vote of at 
 least a majority of the outstanding shares on certain issues); Tribune Co. 

predecessor Rule 14a-8(c)(2), exclusion of a 
proposal requesting that the company's proxy materials be mailed at least 50 business 
days prior to the annual meeting because the proposal would conflct with Sections 213 
and 222 of the DGCL). 

(Feb. 22, 1991) (permitting, under 


As discussed above and in the Delaware Law Opinion, implementation of the 
Proposal would result in Verizon violating Delaware law. Accordingly, Verizon believes 
that itmay exclude the Proposal in reliance on Rule 14a-8(i)(2). 

B. Verizon May 
 Exclude the Proposal Under Rule 14a-8(i)(6) Because 
VerizonLacksthe Power and Authority to Implement 
 the Proposal. 

Rule 14a-8(i)(6) permits a company to omit a shareholder proposal if the 
company would lack the power or authority to implement the proposal. The Staff has 
previously concurred in the exclusion of proposals that, if adopted by the company's 
shareholders, would cause the company to violate applicable state law. See Noble 
Corp. (Jan. 19, 2007) (permitting exclusion of a proposal under both Hule 14a-8(i)(2) 
and Rule 14a-8(i)(6)); Xerox Corp. (Feb. 23, 2004) (same). As more fully explained in 
Section LA. above, implementation of the Proposal would cause Verizon to violate 
Delaware law. Accordingly, Verizon believes that the Proposal may be excluded in 
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reliance on Rule 14a-8(i)(6) because Verizon lacks the power or authority to implement 
the Proposal. 

The Staff has also previously concurred in the exclusion of a proposal, on 
grounds that it would be beyond the company's power to effectuate, because the 
proposal was "so vague and indefinite that a registrant would be unable to determine 
what action should be taken" if the proposal were adopted. International Business 
Machines Corp. (Jan. 14, 1992) 
 to Rule(interpreting Rule 14a-8(c)(6), the predecessor 


14a-8(i)(6)). As more fully explained in Sectiondl.B. of the December 15 Letter, the 
Proposal is vague and indefinite and Verizon would be unable to determine what 
actions should be taken if the Proposal were adopted. Accordingly, Verizon believes 
that the Proposal may be excluded in reliance on Rule 14a-8(i)(6) because Verizon 
lacks the power or authority to implement the Proposal. 

II. Verizon's Response to the Proponent's Letter.
 

A. The Proponent's Letter 
 Inaccurately Asserts that Verizoli Cannot. 
Have Substantially Implemented the Proposal Because It Has Not 
Taken "New 
 Company Action" Subsequent to the Submission of the 
Proposal. 

The Proponent's Letter states that "rt)he company claims that it has substantially 
implemented this proposal simply by not taking any action related to the proposal since 
the proposal was submitted" and "fails to provide any no action precedents for 
proposals being judged substantially implemented by no new company action." The 
Proponent's Letter incorrectly argues that exclusion on "substantially implemented" 
grounds is not valid unless "new company action" is taken after the submission of a 
proposal. Actions constituting "substantial implementatioh" prior to the. submission of a 
proposal, the Proponent incorrectly asserts, are to be given no consideration or effect. 
The Proponent's Letter offers no support whatsoever for this novel interpretation of 
Rule 14a-8(i)(10). In 
 fact, there is no such requirement under Rule 14a-8(i)(10). As 
discussed in Section II.A. of the December 15. Letter, the Staff has consistently taken 
the position that when a company already has a bylaw or other policies and procedures 
in place relating to the subject matter of a shareholder proposal that satisfactorily 
address the underlying concern or essential objective of the proposal, the proposal has 
been substantially implemented within the scope of Rule 14a-8(i)(1 0). No additional 
action by the company is required once the company has substantially implemented theproposaL. . 

In addition, the Proponent's Letter claims that the December 15 Letter "fails to 
provide any no action precedents" in which companies were permitted to omit proposals 
pursuant to Rule 14a-8(i)(10) where the company had not taken "new company action." 
This also is incorrect. On page 3 of the December 15 Letter, Verizon cites the no
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action letter 
 in Citigroup Inc. (Feb. 12, 2008). In Citgroup, the Staff permitted Citigroup 
to exclude under Rule 14a-8(i)(10) a shareholder proposal requesting an amendment to 
the governing documents to 
 give "holders of 10% to 25% of (the company's) 
outstanding stock the power to call a special shareholder meeting" and favoring 10% as 
the appropriate threshold. Because Citigrouphad amended its bylaws - prior to its 
receipt of the shareholder proposal - to give shareholders owning 25% of the 
company's stock the right to call special meetings, the proposal. 
 was excludable as 
substantially implemented. See also Borders Group, Inc. (Mar. 11, 2008) (permitting 
exclusion of a shareholder proposal requesting an amendment to the goveming 
documents "in order that there is no restriction on the shareholder right to call a special 
meeting" because the company had substantially implemented the proposal when it 
amended the bylaws in the prior year to grant shareholders owning 25% of the 
company's stock the right to call special meetings); The Dow Chemical Co. (Mar. 2, 
2006) (permitting exclusion of a shareholder proposal requesting that the board amend 
governing instruments to declassify the board when shareholders had voted to 
declassify the board at the 2004 annual meeting); Southwest Airlines Co. (Feb. 10, 
2005) (same); Sprint Corp. (Jan. 18,2005) (same). In each of these cases, "new 
company action"was not taken or required in 
 order for the companies to rely on the 
Rule 14a-8(i)(10) exclusion. 

B. The Proponent's Letter Significantly Misstates and Mischaracterizes 
the December 15 Letter 
 and Verizon's Special Meeting Bylaw 
Provision. 

The Proponent's Letter incorrectly asserts that "(t)he company in effect claims 
that 25% of shareholders is the same as 10% of shareholders in the right to call a 
special meeting" (emphasis added). The December 15 Letter makes no such 
assertion. As discussed in Section I i. A. of the December 15 Letter, the "substantially 
implemented" standard does not require a proposal to be "fully effected." Rather, a 
proposal may be excluded as "substantially implemented" when a company has met the 
essential objective of the proposal, even where the proposal has been implemented in 
a manner that does not correspond exactly with the reqLiest of the proponent. See 
Texaco, Inc. (Mar. 28,1991); Allegheny Energy, Inc. (Feb. 25, 2006). Verizon believes 
that it has substantially implemented the Proposal because the Special Meeting Bylaw 
Provision, as described in the December 15 Letter, satisfactorily addresses the 
underlying concern of the ProposaL.
 

The Proponent's Letter also mischaracterizes Verizon's Bylaws as "exclud(ingJ 
shareholders from callng a special meeting to elect directors if the company takes 
certain evasive steps' (emphasis added). It appears that the Proponent may be 
objecting to certain provisions in Section 3.03(c) of Verizon's Bylaws regarding 
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circumstances pursuant to which a special meeting requested by stockholders would 
not be held. Specifically, 
 Section 3.03(c) of Verizon's Bylaws provides that 

a special meeting requested by stockholders shall not be held if (i) the 
stated business to be brought before the special meeting is not a proper 
subject for stockholder action under applicable law, or (ii) the board of 
directors has called or calls for an annual or special meeting of 
stockholders to be held 
 within ninety (90) days after the secretary receives 
the request for the special meeting and the board of directors determines 
in good faith that the business of such meeting includes the business
 

described in the request. 

Thus, the only circumstances under which a requested special meeting would not be 
held is if the specific business requested to be addressed is not a proper subject for 
shareholder action or if the Board of Directors determines, in good faith, that the 
specific business requested to be addressed at the proposed special meeting 
 is about 
to be addressed at another shareholder meeting. The purpose and effect of Section 
3.03(c) is not to be "evasive", but rather to avoid the additional costs as well as 
unnecessary distraction of either (i) having a shareholder meeting at which 
shareholders cannot properly take any action under Delaware law or (ii) having two 
shareholder meetings at which the same. 
 proposal wil be voted on held in close 
proximity to each other. In addition, because the Special Meeting Bylaw Provision 
requires that the Board hold a special meeting within 90 
 days of Verizon's receipt of a 
shareholder request for a special meeting, even if the Board declined to hold a special 
meeting at the request of shareholders pursuant to Section 3.03(c) of the Bylaws, there 
would be no delay to shareholders in voting on the specific business requested 
because an annual or special meeting would nevertheless be held within the same 90
day period applicable to 
 special meetings called by shareholders. Accordingly, 
assuming the matter to be voted on is a proper subject for shareholder action, 
shareholders are in no way prejudiced under Section 3.03(c) of the Bylaws as 
shareholders would stil have the opportunity to vote on the proposal at an annual or 
special meeting within 90 days of the shareholder request for a special meeting. 

The Proponent's Letter also mischaracterizes Verizon's Bylaws as "faciltatring) 
the revocation of shareholder requests 
 to call a special meeting." It is unclear how the 
Proponent reaches this conclusion as there is nothing in Verizon's Bylaws that operates 
to faciltate revocation of shareholder requests to call special meetings. 

Finally, the Proponent's Letter includes several statements regarding, and makes 
certain conclusions with respect to, Verizon's "dispersed ownership" and the capabilty 
of shareholders to exercise their right to call a special meeting. Shareholders seeking 
to call a special meeting have means available under the proxy rules to solicit demands 
or authorizations from an unlimited number of shareholders. The number of 
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shareholders which a company may have does not bear on the issue of whether the 
company has substantially implemented a proposal pursuant to Rule 14a-8(i)(10). 

C. TheProponents Letter Fails to Refute Verizon's Argument that the 
Proposal Is Impermissibly Vague and Indefinite and the Proposal 
Remains Materially False and Misleading in Violation 
 of Rule 14a-9. 

The Proponent's Letter states that "(t)he company fails to cite any rule of 
implementation 'guidance' for the board that rule 14a-8 would mandate." However, the 
Proponent's Letter fails to recognize that Staff Legal Bulletin 
 No. 14B, SectionBA 
(September 15, 2005) provides that if"the resolution contained in the proposal is so 
inherently vague or indefinite that neither the stockholders voting on the proposal, nor 
the company in implementing the proposal (if adopted), would be able to.determine with 
any reasonable certainty exactly what actions or measures the proposal requires," then 
such a 
 proposal would violate Rule 14a-8(i)(3). For these reasons, as described in 
Section II.B. of the December 15 Letter, the Staff has concurred in exclUding proposals 
under Rule 14a-8(i)(3) where the proposals failed to define key terms or where the 
meaning and application of terms or standards under the proposals may be subject to 
differing interpretations. 

Section II.B. of the December 15 Letter clearly identifies numerous ambiguities 
and uncertainties with 
 respect to the last sentence of the resolution in the Proposal. 
Rather than address these deficiencies, the Proponent's Letter repeatedly 
misçharacterizes the issues raised in the December 15 Letter. The Proponent's Letter 
also attributes certain false statements as statements of Verizon. For instance, the 
Proponent's Letter claims that in the December 15 Letter, Verizon "introduces 
implausible and/or false points, hypotheses or speculation such as ... (t)heboard can 
now call a special meeting for any frivolous purpose" or "(t)he company has no clue on 
the eligibilty of company directors." Verizon makes no such claims or statements in the 
December 15 Letter. 

The Proponent's Letter fails to 
 clarify, resolve or answer any of the questions 
raised in the December 15 Letter and accordingly fails to refute the argument that the 
Proposal is impermissibly vague and indefinite. 
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II. Conclusion.
 

For the reasons set forth above and 
 in the December 15 Letter, Verizon 
continues to believe that the Proposal may properly be omitted from the 2009 proxy 
materials pursuant to Rule 14a-8(i)(10) and Rule 
 14a-8(i)(3) and also believes, for the 
reasons set forth above and in the Delaware Law Opinion, that the Proposal may 
properly be omitted from the 2009 proxy materials pursuant to Rule 14a-8(i)(2) and 
Rule 14a-8(i)(6). Accordingly, Verizon respectfully requests the concurrence of the 
Staff that 
 it wil not recommend enforcement action against Verizonif Verizon omits the 
Proposal in its entirety from its 2009 proxy materials. 

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

Very truly yours,1n ~~ 
Mary~iSe Weber
 
Assistant General Counsel 

Enclosures 

cc: Mr. Kenneth Steiner
 

Mr. John Chevedden 
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Venzon Communcations Inc. TOKYO 

YOROtnO 
ViENNA140 West Street 

New York, NY 10007 

Re: Verion Communications Inc. 2009 Annual Meeting;
 

Stockholder Proposal of John Chevedden 

Ladies and Gentlemen: 

You requested our opiniol1as to certain matters of Delaware law in connection with a 
proposal (the "Proposa") submitted by Kenneth Steiner, who has appointed John Chevedden to 
act on his behal, to Verizon Communìcations Inc., a Delaware corpration (the "Company"), for 
inclusion in the Company's proxy statement for its 2009 anual meeting of stockholders. 

In rendering the 
 opinons set fort herein, we have examined and relied on originals or 
copies, certfied or otherwise identified to our satisfaction, of 
 the following: 

Restated Certificate ofIncorpration of
(a) the 
 the Company, as fied with the Secreta 
of State of the State of Delaware on Februar 22,2006, and as curently in effect (the 
"Charer"); 

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


(c) the Proposal, submitted to the Company 
 on November 14, 2008, and the supporting 
statement thereto. 

In our examination, we have assumed the authenticity of all documents submitted to us as 
originas, the conformity to original documents of all 
 documents submitted to us as facsimile, 
electronic, certified or photostatic copies, and the authenticity of 
 the originals of such copies. 
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Members of our firm are admitted to the bar of 
 the Supreme Cour of the State of 
Delaware. and we do not express herein any opinion as to the laws of any other jursdiction. The 

opinions expressed herein are based on the DelawareGeneral Corporation Law ("DOCV') and 
Delaware law in effect on the date hereof, which law is subject to change with possible 
retroactive effect. 

The Proposal 

The Proposal reads as follows: 

RESOL VED. Shareowners ask our board to 
 take the steps necessary to amend our bylaws and 
each appropr ¡ate governing document to give holders of J 0% of our outstanding common slock 
(or the lowest percentage allowed by law above 10%) the power to call special shareowner 
meetings. This includes that such bylaw and/or charter text wil not hae any exception or 
exclusion conditons (to ihefullestextent permíttedby state law) that apply only to share owners 
hut not to management and/or ihe board. 

As a fundamental matter, we note that the language of 
 the Proposal (paricularly the
 

second sentence) is confsing and ambiguous and subject to different interpretations. Although 
certn of 
 these interpretations may result in the Proposa being legally permissible under 
Delaware law, certain other interretations would result in the Proposal not being permissible 
under Delaware law. 

We believe that a reasonable interpretation of 
 the Proposal is that any bylaw and/or 
amendment to the Charer adopted pursuant to the Proposal would provide that any exception or 
exclusion condition applied to stockholders pursuant to such amendment would also apply 
 to 
"management and/or the board." Accordingly, because the first sentence of 
 the Proposal would 
impose a 10% stock ownership condition on the abilty of stockholders to call a special meeting, 
the same condition would apply to the abilty of 
 the Company's board of directors (the "Board") 
to call a special meeting of stockholders (i.e., the members of 
 the Board would need to satisfy the 
i 0% stock o\Vllership condition before they could call a special meeting). We have assumed that 
the Company would choose this interpretation as its interpretation of the Proposal and would 
tae only those actions called for by that interpretation. Wehave fuer assumed that 
implementation of the Proposal would require the Company to take the necessar steps to amend 
the Charer or the Bylaws to give holders of 10% of 
 the Company's outstading common stock 
the power to call a special meeting. 

Analvsis 

1. Delaware Law Provides That Special Meetings Of Stockholders May Be Called By
 

The Board Of Directors. 

Section 21 l(d) of 
 the DGCL governs the calling of special meetings of stockholders. 
That subsection provides: 
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Special meetings of the stockholders may be called by the board of directors or by 
such persn or persons as may be authorized by the certificate of incorpration or 
by the bylaws. 

8 Del. C. § 2 i I (d). No Delaware case ha addressed the enforceabilty of a bylaw or provision 
of a certIíÌcateof incorpration purrting to límit substantively or eliminate the board of
 

directors' right to call a special meeting under 
 this section. However, we believe that if called 
upon to do so, a Delaware cour would likely conclude that section 211(d) vests the board of
 
directors with authority that cannot be limited substatively oreliminated, and section 2 i 1 (d)
 
merely authorizes provisions of the certificate of incorpration and bylaws that vest such 
authority in additional persons.
 

First, on its face,. section 2 i i (d) provides tht special meetings may he called by the 
. board of directors "or"by such other persn or persons as may be authorized. Generally, cour 
presume that "or" is used in a statute disjunctively, such that "either of 
 the separated words or 
phrases may be employed without the other." Sutherland Statutory Construction, § 21: i 4 (6i1 ed. 
2002). 

Second, the Delaware legislatur's use of different language in other provisions of the 
DGCL supports the conclusion that it did not intend the board's 
 power to call special meetings to 
be subject to modífication. Several provisions of the DOCL state a paricular rule 
 that applies
 
"except as may be otherwise provided" or "uness othernise provided" in the certificate of
 
incorpration. e.g., 8 DeL. C. § l41(a). These provisions demonstrte that when the Delaware
 

legislature wishes to estblish a statutory default tht may be 
 superceded (as opposed to merly 
supplemented), it does so though specific language tht is absent from setion 211(d). Similarly,
 

subsection (a)( 1) of section 211 also provides evidence of the legislature's intent with respect to 
subsection (d). Subsection (a)( 1) provides that "rmJeetings of stockholders may be held at such
 
place. .. as may be designated by ... the certificate of incorporation or bylaws, or if not so
 
designated, as determined by the board of directors." 8 Del. C. § 21 l(a)(l) 
 (emphais added). 
Thus, had the Delaware legislatue intended the board's power to call special meetings to exist 
only in the absence of any contry provision in the certificate of incorpration or bylaws, it 
could have drafted subsection (d) using the sae constrction as it used 
 in subsection (a)(l).l 

Finally, the legislative history of section 211(d) support this conclusion. As proposed 
to the legislature, section 211 (d) was chaacterized by the reporter for its drafing committee as
 
codifying the "common understading" tht "spial meetings maybe called by the board of
 
directors or by any other person authorized by the by-laws or the certficate of incorpration."
 

Ernest L. Folk, Il. The Delaware Corporation Law, at 112 (1968). 

Moreover. sections 242 and 25\ of the DGCL expressly provide for the board of directors to adopt reslutions 
declaring the advisabilty of mergers and amendments to the certificate of incorpration (respectively) which 
may be acted upon by the stockholders, inter alia, at a speial meeting. These express statutory powers would 
be materially hampered if the board of directors' po\""er to call a special meeting of stockholders could be 
eliminated. 
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2. Implementation Of The Proposal Would Violate Delaware Law. 

The Proposal does not specify the maner in which it is to 
 be implemented, but instead 
refers ambiguously to an amendment to "our bylaws and each appropriate governing document." 
As explained below, implementation of 
 the Proposal though amendment to the bylaws or 
through amendment to the Chaer would each violate Delaware law. 

a. Implementation by bylaw.
 

Implementation of the Proposal by 
 bylaw amendment would violate Delaware law 
because, for the reasons discussed above, section 2 i 1 (d) does not authorize. bylaws that infringe 
upon the board of directors' power to call special meetings. Any bylaw that purrted to 

preclude the Board from callng a special meeting of stockholders uness its members held at 
least 10% of the Company's outstanding common stock would fall beyond the scope of 
 the 
bylaws authorized by section 21 1 (d). 

Nor does any other section of 
 the nOCL authonze such a bylaw. Although Section 
i 09(b) of the DOCL provides a catch-all authonzation of permissible bylaws, it prohibits bylaws 
that are "inconsistent with law or with the certificate of incorpration." 8 DeL. C. § 1 09(b). The 
DOCL is "law" within the meaning of section 109(b), and accordingly, bylaws that are 
inconsistent with another provision of 
 the DGCLare invalid. Frantz Mfg. Co. v. EAC Indus., 
501 A.2d 401. 407 (DeL. 1985); Datapoint Corp. v. Plaza Sec. Co., 496 A.2d 1031, 1036 (DeL. 
1985); Kerbsv. California E. Airways, 90 A.2d 652, 659 (DeL. i 952). Here, any bylaw that 
purported to restrct the Board's power to call a special meeting of stockholders would be 
inconsistent with section 211(d) and therefore invalid. 

b. Implementation by amendment to the Charter.
 

Implementation of the Proposal by amendment to the Charer would violate Delaware 
law in two independent respects. 

(I) Violation of section 21l(d).
 

As discussed above, we 
 believe a Delaware cour would likely conclude that section 
21 l(d) does not authorize a provision of 
 the certficate of 
 incorporation limiting substatively or 
eliminating the board of directors' power to call a speial meeting of stockholders. Accordingly, 
any amendment to the Charer that purprted to preclude the Board from callng a special 
meeting of stockholders unless its members held at leat 10% of 
 the Company's outstading 
common stock would fall beyond the scope of 
 the provisions authonzed by section 211(d). 

No other section of the DGCL authorizes such a provision in the certificate of 
incorpration. Section 102(b)(1) of 
 the DGCL provides a general authorization regarding the 
contents of a certificate pf incorpration. However, the certificate of incorporation may not 
contain any provision that is "contrry to 
 the laws of 
 this State," 8 DeL. C. § 102(b)(1). The 
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DGCL is one of the "laws of 
 this State" within the meaning of section 102(b)( i) and thus, a 
charer provision is invalid if it violates "a statutory enactment" such as a provision of the DGCL. 
Sterling v. Mayflower Hote/Corp., 93 A.2d 107. 118 (DeL. 1952). Moreover. "a charter 
provision which seeks to waive a statutory right or requirement is unenforceable." Loew's 
Theatres, Inc. v. Commercial Credit Co., 243 A.2d 78,81 (DeL. Ch. 1968). 

As the Delaware Cour of Chacery has interpreted section i 02(b)( I), cert provisions 
of the DGCL may be modified by provision in the certificate of incorpraion even though such 
provisions do not contain "magic words" such as 
 "uness otherwse 
 provided in the certificate of 
incorpration." Jones Apparel Group. Inc. v. Maxell Shoe Co., 883 A.2d837 (DeL. Ch. 2004).
 

However, notwithstading section 
 1 02(b)( 1), Delaware cour have held that where specific 
provisions of the nOeL establish the extent to which they may be modified by 
 provision in the 
certificate of incorpration, those specifc provisions govern. Thus, in Rohe v. Reliance Training 
NetWork. Inc., C.A. No. 17992,2000 WL 1038190, at *10-11 (DeL. Ch. July 21, 2000), the 
Delaware Court of Chancery held that a certificate of incorporation could not contain a provision 
eliminating the anual meeting requirement and purrting to give directors on anon-staggered 
board thee 
 year terms. As later explained in Jones Apparel, this provision was held invalid 
because it exceeded the scope of deviation frm the default provisions of section 141 that was 
permitted by section 14 i itself: 

The extent to which a certifcate provision could deviate from the default stadard 
of one-year . terms for directors was itself set by statute, which límited the 
deviation to the adoption of a staggered board with members whose thre-yea 
terms expire on a rotating basis. Therefore, to permit a deviation. beyond that
 

expressly permitted by the statute would contravene Delaware public policy. 

Jones Apparel, 883 A.2d at 849. 

1 us! as with the provisions of section i 4 i addressed in Rohe, in section 21 i the Delaware 
legislatue has specifically addressed the extent to which the sttutory default provision of the
 

statute may be modified by provisions of the certificate of incorpration or bylaws. As explained 
above, the statutory default provided by section 2 I 1 may be supplemented but not superceded 
i.e., the certificate ofincorpration and bylaws may give other persns the power to call speial 
meetings but may not limit substatively the 
 board's concurent power. Accordingly, we believe 
tht a Delaware cour would likely conclude that any amendment to the Charer that purrted to
 

limit substatively the board's power to call special meetings would be a "deviationbeyondthat 
expressly permitted by statute" and invalid. 

statutory duty to determine whether aD 
amendment is advisable. 

(2) Abdication ofthe Board's 


Section 242(b) of 
 the DGCL sets tbrt the mandatory procedure for amending the 
certificate of incorpration. It requires tht amendments tirst be approved by the board of 
dirtors and declared advisable, and then be submitted to the stockholders for approval:
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Every amendment. . . shall be made and effected in the tollowing maner: 

( I) If the corpration has capital stock, its board of directors shall adopt a 
resolution setting forth the amendment proposed, declanng its advisabilty, and 
either calling a special me.etingofthe stockholders 
 entitled to vote in respect 
thereof for the consideration of such amendment or directing that the amendment 
proposed be considered at the 
 next anual meeting of the stockholders. Such 
special or anual meeting shall be 
 caled and held upon notice in accordance with 
§ 222 of this title. The notice shall set fort such amendment in ful or a brief 
sumar of the changes to be effected thereby, as the directors shall deem 
advisable. At the meeting a vote ofthe stockholders entitled to vote thereon shall 
be taen for and against the 
 proposed amendment. If a majority of the outstanding 
stock entitled to vote thereon, and a majority of the outstading stock of each 
class entitled to vote thereon as a class has 
 been voted in favor of the 
 amendment, 
a certificate setting forth the amendment and cerifying that such amendment has 
been duly adopted in accordance with this section shall be 
 executed, 
acknowledged and fied and shal beome effective in accordance with § 103 of 
this title. 

8 Del. C. § 242(b). See aim Williams v. Geier, 671 A.2d 1368 (DeL. 1996) ("(i)t is significant 
tht two discrete corprate events must occur in precise sequence, to amend the certificate of
 

incorpration under 8 Del. C. § 242: First, the board of directors must adopt a resolution 
declanng the advisabilty of the amendment and callng for a stockholder vote. Second, a 
majority of the outsanding stock entitled to vote must vote in favor."); Stroud v. Grace, 606 
A.2d 75, 87 (DeL. 1992) ("When a company seeks to amend its certificate of incorpration, 
Section 242(b)(I) requires the board to.. . include a resolution declarng 


the advisabilty of the 
amendment. . . . It). 

Thus, under Section 242, the certificate of incorpration may not be amended unless the 
board first adopts a resolution declanng that 
 the amendment is advisable. The deternation
 
whether an amendment is advisable is vested in th board's discretion, subject to the exercise of 
its fiduciar duty, and canot be delegated to stockholders. See Paramount Communications Inc. 
v. Time Inc., 1989 WL 79880, at *30 (DeL. Ch. July 14, 1989) (liThe corpration law does not 
operate on the theory that directors, in exercising their powers to manage the finn. are obligated 
to follow the wishes of a majority of shares."), affd, 571 A.2d 1140 (DeL. 1989). Section 
242(b)( 1 ) gives stockholders an independènt right to approve any amendment to the certificate of 
incorpration. If the board were permitted to delegate their 0\.11 determination, the first sentence 
of section 242(b)( 1) would be meanngless. Thus, as a matter of statutory constrction, section 
242(b)(1) does not permit the 
 board to delegate its determination to stockholders. Moreover, in 
the analogous context of 
 board approval of mergers under Section 251 of 
 the DGCL, the 
Delawar cour have held that the board's obligation to determe whether a merger is advisable 
cannot be delegated. Smith v. Van Gorkam, 488 A.2d 858, 888 (DeL. 1985); Nagy v. Bistrícer, 
770 A.2d 43, 62 (DeL. Ch. 2000); Jackson v. Turnbull, C.A. No. 13042, 1994 WL 174668, at *4
5 (DeL. Ch. Feb. 8. 1994), afld,653 A.2d 306 (DeL. 1994) (TABLE). 
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This analysis is also consistent with the Delaware Supreme 
 Cour's recent decision in CA, 
Inc. v. AFSCME Employees Pension Plan, 953 A.2d 227 (DeL. 2008). In 
 LA, the Cour 
invalidated a stockholder-proposed bylaw that would have required the board to pay a dissident 
stockholder's proxy expenses for ruing a successful "short slate." The Cour held that the 
proposed bylaw was invalid becaus it would limit the directors' exercise of "their fiduciar duty 
to decide whether or not it would be appropriate. ina specific cae, to award reimburement at 
alL" Id at 240. The Court stated that such a bylaw "would violate the prohibition, which our
 

decisions have derived from Section 141(a), against contrtual arrangements that commit the 
board of directors to a coure of action that would preclude them from fully discharging their 
fiduciar duties to the corpration and its shareholders." ld at 238 (citing Paramount 
Communications. Inc. v.QVC Network. 
 Inc., 637 A.2d 34 (DeL. 1994)). Just 
 as the bylaw at 
issue in CA was invalid beause it restrcted the 
 board's abilty to exercise its fiduciar duty to 
determine whether to 
 reimburse a dissident stockholder's proxy expenses, the Proposal, if 
implemented, would likewise impermissibly restrict the Board 
 from exercising its fiduciar duty 
to determine the advisabi lityof an amendment to the Charer. 

In sum, under section 242, an amendment to the Chaer may not be accomplished 
without a resolution of the Board declarng the amendment advisable. However, implementation 
of the Proposal by amendment to the Charter would require the Board to abdicate its statutory 
duty to determine whether the amendment is advisable. Such an abdication would violate 
Delaware law. 

* * *
 

Basd upon and subject to the foregoing, it is our opinion that if the Proposa were to 
 be 
adopted and implemented, it would impermissibly violate Delaware law and tht a Delaware 
cour, if presented with the question, would likely so conclude.
 

This opinion is fuished to you solely for your benefit in connection with the Proposal, 

and except as set fort in the next sentence, is not to be used, circulated, quoted or otherwse 
referred to for any other purse or relied upon by any other person without our express wrtten 

permission. We hereby consent to your fuishing a copy of 
 this opinion to the Staff of the 
Secunties and Exchange Commission in connection with 
 a no-action request with respet to the
 

Proposal. 

Very trly your,
 

Sb~~"/ SI,,4, lYL (~#t l.
 

56131906.Wilmingion Ser.:r IA - MSW 



JOHN CBEVEDDEN
 

  

December 17, 2008

Offce of Chief Counl
Division of Corpration Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Verion Communications Inc. (VZ)
Shareholder-Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
Kenneth Steiner

Ladies and Gentlemen:

This is the first respnse to the company December 15,2008 no action request regarding this rule
14a-8 proposal with the followi text (emphasis added):

Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
powerto call special shareowner meetings. This includes that such bylaw and/or
charter text wil not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or
the board.

Statement of Kenneth Steiner
Special meetings allow shareownersto vote on imponant matters, such as
electing new directors, that can arise between annual meetings. If shareowners
cannot call special meetings, management may become insulated and investor returns
may suffer. Shareowners should have the abilty to call a special meeting when a
matter is suffciently important to merit prompt consideration.

The company claims that it has substantialy implemented this proposa simply by not tag any
action related to the proposa sice the proposal was submitted. The company fais to provide
any no action precedents for proposals being judged substatialy implemented by no new
company action - especial in cas where there is a large gap, for ince between a 10%
requirement and a 25% requiement.

The company in effect claim th 25% of shareholders is the sae as 10% of shaholders in the
right to call a special meetig. Due to the disperse ownershp of the company (plea see the
atthment), the requiement of 25% of shareholders to ca a special meetig essentialy
prevents a special shaeholder meetig from being called.

The dispersed ownership (1153 intitutions) of the company greatly increas the diffculty of

calling a special meeting especially when 25% of this dispersed group of shareholder are

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



requied to tae the exa effort to support the calling of a special meeting and the company
 

bylaws now faciltae the revocaon of al such shareholder request to cal a special meeti. 
For many of these shareholders their pecentae of the total ownership of the company is smal 
and their ownership of the company is also a smal par of their tota portolio.
 

The company has provided no evidence from any exprt that would contradict ths. And the
 

company ha not provided one example of 25% of shaeholders of a company with a disprsed 
ownership of 1153 intutions ever cain a 
 spial meeti. 
Plus, contrar to the rue 14a-8 proposal, the company bylaw excludes shareholders from caing 
a special meeting to elect diectrs if 
 the company taes certin evasive steps. 

Plus the rue 14a-8 proposa does not ask 
 the company to faciltae the revocaon of shareholder 
request to ca a speia meeting - as the proposed bylaw does. Adoption of the company
 

proposa would be as good as having a ca tht never opetes.
 

The attached 2-pages from SLB 14C (CF) gives an example of acptable shareholder proposa
 

text that gives the board discretion to "tae wha ever other actions are necessa" to adopt the 
proposa which is simar in concept to the text in ths shareholder proposa of ''te the steps . 
necessar to amend our bylaws and each appropriate governg document" 

The company fais to cite any rue of implementaon "gudace" for the board that rule 14a-8 
would mandate. The company does not provide precedents'to show th rue 14a-8 proposas
 

regardig estblished topics such as a poison pil, declasified boaid and cuiulative voting have 
.been excluded becaus of lack of implementation "gudance." 

Then the company introduces implausible and/or fase points, hypothesêsor speculaton such as: 
· Maybe the rule 14a-8 proposa cas for shareholders to have a special meetig with no 
involvement with or by 
 the board and/or management. 

. · The proposal is asking for the 
 board to acqui 10% of the company before cain a special
meetig. 
· The board can now call a special meetig for 
 any frvolous purose, so maybe the rue 
14a-8 proposa would alow shareholders to ca a spia meetig for the sae ren.
 

· The company has no clue 
 on the eligibilty of company diectors, so maybe th proposa 
would prevent the company. from checkig on the qualifcaons of the shaeholders callig
 

for a special meetig. . 
· A rue 14a-8 proposa must 
 specif whether changes are neeed in the bylaws and/or the 
chaer and whether shaeholder approval is requi. . ,
 

. For thes reasons it is requested 
 that the stfid that ths 
 resolution canot be 
 omitted from the 
company proxy. It is also respctfly requested th the slieholder have the las opportty to
 

submit material in support of includig ths proposa- since the company 
 had the fist .opportty. . . 
Sincerely,~~L



cc: 
Kenneth Steiner 

Mar Louise Weber -cmar.Lweber~verin.com:; 



Shareholder Proposals
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1. Rule 14a-8(il(6) 

Rule 14a-8(i)(6) is one of the substantive bases for exclusion in rule 14a-8. 
It permits a company to exclude a proposal that the company would lack 
the power or authority to implement. 

2. Our analysis. 
 of no-action request from companies that intend 
to rely on rule 14a-8(i)(6) to exclude proposals callng for

director independence 

Our analysis of whether a proposal that seeks to impose independence 
qualifications on directors is beyond the power or authority of the company 
to implement focuses 
 primarily on whether the proposal requires continued 
independence at all times. In this regard, although we would not agree with 
a company's argument that it is unable to ensure the election of 
independent directors, we would agree with the argument that a board of 
directors lacks the power to ensure that its chairman or any other director 
wil retain his or her independence at all times. As such, when a proposal is 
drafted in a manner that would require a director to maintain his or 
 her 
independence at all times, we permit the company to exclude the proposal 
under rule 14a-8(i)(6) on the basis that the proposal 
 does not provide the
board with an opportunity or mechanism to cure a"violation of'the standard 
requested in the proposaL. In contrast, if the proposal does not require a 
director to maintain independence at all times or contains language 
permitting the company to cure a director's loss of independence, any such 
loss of independence would not result in an automatic violation of the 
standard in the proposal and we, therefore, do not permit the company to
exclude the proposal under rule 14a-8(i)(6). 

We believe that our 
 approach is consistent with Commission rules relating
 
to director independence. Specifically, Exchange Act rule 10A-31 adopted
 
pursuant to Exchange Act Section ~OA(m), mandates various audit
 
committee requirements for most exchange-listed issuers, including a
 
requirement that audit committees consist entirely of independent directors. 
Although rule lOA-3 requires entirely independent audit committees for 
most listed issuers, the rule also contemplates that 
 a director may cease to
be independent. In addition, both Section 10A(m) and rule 10A-3 require 
that an issuer have an opportunity to cure any non,.compliance with the
 
applicable audit committee independence requirements before such non
compliance may serve as "a basis for prohibiting the listing of the issuer's
 

securities. Therefore, we believe that our view that aboard lacks the power 
to ensure that a director maintains his or her independence at all times is 
consistent with Section 10A(m) and rule 10A-3, which not only contemplate 
that ?l board member may lose 
 independence, but require that mechanisms
exist to allow an issuer to cure such a loss. 

The following chart ilustrates our analysis of the application of rule 
 14a
8(i)(6) to proposals callng for 
 director independence, and demonstrates 
that, as we indicated in question and answer B.6 of SLBNo. 14, differing 
language in proposals may result 
 in different no-action. responses. 

Date of our 
Company Proposal response Our response 

ittp: f fww.sec.gov/interpsflegal(cflb14c.htm Page 3 of 8 



Shareholder Ploposai\ 12/17/086:52 PM 

Alled Waste "The shareholders. . Mar. 21, We concurred in 
Industries, . urge the Board of 2005 Alled Waste's view 

Inc. Directors . . . to that it could exclude 
amend the by-laws the proposal under 

to require that an rule 14a-8(i)(6). In 

independent director doing so, our 
who has not served response noted that 
as the chief the proposal did not 

executive of the provide the board 

Company serve as with an opportunity 

Board Chair." or mechanism to 
cure a violation of 
the independence 

standard requested 

in the proposaL. 

Merck & Co., "The shareholders . . 
Inc. . request that the 

Dec. 29, 
2004 

We did not concur in 
Merck's view that it 

Board of Directors could exclude the 

establish a policy of proposal under rule 
separating the roles 14a-8(i)(6). The 
of Board Chair and proposal provided the 
Chief Executive board with an 

Offcer (CEO) opportunity or 
whenever possible, mechanism to cure a 
so that an violation of the 
independent director independence 
who has not served standard requested 

as an executive. in the proposaL. 

officer of the 
Company serves as 
Chair of the Board of 
Directors. " 

The Walt "(T)he shareholders. 
Disney Co. . . urge the Board of" Directors to amend 

the Corporate" Governance 

Nov. 24, 
2004 

We did not concur in 
Disney's view that it 
could exclude the 

proposal under rule 
14a-8(i)(6). The 

Guidelines, and take 
what ever other 

proposal provided the. 
board with an 

actions are necessarY opportunity or 
to set as a company mechanism to cure a 
policy that the violation of the 
Chairman of the 
Board of Directors 
wil always be an 

independence 
standard requested 

in the proposaL. 

independent member 
of the Board of 
Directors, except in 
rare and explicitly 
spelled out, 
extraordinary 
circumstances." 

http://ww.see.gov/interps/legal/cfslb14c.htm Page 4 of 8 



~'--Mary Louise Weber 
Assistant General Counsel . Ver;70n 

One Verizon Way, Rm VC54S440 
Basking Ridge, NJ 07920 
Tel 908 559-5636 
Fax 908 696-2068 
mary.i.weber~verizon.com 

, . "December 15, 2008
 

By email to shareholderproposals~sec.aov 

U.S. Securities and Exchange Commission
 
Division of Corporation Finance
 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Verizon Communications Inc. 2009 Annual Meeting
 

Shareholder Proposal of Kenneth Steiner 

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 14, .~008 Verizon received a shareholder proposal 
and supporting statement (the "proposai") from Kenneth Steiner (the "Proponent"), for 
inclusion in the proxy materials to be distributed by Verizon in connection with its 2009 
annual meeting of shareholders (the "20Q9 proxy materials"). The Proponent's cover 
letter, dated October 9,2008, authorizes John Chevedden and/or his designee to act 
on the Proponent's behalf regarding the Proposal. A copy of the Proposal 
 and the 
correspondence related thereto 
 is attached as Exhibit A. For the reasons stated below, 
Verizön intends to omit the Proposal 
 from its 2009 proxy materials. 

This letter is being submitted by email to shareholderproposals(gsec.gov in
 
compliance with instructions found on the website of the Securities and Exchange .
 
Commission (the "Commission") and in lieu of providing six additional copies of this
 
letter pursuant to Rule 14a-8u). A copy of this letter is simultaneously being sent by
 
email to Mr. Chevedden, as Mr. Steiner's proxy, as notice of Verizon's intent to omit the
 
Proposal from Verizon's 2009 proxy materials.
 

#100143 
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i. Introduction.
 

The Proposal reads as follows: 

RESOL VED, Shareowners ask our board to take the steps necessary to amend 
our bylaws and each appropriate governing document to give holders of 10% of
our outstanding common stock (or the lowest percentage allowed by law above 
10%) the power to call special shareowner meetings. This includes that such 
bylaw and/or charter text wil not have any exception. or exclusion conditions (to 
the fullest extent permited by state law) that apply only to shareowners but not 
to management and/or the board. 

Verizon believes that the Proposal may be properly omitted from its 2009 proxy 
materials (1) under Rule 14a-8(i)(10) because Verizon has substantially implemented 
the Proposal; and (2) under Rule 14a-8(i)(3) because the Proposal is vague and 
indefinite and, thus, misleading in violation of Rule 14a-9. 

Verizon respectfully requests the concurrence of the Staff of the Division of 
Corporation Finance of the Commission that it wil not recommend enforcement action 
against Verizon if Verizon omits the Proposal in its entirety from its 2009 proxy 
materials. 

II. Bases for Excluding the Proposal.
 

A. The Proposal Maybe Excluded Under Rule 14a-8(i)(1 0) Because Verizon 
Has Substantially Implemented the ProposaL. 

Rule 14a-8(i)(10) permits a company 
 to exclude a shareholder proposal if the
company has already substantially implemented the proposal. As disclosed in 
Verizon's Current Report on Form 8-K filed with the Commission on February 8, 2008, 
Verizon amended Section 3.03 of its Bylaws to specify a procedure by which a special 
meeting of shareholders shall be called by the Board of Directors upon the request 
 of
one or more record holders owning twenty-five percent (25%) or more of Verizon's 
outstanding voting stock (the "Special Meeting Bylaw Provision"). A copy of the Special 
Meeting Bylaw Provision is attached as Exhibit B. 

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 to meet the mootness test so long as it was 
"substantially implemented." See SEC Release No. 34-20091 (August 16,1983). The 
Staff has consistently taken the position that when a company already has a bylaw, or 
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other 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 implemented within the scope of Rule 
14a-8(i)(10). For example, in Johnson & Johnson (February 19, 2008) the Staff found 
that a bylaw provision giving holders of at least 25% of the company's outstanding stock 
the abilty to call a special meeting substantially implemented a proposal asking that 
holders of a "reasonable percentage" of stock have the abilty to call a special meeting, 
even though the proposal explicitly stated that it favored 1 0% as a reasonable 
percentage. Likewise, in Chevron Corp. (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 abilty to call a special meeting. 

Verizon believes that it has substantially implemented the Proposal because the 
Special Meeting Bylaw Provision satisfactorily addresses the underlying concern of the 
Proposal; namely, that shareholders should have the ability to call a special meeting. 
The Verizon Board adopted the Special Meeting Bylaw Provision after the Proponent 
submitted a shareholder proposal for inclusion in the proxy statement for the 2008 
annual meeting of shareholders requesting a shareholder nght to call a special meeting 
(the "2008 Steiner Proposal"). The 2008 Steiner Proposal did not request that the 
Board establish a specific percentage of stock ownership as a threshold for the
 
exercise of the right to call a special meeting, but rather requested that there be "no
 
restriction on the shareholder right to call a special meeting, compared to the standard
 
allowed by applicable law." Even though the 2008 Steiner Proposal was omitted from
 
Verizon's proxy materials 
 for the 2008 annual meeting on procedural grounds (Verizon 
Communications Inc., January 25, 2008), the Venzon Board nonetheless considered 
the issues raised by the proposal and adopted the Special Meeting Bylaw Provision. 
The Special Meeting Bylaw Provision reflects the Board's conclusion, based on the 
exercise of its discretion and business judgment and in the exercise of its fiduciary 
duties to shareholders, that 25% 
 is an appropriate stock ownership threshold for 
shareholders to have the right to call a special meeting. It reached this conclusion in 
part due to the considerable costs 
 to Verizon of holding a special meeting, which
include financial costs and costs associated with diversion of management time from 
the day-to-day operation of the company. In 1976 the Commission stated that the 
predecessor to Rule 14a-8(i)( 10) was "designed to avoid the possibilty 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 Proponent in the 2008 Steiner Proposal 
and provided shareholders with the ability to 
 call special meetings. 
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For the foregoing reasons, Verizon believes that the Special Meeting Bylaw 
Provision substantially implements the Proposal within the meaning of Rule 14a-8(i)(10) 
and, accordingly, Venzon may properly exclude the Proposal from its 


2009 proxymaterials. 

B. The Proposal 
 May be Excluded Under Rule 14a-8(i)(3) Because It is 
Impermissibly Vague and Indefinite and, thus, Materially False and 
Misleading in Violation of Rule 14a-9 

Verizon also believes that the Proposal may be properly excluded under Rule 
14a-8(i)(3). Rule 14a-8(i)(3) permits a company to omit a shareholder proposal and the 
related supporting statement from its proxy materials if such "proposal or supporting 
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false or misleading statements in proxy soliciting materials." 
The Staff has stated that a proposal wil violate Rule 14a-8(i)(3) when ''the resolution 
contained in the proposal is so inherently vague or indefinite that neither the 
stockholders voting on the proposal, nor the company in implementing the proposal (if 
adopted), would be able to determine with any reasonable certainty exactly what 
actions or measures the proposal requires. II Division of Corporation Finance Staff Legal 
Bulletin No. 14B Section 8.4. (September 15,2004) ("SLB No. 14B"). 

The Staff has previously concurred with the exclusion of shareholder proposals
 
under Rule 14a-8(i)(3) where proposals have failed to define key terms or where the
 
meaning and application of terms or standards under the proposals "may be subject to
 
differing interpretations." Fuqua Industries Inc. (March 12, 1991). See, for example
 

· Verizon Communications Inc. (February 21, 2008) (proposal to adopt a new
 

policy for the compensation of senior executives which would incorporate criteria 
specified in the proposal for 
 future awards of short and long term incentive
compensation failed to.define critical terms and was intemally inconsistent); 

· Berkshire Hathaway Inc. (March 2, 2007) 


(proposal restricting Berkshire from 
investing in securities of any 
 foreign corporation that engages in activities
prohibited for U.S. corporations by Executive Order did not adequately explain 
possible meaning of "Executive Order" and extent to which proposal could 
operate to bar investment in all foreign corporations); 

· Prudential Financial, Inc. (February 16, 2007) (proposal urging Board to seek 
shareholder approval for ."senior management incentive compensation programs 
which provide benefits only for eamingsincreases based only on management 
controlled programs" failed to define critical terms and was subject to differing 
interpretations) ; 
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· FirstEnergy Corp. (February 18, 2004) (permitting exclusion of proposal urging
 

Board to change company's goveming documents relating 
 to shareholder
approval of shareholder proposals, because requested vote requirement was 
vague and misleading); and 

· Johnson & Johnson (February 7,2003) (proposal callng for a report on the 
company's "progress with the Glass Ceilng Report" did not explain the 
substance of the report). 

In this regard, the Staff recently concurred with.the exclusion of certain 
shareholder proposals that 
 called for "no restriction on the shareholder right to call a
special meeting compared tò the standard allowed by applicable law on callng a 
special meeting." See, for example, CVS Caremark Corp. (February 22, 2008); 
Schering-Plough Corp. (February 22,2008); JP Morgan Chase & Co. (January 31, 
2008); Safeway Inc. (January 31, 2008); Time Warner Inc. (January 31, 2008); and 
Bristol-Myers Squibb Co. (January 30,2008). In Schering-Plough Corp, supra, the 
company argued that the "no restriction" language left unclear "whether the proposal 
would give the board of directors the discretion to apply reasonable standards or 
procedures for determining whether or when to call a special meeting in response to a 
shareholder's request." Likewise, in Time Warner Inc., supra, the company argued that 
the "no restriction" language left unclear whether the intent was to, among other things, 
prohibit restrictions on the subject matter or timing of shareholder-requested special 
meetings. 

As in the foregoing precedents, the resolution contained in the Proposal is 
impermissibly vague and indefinite, because it fails to provide guidance on how the 
Proposal would be implemented if adopted by Venzon's Board of Directors. Specifically, 
it is not clear whether the reference in the Proposal to "exception or exclusion 
conditions" is intended to"include procedural restrictions as to the process for 
shareholders to call special meetings, restrictions on topics that can be introduced by 
shareholders at special meetings, or both. The ambiguities and uncertainties presented 
by the last sentence of the resolution include the following: 

· The Proposal can be interpreted as requiring that shareholders be entitled to call 
special meetings directly, without submitting a request to Verizon. On this 
interpretation, other provisions of Verizon's bylaws relating to notices of meetings 
would also be required to 
 be modified in order to accommodate the possibility of 
a special meeting being called directly by shareholders. 

· Does the Proposal require that since shareholders must own 10% of the 
outstanding stock of Verizon in order to call a special meeting, the Board could 
not call a special meeting unless the directors collectively owned 10% of the 
outstanding stock of Verizon? 
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· Does the Proposal require that there be no restrictions as to 
 the topics for which
such a meeting may be called? The Special Meeting Bylaw Provision provides 
that a special meeting requested by shareholders shall not be held if the stated 
business is not a proper subject for shareholder action under state law or if the 
annual meeting is to be held within 90 days and includes the business described 
in the request. 

· The Proposal does not make clear whether is.it is appropriate for a bylaw or 
charter provision to include safeguards to ensure the eligibilty of shareholders 
requesting a special meeting. The Special Meeting Bylaw Provision requires that 
shareholders requesting a special meeting provide Verizon with information such 
as (i) a brief description of the matter to be brought before the meeting and the 
reason for conducting such business at a special meeting; (ii) the name and 
record address of each shareholder requesting the meeting, (ii) the class and 
number of shares owned, and (iv) material interests in the matter to be brought 
before the meeting. One interpretation of the Proposal would be that these 
requirements constitute impermissible "exception or exclusion conditions", since 
the Board, acting in its capacity as such, need not provide similar information 
and this is not information required by state 
 law. Alternatively, the Proposal
could be read to allow these procedural requirements to remain in place, as they 
do not except or exclude any matters for which shareholders could call a special 
meeting. The Proposal does not provide guidance with respect to whether these 
types of provisions are or are not permitted, or how Verizon should address 
these types of provisions. 

· It is not clear whether the Proposal contemplates that a bylaw provision alone
 
would be sufficient to implement the Proposal or whether the Proposal also
 
contemplates an amendment to Verizon's certificate of incorporation. The 
Proposal, including its second sentence, contemplates that some action may be 
required with respect to the certificate of incorporation, but does not make clear 
that any such action would require shareholder approval. 

· The supporting statement 
 exclusively addresses how important it is for 
shareholders to have the right to call a special meeting, but never distinguishes 
this Proposal.from the existing right that Verizon shareholders already have 
under the Special Meeting Bylaw Provision. There is a materially false and 
misleading implication in the supporting statement that Verizon shareholders do 
not currently have any right to call a special meeting. 

For the foregoing reasons, Verizon could not be certain of how to implement the 
Proposal in 
 accordance with its terms if it were passed. For the same reasons, 
shareholders voting on the Proposal could not be reasonably certain of the actions or 
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measures it requires. Even a shareholder who generally supports a 10% threshold for
callng a special meeting may not support such a provision if it is subject to no defined
process or procedural safeguards to limit redundant and repeated meetings, and the
Proposal provides such shareholders no basis to determine its appropriate interpretive
scope in order to make an informed voting decision. As the United States Distnct Court
for the Southern District of New York noted, "(s)hareholders are entitled to know
precisely the breadth of the proposal on which they are asked to vote". The New York
City Employees' Retirement System v. Brunswick Corporation, 789 F. Supp. 144, 146
(S.D.N.Y. 1992). Accordingly, Verizon believes that the Proposal may be properly
excluded under Rule 14a-8(i)(3).

II. Conclusion.

Verizon believes that the Proposal may be omitted from its 2009 proxy materials
(1) under Rule 14a-8(i)(10) because Verizon has substantially implemented the
Proposal; and (2) under Rule 14a-8(i)(3) because the Proposal is vague and indefinite
and, thus, materially misleading in violation of Rule 14a-9. Accordingly, Verizon
respectfully requests the concurrence of the Staff that it wil not recommend
enforcement action against Verizon if Verizon omits the Proposal in its entirety from
Verizon's 2009 proxy materials.

Verizon requests that the Staff fax a copy of its determination of this matter to
the undersigned at (908) 696-2068 and to Mr. Chevedden at   

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

Very truly yours,~ ~~ti~
Mary Louise Weber
Assistant General Counsel

Enclosures
cc: Mr. Kenneth Steiner

Mr. John Chevedden

  *** FISMA & OMB Memorandum M-07-16 *** 
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EXHIBIT A
,.
'" Kennet Steiner

  
 

Mr. Ivan G. Seidenberg

Chainnan
Verizn Communcaons Inc. (VZ)
140 West 8t F138
New York NY 10036

NOV. Il.i flj)O B U f D A- T E

Dear Mr. Seidenberg,

This Rule 14a-8 proposa is respectfly submitted in suPPrt of the long-term perfonnance of
our compan. Tlus proposal is for the next anua shhoI~b- meeting. Rule 14a-8
Il;4uir~mi;rit: an; inLendtx to be w.et including the continuou$ ownership of (he requiw stock
vaue until af the date of the respetive sharholder meet~ and the presentation of this
iiro.fI~ll.1 ~t the Slr..tJ::d ;ie-.eg. This submitted form witlthe shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. Ths is the proxy for John Chevedden
and/or his desIgnee to acton my behaf regardig ths Rule ~4a-8 prposa for the fortcomig
shareholder meeting before~ dur and afer the forthcomig shareholder meeting. Pleae direct

all futue commwúcations to John Chevdden (p   
  

to faciltate prompt communications and in order that it ~in ~e veriable that comnW1cationshave lin sent. ;

Rule 14a-R Proposal

,.    
Your consideration and the consideraton of the Board ofDa-ectors is appreciated in support of
the long-term perfonnance of our company. Pleas acknowledge reeipt of this proposa
promptly by emaiI. i.

i

!s~
Kenneth Steiner

/0- 'J_O~
Date

cc: Mariane Drst
Corprate Secreta
PH: 212-395-2121

Mar Louise Weber ..ar.1. weberiãverizn.con?
Assistt General Counsel- . ~
PH: 908-559-5636
.FX:908-696-2068
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"  
(VZ: Rule 14a-8Proposal, October 17, 2008, U~ted November 14t 2008)

" 3 ~ Special Shareowner Mee;ings
R.80L YEn, Shaçown~ ask our board to tae the steps ncèsa to amend. our bylaws and
each appropiate govern document to give holders of i oo~ of our outsding common stock
(or the lo~-et percetage allowed by law above ioo/Ó) the power to call special sharwner
meetigs. Tl inludes that such bylaw and/or chaer tex ~l not have any exceptiön or

exclusion conditions (to the fullest extent pertted by stte l~w) tht apply only to sbaeownerbut not to manement and/or th boar 1
i

Statement of KenDeth Steikii~.r _i ..
Special meeti allow sharwner to vote on importt matt, suh as ejectig new 4it~
tht can arse between anua meetigs. If shaers cat cal spcial meetigs, ,

management may beome inated and investr res mat¡ suer. Shareowner should have

the abilty to call a spcial meetig when a matter is suffcieat1y importt to ment prompt
consideration.

i

¡Fidelity and Vangud supported a shholder right to call ai speial me~Lir. The proxy voting
guidelines of many public employee penion fuds also favored ths right. Goveance ratigs
services, such as The Corprate Librar and Governce Melrcs InterntÍoiu. have taken
spial meeting rights into consideration when asigning cornpan ratigs.

tThe merts of ths Special Shareowner Meetings proposal should al be considered in the
context of the need for improvements in our company's cOrlrate goverce and in Índividua

director peormance. In 2008 the followig governance and performce issues were identified:
· The Corprate Libr ww.thecor:orateIibra.com. a. independent invesent resechfi rated our oompany: ¡'fD" in Overall Board Effectiveness. ¡
"F" was the previous V er rati.! .
"Very High Conce" in executive pay - $26 millon !for Ivan Seidenberg and $18 millon
each for Denns Strgl and Lowell McAdam.
"High Governance Risk Asssment."

· We did not have an Indepedent Chrman - Independ~ce concer.
.. Our key Audit Commttee chairm Thoma O'Brien, na 21-yea diector tenur _Indepedence concern. ! .
· Plus Mr. O'Brien was the Lead Director at BlackRock (BLK) another D-rated company
accordig to The Corprate Librar. i
· We had no sheholde. right to: ;

Cum.1ùative voting.

Act by wrtten consnt.
'"
iAdditionally eight of our directors, including directors who ~ad increase responsibilties as

noted, also served on hnard~ rated "0" by the Corprate Li~:
Thomas O'Brien BlackRock (BLK) "VerzonAudit Commttee Chaan
Joseph Neubauer Wachovia (WB) yerin HR Commttee Chaan
Sandr Moose AES Corporation (ABS) Verzon Lea Director
John Staord Honeyell (HON) :
Hugh Prce MetLife (MT)
Robert Lane Deere (DE)
Clarence Otis VF Corpration (VFC)
John Snow Maron Oil (MO)
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The above COnCeJ.lS shows there is nee for improvement. Plea encourag our board to

respond positively to this proposa: i
SpeciAl Shtreowuer Meeö~gs _

Yeson3 r
i
!

i
i

!~o  
Kenneth Steine, 14 Stoner A    sponsred tls proposa.

i

The above formt is requested for publicaton withut re-ei~n.g, re-formattng or elition of

text, includin beiñnp; and concluding te, uness prior aieement is reched. It is
respectfly reuested tht this proposa be proofread before it is published in the defintive
proxy to ensure that the integrty of the submitt format Îs r~plicate in the proxy marials.
Plea advise if there is any tyograplùca queston. I

Plea note tht the title of 
the prposa 1S par oftlc argueht in favor of the proposa. In the

interest of clarty and to avoid confion the title of tls and ~h other ballot item is requesed to

be consistent thoughout all the proxy materals. ¡
,

The company Is requested to asign a proposal number (repr~sente by "3" abve) basd on the
chronologica order in which proposas ar subnitted. Th r~uested designaton of"3" or

higher number allows for ratification of auditors to be item 21

Ths proposa is believed to confonn with StafLegaI Buiieti.~ No. 14B (CF), September 15,2004 including: i
Accordîngly, gOing forwd, we believe tht it would not be *ppropriate for companes to
exclude support sttement languae and/or an entire proposa in reliance on rue 14a-8(iX3) inthe followig circumstances: ¡

· the company objects to factual asrtons becaus they are not supportd;
. the company objects to fac asseons that, wllc no~ niateria11y false OX" misleading, maybe disped or countered; 1
· the company ohjec~ to fRctiJal ass("rtions beause thse ~sseons may be interreted by
shareholders ìn a maner that is unavorable to th company, its direcors, or its offcers;anMor ¡
· the compay objects to statements becae they repre~t the opinon of th sharholder

proponent or a referenced source, but the stments ar ~ot iden1ied spcificaly as such.

See also: Sun Microsystem~ Inc. (July 2 i. 2005).

iStock wil be held until afer the anua meet and the proPo will be prsen at the anual
meeting. Please acknowiedgeths prposal promptly by email.

;
l
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EXHIBIT B
 

Excerpt from Verizon Communications Inc. Bylaws, as amended, effective
 
December 4, 2008
 

SECTION 3.03. Special Meetings. 

(a) A special meeting of the stockholders of the corporation may be

called at any time by the chairman of the board or a majority of the board of 
directors. 

(b) A special meeting of stockholders shall be called by the board of

directors upon written request to the secretary of one or more record holders 
owning in the aggregate not less than twenty-five percent (25%) of the total 
number of shares of stock of the corporation entitled to vote on the matter or 
matters to be brought before the special meeting. A request to the secretary 
shall be signed by each stockholder, or a duly authorized agent of such 
stockholder, requesting the special meeting and shall include: (1) a brief
 

description of each matter of business to be brought before the special meeting 
and the reasons for conducting such business at the special meeting, (2) the 
name and record address of each stockholder 
 requesting the special meeting, (3)
the class and number of shares of capital stock of the corporation which are 
owned by each such stockholder, including shares beneficially owned and shares 
held of record, (4) any material interest of each such stockholder in the business 
to be brought before the special meeting and (5) if a purpose of the special 
meeting is to elect directors, the information set forth in Section 4.12(c) of these 
Bylaws with respect to any persons nominated for election to the board. of 
directors. 

(c) A special meeting shall be held at such date, time and place within

or without the state of Delaware as may be fixed by the board of directors; 
provided, however, that the date of any special meeting to be called pursuant to 
Section 3.03(b) shall be 
 not more than ninety (90) days after the request to call 
the special meeting is received by the secretary. Notwithstanding the foregoing,
 

a special meeting requested by stockholders shall not be held if (i) the stated 
business to be brought. before the special meeting is not a proper subject for
 

stockholder action under applicable law, or (ii) the board of directors has called or 
calls for an annual or special meeting of stockholders to be held within ninety 
(90) days after the secretary receives the request for the special meeting and the 
board of directors determines in good faith that the business of such meeting 
includes the business described in the request. 



(d) A stockholder may revoke a request for a special meeting at any

time by written revocation delivered to the secretary. If, following such 
revocation, the stockholders requesting the special meeting hold less than 
twenty-five percent (25%) of the total number of shares of stock entitled to vote 
on the matter to be brought before the meeting, the board of directors, in its 
discretion, may cancel the special meeting. 

(e) Only such business shall be conducted at a special meeting of

stockholders as shall have been brought before the meeting pursuant to the 
corporation's notice of meeting. 




