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UNITED STATES

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

DIVISION OF
CORPORATION FINANCE

Januar 26,2010

David G. Schwar
Vice President, Deputy General Counsel
and Assistant Secretary
Frontier Communications Corporation
3 High Ridge Park
Stamford, CT 06905
Re: Frontier Communications Corporation

hicoming letter dated Januar 5,2010

Dear Mr. Schwarz:
Ths is in response to your letter dated Janua 5,2010 concerg the shareholder

proposal submitted to Frontier by Jeffey D. Preston. Our response is attached to the
enclosed photocopy of your correspondence. By doing ths, we avoid having to recite or
sumarze the facts set fort in the correspondence. Copies of all of the correspondence
also wil be provided to the proponent.

hi connection with ths matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.
Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures
cc:
*** FISMA & OMB Memorandum M-07-16 ***

Januar 26,2010

Response of the Office of Chief Counsel
Division of Corporation Fiance
Re: Frontier Communcations Corporation

hicoming letter dated Januar 5,2010

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

Michael J. Reedich
Special Counsel

DIVISION OF CORPORATION FINANCE

INFORM PROCEDURES REGARDING SHAREHOLDER PROPOSALS
The Division of Corporation Finance believes that its responsibility with respect to
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
matters arising under Rule 14a-8 (17 CFR 240.

under Rule 14a-8, the Division's staff considers the information fushed 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 fuished by the proponent or the proponent's representative.

Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staffwil always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
Although

of such information, however, should not be construed as changing the staffs informal

procedures and proxy review into a formal or adversary 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 noaction 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. District 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 cour, should the management omit the proposal from the company's proxy
materiaL.

DAVID G. SCHWARTZ, ESQ.
VICe

P~t,

Deputy ~

~

Assistant Secretary
•Admitted only in New York

January 5, 2010

Via Electronic Mail (shareholdcrproposals@sec.govl
Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel
100 F Street, N.E.
Washinb~on, D.C. 20549
Re:

Frontier Communications Corporation
No-action Request Regarding Intention to Exclude
Shareholder Proposal under Rule 14a·80)

Ladies and Gentlemen:
Frontier Communications Corporation, a Delaware corporation (<<Frontier"), hereby
requests, pursuant to Rule 14a·8U) under the Securities Exchange Act of 1934, as amended,
continnation that the staff of the Division of Corporation Finance (the "Staff') will not
recommend any enforcement action if, in reliance on Rule 14a-8(f)(I), Frontier excludes a
shareholder proposal and supporting statement (the "Proposal") submitted by Jeffrey D. Preston
(the "Proponent") from Frontier's definitive proxy solicitation materials relating to its 2010
annual meeting of shareholders (the "2010 Proxy Materials").
Copies of the Proponent's transmittal letter and Proposal are attached as Exhibit A.
Attached as Exhibit B is a copy of Frontier's notification to the Proponent by certified mail,
return receipt requested, of eligibility deficiencies with respect to the Proponent's Jetter and
related documentation (the "Deficiency Letter"). In accordance with Section C of Staff Legal
Bulletin No. 140 (Nov. 7, 2008), this letter and its exhibits are being emailed to the Staff at
shareholderproposals@scc.gov. This letter constitutes Frontier's statement ofrcasons why
exclusion of the Proposal from Frontier's 2010 Proxy Materials is pennitted. This letter is being
submitted not less than 80 days before Frontier files its 2010 Proxy Materials with the Securities
and Exchange Commission (the "Commission").
The Proposal states:
"RESOLVED - the shareholders of Frontier Communications recommend that the board
of directors adopt a policy requiring that the proxy statement for each annual meeting
contain a proposal, submitted by and supported by Company Management, seeking an
advisory vote of shareholders to ratify and approve the board Compensation's Committee
Report and the executive compensation policies and practices set forth in the Company's
Compensation Discussion and Analysis."

NY]-4242883v]

3 High Ridge Park, Stamford, CT 06905

PHONE: 203.614.5675

FAX: 203.614.4651 I EMAIL: david.sc:hwartz@frontiercorp.com

Counsel

We hereby respectfully request that the Staff concur in our view that Frontier may
exclude the Proposal from its 2010 Proxy Materials pursuant to Rule 14a-8(f)(I) because the
Proponent has not corrected a deficiency in a timely manner after receiving Frontier's notice of
such deficiency in accordance with Rule 14a-8(f)(1). Rule 14a-8(f)(I) permits a company to
exclude a proposal if it has notified the proponent of a problem and the proponent has failed to
adequately correct in compliance with the procedural requirements of Rule l4a·S(f)(1).
Frontier received the Proponent's transmittal letter and the Proposal by facsimile on
December 7, 2009. The Proponent's transmittal letter did not include any verification of the
stock ownership reported for the Proponent in the Proponent's transmittal letter. but instead
stated that the proof of such ownership would be provided upon request.

On December 7, 2009. the same day Frontier received the Proposal, Frontier sent the
Deficiency Letter to the Proponent by certified mail, return receipt requested. The Deficiency
Letter notified the Proponent that the Proponent had failed to provide verification of requisite
stock ownership under Rule l4a·8(b). The Deficiency Letter infollT1ed the Proponent that ifhe
did not correct that eligibility deficiency within 14 calendar days after receipt of the Deficiency
Letter, Frontier intended to exclude the Proposal from the 2010 Proxy Materials. Frontier
received confinnation that the Proponent received the Deficiency Letter on December 16,2009.
Accordingly, the Proponent's response to the Deficiency Letter should have been postmarked, or
transmitted electronically, by December 30, 2009. As of the date hereof, Frontier has not
received a response from the Proponent that responds to the Deficiency Letter or corrects the
deficiency identified therein. If Frontier receives a timely response to the Deficiency Letter that
cures the deficiency, we will withdraw this request for exclusion pursuant to Rule 14a-8(f)(l).
For the reasons stated above, we respectfully request that the Staff not recommend any
enforcement action if Frontier excludes the Proposal from its 2010 Proxy Materials. If the Staff
disagrees with Frontier's conclusion to omit the proposal, we request the opportunity to confer
with the Staff prior to the final detennination of the Staff's position. Notification and a copy of
this letter are simultaneously being delivered to the Proponent.
Please contact the undersigned at (203) 614-5675 if the Staff has any questions or
comments regarding this submission. Thank you for your consideration of this matter.
Very trul Yyours,

D~G~

Vice President, Deputy General Counsel
and Assistant Secretary
Attachments
cc wIatt:
Jeffrey D. Preston, *** FISMA & OMB Memorandum M-07-16 *** (Via UPS Overnight)
Hilary Glassman, Frontier Communications Corporation (Via Electronic Mail)
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Annex A

See Attached.
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Annex B
See Attached.
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Ex~IBJTA

VIA Fax: 203.§1+§51
Jeffrey

Preston

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

December 4, 2008

Hilary E. Glassman
Senior Vice President, General Counsel and Secretary
Frontier Co munications Company
Three High Ridge Park
Stamford. CT 06905

Dear Ms. Glass .an:
I su
it the enclosed 5 areholder Proposal rproposal} for inclusicn in the
Frontier Communications Corporatk>n (~Frontierj proxy statement to be
circulated to Frontier shareholders in cenJunction with the next annual meeting of
shareholders in 2010. The Proposal is submitted under Rule 14(a)~8 of the U.S.
Securities a d Exchange Commission's proxy regulations.

I am a beneficial helder of Frontier common stock with ma..1<et v ue in excess of
52,000 held continuously for more than a year prior to this date of submission. I
can supply proof of such holdings upon request.
I will continue to own Frontier common stock through the date of its 2010 annual
meeting. Either I or a designated representative will p~esent the Proposal for
consideration at the annual meeting of stockholders.
S:ncerely,

Enclosure

Dec 07 200S 10:27RH
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

RESOLVED - the shareholders of Frontier Communications recommend that the
board of directors adopt a policy requiring that the proxy statement for each annual
meeting contain a proposal, submitted by and supported by Company Management
see'<.ing an advisory vete of shareholders to ratify and approve the board
Compens ton's Committee Report and the executive CO,";,! ensation pclicies and
practices ~t foih in the Company's Compensation Dlscussio and Aratysis.
SUPPORTING STATEMENT
Investors are increasingly concerned about mushrooming executive
compensation especially when it is insu"ficiently linked to performance. In 2009
shareholders filed close to 100 "Say on Pay- resolutions. Votes 0' these resolutions
averaged more than 46% in favor, and more the 20 compa . s had votes over 50%,
demonstrat'ng strong shareholder support for this refotr1.
Investor, public and tegislative concerns about executive compeisation have
reached new levels of intensity. A 2009 report by The Corierence Board Task Force on
Executive Compensation, noting that pay has become a ftashpoint, recommends taking
1m-nediate ar.-d c·edible action -in order to restore trust in the abilITy of boards to oversee
executive compensation" and call for corr
seticn programs which ere "trEnsparem,
understandable a d effectively co municated to s areholders."
An Advisory Vote establishes an annual referendum process for shareholders
about senior executive compe satlon. We believe this vote would provide our board and
management useful information about shareholder views on the company's senior
executive compensation espec~lty when tied to an innovative investor communication
program.
Over 25 companies have agreed to an Advisory Vote, including Apple, Ingersoll
Rand, Microsoft, Occidental Petroleum, Hewlett·Packard, Intel, Verizon, MBtA and
PG&E. And nearly 300 TAR? participants implemented the Advisory Vote In 2009,
providing a op rtunity to ee it in action.
Influential proxy voting service RiskMetrtcs Group, recorn end vcf.es in favor,
noting: -RiskMetlics encourages companies to allO'JI shareholders to express their
o lnions of executive compensation practices by establishing an annual refe-endum
process. An advisory vote on executive compensation is another step forward in
enhancing board accountability."
A bill mandating annual advisory votes pessed tl'le J-1ouse of Representatives.
and similar fegislation is expected to pass in the Senate: However. we believe
companies should de.'JlOnstrate leadership and proaetivety dopt this form before the
lew requires i1;.
We believe exis1ing SEC rules and sieck exchange listing standards do not
provide share ciders with sufficient mechanisms for prov}ding input 10 bo rds on senior

Dec 07 2009 10:28AM
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executive compensation, In contrast, in the United Kingdom, public companies allow
shareholders to cast a vote on the -directors' remuneration report," whfch discJoses
executive compensation, Such a vote isn't binding, bU1 gives shareholders :a clear voice
that could help shape senior executive compensation.
We believe voting against the election of Board members to send a message
about executive compensation is 2 blunt, sledgehammer approach, where s an
Advisory Vote provides shareowners a more effective instrument.
We believe that a company that hgs a c1earty explained compensation
philosophy and metrics, reasonably links pay to performance, and communicates
effectively to investors would find a management sponsored Advisory Vote a helpful
tool.

DAVID G. SCHWARTZ, ESQ.

v_ Pr8ident, Deputy G_,al CouflSel
....:l AuistMIt Secretary
·Admitted oNy in New Yotlt

EXH 16 IT B

December 7, 2009

Via CERTIFIED MAIL

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

Dear Mr. Preston:
We are in receipt of your letter, dated December 4,2009, submitting a shareholder
proposal for indusion in the Frontier Communications Corporation ("Frontier") proxy
statement to be distributed in connection with Frontier's 2010 stockholder meeting.
You must submit proof afyour beneficial holdings as required by Rule 14a
8(b)(2) of the Securities and Exchange Commission's proxy regulations. A copy of Rule
14a-8(b)(2) is attached here for your reference. Such proof must take the fonn of either:
•

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

•

A copy of a Schedule 13D, Schedule 13G, Fonn 3, Form 4 and/or Form 5, or
amendments to those documents or updated fonns that you filed, reflecting your
ownership of the shares as of or before the date on which the one-year eligibility
period begins. We note that we are not aware of any such filings by you.

You are also required to include your own written statement that you intend to
continue to hold the shares through the date of our 2010 annual meeting. However, we
note that you already complied with this requirement in your December 4, 20091etter.

O:\legaI\corpso.:~\Anl:;~ Meetin&·Pro:<y-IG-K\20 10\I...1r to

Shh1Oco" I'ropoac:n:: (PlUlOD}-OwneJ$hip Proof (12-61-09)

3 High Ridge Parle.. Stamford. CT 06905 I PHONE: 203.614.5675 I FAX: 203.614.4651 I EMAIL: david.KhwatttOfrontien:orp.com

December 7, 2009
Page 2 of2

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

itaCf

DaVidG~
cc: Hilary E. Glassman
Senior Vice President, General Counsel
and Secretary, Frontier Communications
Donald R. Shassian
Chief Financial Officer, Frontier Communications

G;\lepllc:t~.FTR\Ann.wMming.Prolly·j().K\20 10\Ur 10
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*** FISMA & OMB Memorandum M-07-16 ***
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