UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561
DIVISION OF
CORPORATION FINANCE

March 2, 2011

Marc S. Gerber
Skadden, Ars, Slate, Meagher & Flom LLP
1400 New York Avenue, N.W.
Washington, DC 20005-2111
Re: Verizon Communcations Inc.

Incoming letter dated Februar 18,2011
Dear Mr. Gerber:

This is in response to your letters dated Febru 18,2011 and Februar 25, 2011

concernng the shareholder proposal submitted to Verizon by Kenneth Steiner. We also
have received letters on the proponent's behalf dated Februar 23,2011 and .
March.
1, 2011. On Februar 11, 2011, we issued our response expressing our informal

view that Verizon could not exclude the proposal from its proxy materials for its
upcoming annual meeting. You have asked us to reconsider our position. After
reviewing the information contained in your letter, we find no basis to reconsider our
position.
Under Par 202.

1 (d) ofSectioI117 of

the Code of

Federal Regulations, the

Division may present a request for Commission review of a Division no-action response
relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves
"matters of substantial importance and where the issues are novel or highly complex."
We have applied this standard to your request and determined not to present your request
to the Commission.

Thòmas J. Kim
Chief Counsel & Associate Director
cc: John Chevedden
***FISMA & OMB Memorandum M-07-16***

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

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

March 1, 2011
Offce of Chief Counsel

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

# 10 Rule 14a-8 Proposal

Verion Communications Inc. (VZ)
Special Shareowner Meetings

Kenneth Steiner, $50,000 Shareholder, One Decade of Stock Ownership
Ladies and Gentlemen:
This responds fuer to the company Februar 18, 2011 Request for Reconsideration regarding

Verizon Communications Inc. (Febru 11,2011).

The DJF broker letter format has been similar for about a decade although the company seems to
imply otherwse. DJF will not provide broker letters for 2012 rule 14a-8 proposas because DJF
has transferred all its client accounts to another broker. The unusual event ofDJF transferrng all
its client accounts to another broker was beyond the control of the proponent.

This is to request that the Securities and Exchange Commssion reaffi Verizon
Communications Inc. (Februar 11,2011).

Sincerely,

~

ohn Chevedden

~

cc:

Kenneth Steiner, $50,000 Shareholder, One Decade of

Mar Louise W eber ~mar.1. weber(fverizon.coID/

Stock Ownership
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BY EMAL (shareholderproposas(qsec.gov)
U.S. Securties and Exchange Commssion
Division of Corporation Finance
Offce of Chief Counel
100 F Street, N.E.
VVaslu~on, D.C. 20549

RE: Letter from John Chevedden in Response to the
Verizon Communcations Inc. Request for
Reconsideration
Lades and Gentlemen:

We are wrtig on behalf of our client, Verizon Communcations Inc.,
a Delaware corporation ("Verizon" or the "Company"), in response to a letter, dated
Februar 23,2011 (the "Response Letter"), from John Chevedden ("Mr.
Chevedden") (on behal of

Kenneth Steiner ("Mr. Steiner")) regarding the request for

reconsideration (the "Request for Reconsideration") submitted by V erizon to the

Sta of the Division of Corporation Finance (the "Sta') of the Securties and
Exchange Commssion. The Request for Reconsideration relates to the Stas letter,

indicated that it was unable to concur
with the Company's view that, for the reasons stated in our request for no-action
dated Februar 11,2011, in which the Staff

relief dated December 17, 2010, the shareholder proposal and supportg sttement

(the "Proposal") submitted by Mr. Steiner, with Mr. Chevedden and/or his designee
authorized to act as Mr. Steiner's proxy (M. Steiner and Mr. Chevedden are
sometimes referred to together as the "Proponent"), could be excluded from the
proxy materials to be distrbuted by the Company in connection with its 2011 anua

meeting of shareholders.

Offce of Chief Counsel
Februar 25, 2011
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In the Response Letter, Mr. Chevedden makes a number of
statements. Among other thgs, Mr. Chevedden attempts to dismiss the
inconsistecy between the Stas position with respect to Verion and the Stas
position in virtally identical circumstaces with respect to AT&T. Notably,
however, he makes no attmpt to reconcile that inconsistency.
Mr. Chevedden does attempt to divert attention from the substtive

issues by assering that Verion failed to comply with Rule 14a-8, an assertion that is
simply not correct. In response to the original Proposal received by Verion on
October 7, 2010, Verion sent a deficiency letter pursuant to Rule 14a-8(b) to the
Proponent on October 11,2010. In response to ths deficiency letter, on October 15,

2010, Mr. Chevedden faxed to the Company the "fill-in-the-blan yourself' letter
purortedly from DJF Discount Brokers (the "DJF Letter"). Once Mr. Chevedden
responded to the deficiency notice, the Company was under no obligation, pursuat
to Rule 14a-8 or otherwse, to provide a second deficiency letter regarding its
concerns with the DJF Letter or any other defect in the response to the deficiency
letter. See Rule 14a-8(f)(1) (explaig a company's obligation to provide a singuar
notice of deficiency); see also Sta

Legal Bulletin No. 14 (CF) (July 13,2001)

("SLB 14"), Section C.6. (stating that "a company may exclude a proposal from its
proxy materials due to eligibility or procedural defects if ... the shareholder timely
responds (to the company's notice of defects) but does not cure the eligibility or
procedural defect(s)" and also referrg to only a singuar notice of deficiency).

On November 15, 2010, the Company received

the new

version of

the

Proposa and, on November 16, 2010, sent a new deficiency letter to the Proponent.
Mr. Chevedden clais that ths second deficiency letter was not in compliance with

Rule 14a-8 because it failed to include a copy of Rule 14a-8. However, the
Company had just recently provided Messrs. Chevedden and Steiner with a copy of
Rule 14a-8 and specifically referred to that copy of
Rule 14a-8. As companes are
not requied to provide copies of Rule 14a-8 with deficiency letters, Verizon's
deficiency letter was certainly compliant with the rue and suffcient to inorm the

Proponent that it had failed to provide the requisite proof of ownership of Verizon
stock. See SLB 14, Section G.3. (stating that companes "should consider" providing
a copy of

Rule 14a-8 with a deficiency letter, but that a copy is "not required"); Sta

Legal Bulleti No. 14B (CF) (September 15,2004), Section C.t. (same).
Mr. Chevedden.ends his letter by assertg tht Verizon is trg to

tae advantage of circumstces beyond the Proponent's control. On the contrar,
we believe that submitting a "fill-in-the-blan yourelf' broker's letter and then

months later submitting an afer-the-fact representation from Mr. Filiberto about his
review and authorization of ths highy unortodox process were circumstaces very
much in the Proponent's control.

Offce of Chief Counsel
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*

*

*

If we can be of fuer assistce, or if the Sta should have any

questions, please do not hesitate to contact me at (202) 371-7233.

cc: Mar Louise Weber, Esq., Verion Communcations Inc.

Mr. Kenneth Steiner
***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***
Mr. John Chevedden (by email
***FISMA & OMB Memorandum M-07-16***

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

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

February 23, 201 i

Office of Chief Counsel
Division of Corporation Finance
Securties and Exchange Commission

100 F Street, NE
Washigton, DC 20549

# 9 Rule 14a-8 Proposal

Verizon Communications Inc. (VZ)
Special Shareowner Meetings
Kenneth Steiner, $50,000 Shareholder, One Decade of Stock Ownership
Ladies and Gentlemen:
This responds to the company Febru 18,2011 Request for Reconsideration regarding Verizon
Communications Inc. (Februar 1 i, 2011).
If the company had originally followed rue 14a-8, there would be no reason for the cOIDpany to

appea now.

The company did not give notice of any perceived defect in 10-words of wrting on the one-page
broker letter with the required 14-days. The cOIDpany also did not give notice of any perceived

specifc defect in the one-page broker letter based on its interpretation of the Apache case with
the required 14-days.

The company broker letter request ofN oveffber 16, 20 i 0 was also not in compliance because
the request failed to include a copy of rue i 4a-8. The cOIDpany provided no evidence that the

company "attach( ed) a copy of rule 14a-8(b) to the notice" as required by Staff Legal Bulletin
No.

Staf

14B.

Legal Bulletin No. 14B (CF) states (emphasis added):

2. Is there any further guidance to companies with regard to what their notices of

defe.ct(s) should state about demonstrating proof of the shareholder proponent's
ownersh"ip.? ...
We have expressed the view consistently that a company does not meet its
obligation to provide appropriate notice of defects in a shareholder proponent's proof

of ownership where the company refers the shareholder proponent to rule 14a-8(b) but
does not either:

address the specific requirements of that rule in the notiæ; or
attch a copy of rule 14a-8(b) to the notice.

The cOIDpany reliance on

AT&T

(Februar 8, 2011) may be misplaced. The fact that a cOIDpany

is not granted concurence on one basis is not grounds for concluding that ths was the only
potential basis to not grant concurrence to AT&T.
The company is atteIDptig to tae IDaxÍIDum advantage of a unque or alost situation in rue

14a-8 precedents and a situation beyond the control ofthe proponent who is a shareholder for
more than a decade: A broker in the process of transferring his accounts to another broker after
nearly two decades in business.
This is to request that the Securities and Exchange Commission reaffirm Verizon
Communications Inc. (Februar 11,2011).

~_.Á
Sincerely,

ohn Chevedden

cc:

Kenneth Steiner, $50,000 Shareholder, One Decade of Stock Ownership
Mary Louise Weber .çIDar.1. weber(fverizon.coID/

~

Februar 11, 2011

Response of the Office of Chief Çounsel
Division of Corporation Finance
Re: Verizon Communications Inc.
Incoming letter dated December

17, ~0l0

The proposal relates to special meetings.

We are unable to concur in your view that Verizon may exclude the proposal
under rules i 4a-8(b) and l4a-8(f). In this regard, we note that Verizon raises valid
concers regarding whether the letter documenting the proponent's ownership is "from

the 'record' holder" ofthe proponent's securties, as required by rule l4a-8(b)(2)(i).
However, we also note that the person whose signature appears on the letter has
represented in a letter dated January 2 I, 2011 that the letter was prepared under his
supervision and that he reviewed it and confirmed it was accurate before authorizing its
use. In view of these representations, we are unable to conclude that Verizon has met its
"burden of establishing that the letter is not from the record holder of
the proponent's
securities. In addition, under the specific circumstances described.In your letter, we are
unable to concur in your view that the proponent was required to provide additional
documentary support evidencing that he satisfied the minimum ownership requireIDent as
of
the date that he revised his proposaL. Accordingly, we do not believe that Verizon may
omit the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).
Sincerely,

Adam F. Turk
Attorney-Adviser
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BY EMAL (shareholderproposals~sec.gov)
U.S. Securties and Exchange Commssion
Division of Corporation Finance
Offce of Chief Counsel

100 F Street, N .E.
Washigton, D.C. 20549

RE: Verizon Communcations Inc.

Request for Reconsideration
Shareholder Proposal of Kenneth Steiner
Lades and Gentlemen:
We are wrting on behalf of our client, Verion Communcations Inc.,
a Delaware corporation ("Verizon" or the "CoIDpany"), in response to a letter, dated

the Division of
Corporation Finance (the "Sta) of
the Securties and Exchange Commssion (the
"Commssion") in which the Sta indicated that it was unable to concur with the
Company's view that, for the reasons stated in our request for no-action relief dated

Februar 11,2011 (received on Febru 16, 2011), from the Sta of

December 17, 2010 (the "Initial Request"), the shareholder proposal and supportng

statement (the "Proposal") submitted by Kenneth Steiner ("Mr. Steiner"), with John
Chevedden ("Mr. Chevedden") and/or his designee authorized to act as Mr. Steiner's
proxy (Mr. Steiner and Mr. Chevedden are sometimes referred to together as the
"Proponent"), could be excluded from the proxy materials (the "Proxy Materials") to
be distrbuted by the Company in connection with its 2011 anua IDeeting of
shaeholders.

For the reasons stated below, we respectflly request that the Sta
reconsider the positions taen in its Februar 11, 2011

letter and concur with the

Offce of Chief Counsel

Februar 18,2011
Page 2

Company's view that the Proposal is excludable from the Proxy Materials under Ru1e
14a-8(b) and Ru1e 14a-8(f)(l). The Company intends to commence priting its
Proxy Materials on or about March 8, 20 i i.
Legal Bu1letin No. 14D (CF) (November 7,
2008), we are emailing ths letter to the Sta and simu1taeously sendig a copy to
the Proponent.
In accordace with Sta

I. Background
The background is more fuly described in the Intial Request and is
only briefly sumarzed here for convenience. The Company received the onginal
Proposal (the "Origina Proposal") on October 7, 2010 and sent a deficiency letter.
pursuat to Ru1e 1 4a-8(b) to the Proponent on October 11, 2010 (the "First

Deficiency Letter"). In response to the First Deficiency Letter, on October 15,2010,
Mr. Chevedden faed to the Company a letter, dated October 12, 2010 (the "DJF
Letter"), purortedly from DJF Discount Brokers ("DJF"), certifying that Mr. Steiner
was the beneficial owner of 1809 shares of
$2,000 of

the Company's stock and ha held at least

the Company's shares since August 10,2000.
On November 15,2010, the Company received a new version of

the

Proposal (the "Updated Proposa"), which included a materially revised supportg

statement. Signficantly, the Company sent a second deficiency letter to the
Proponent on November 16,2010 (the "Second Deficiency Letter") requesting the
requisite proof of ownership. The Proponent has not provided the proof of
ownership requested by the Second Deficiency Letter. In fact, the Proponent
essentially asserted that he had no obligation to respond to the Second Deficiency
Letter.
ß. The Staffs Position with Respect to Verion is Inconsistent with the

Staffs Position in Its Recent Letter to AT&T
The Initial Request set fort Verizon's view that the Proposal could be
excluded pursuant to Ru1e 14-8(b) and Rule 14a-8(f)(I) because the Proponent failed
to provide the necessar proof of continuous share ownership with respect to the

Updated Proposal. The Stas Febru 11,2011 letter states that the Stais
"unable to concur in your view that the proponent was requied to provide additional
documentar support evidencing that he satisfied the minimum ownership

requirement as of the date he revised his proposal. " We believe the Stas position
directly conficts with the Stas recently stated position in a virly identical
sitution addressed in

AT&T Inc. (Febru 8, 2011).

Offce of Chief Counsel

Februar 18,2011
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On September 24,2010, AT&T received a proposal from Mr.
Chevedden on behalf of Wiliam Steiner for inclusion in AT&T's 2011 proxy
materials. On November 9, 2010, AT&T received a
revised proposal from Mr.
Chevedden on behalf of
Wiliam Steiner. The revised proposal differed frOID the
fist proposal in that the supportg statement included four new paragraphs. AT&T

stated its intention to include the September 24,2010 proposal in its proxy materials
but sought the Stas concurence that AT&T could exclude the November 9, 2010
proposal pursuat to Ru1e 14a-8( c), which provides that a shareholder may submit no
more than one proposal to a company for a parcu1ar shareholders' meeting.

The Sta did not concur with AT&T's view that the revised,

November 9,2010 proposal cou1d be excluded under Ru1e 14a-8(c), statig "fUn this
regard, we note that it appears AT&T did not provide a notice of deficiency within
the time period specifed Accordingly, we do not believe that AT&T may omit the

proposal. . . in reliance on rule 14a-8(c)" (emphasis added).

the AT&T determation is that the revised proposal
stood independently of the fist proposal such that any procedural or eligibility defect
required "a notice of deficiency with the time period specified."
The clear basis of

Indeed, consistent with the view expressed in AT&T, Verizon did in
fact send the Proponent the Second Deficiency Letter requesting the requisite proof
of ownership and the Proponent has not responded withn the 14-calendar day liit

imposed by Ru1e l4a-8(f)(1). As stated above, the Proponent expressly declined to
respond substatively to the Second Deficiency Letter. Applying the Stas analysis

inAT&Tto these facts, Verizon believes that the Updated Proposal may be omitted
from its 2011 proxy materials pursuant to Rule l4a-8(b) and Ru1e l4a-8(f)(1).
III. The Updated Proposal Superseded the Origial Proposal

Agai, consistent with the Staffs view expressed in
Updated Proposal is independent of

AT&T, the

the Original Proposal. Under Rile 14a-8,

however, a proponent may submit only one proposal to a company for a parcu1ar

anua IDeetig. Accordingly, for the reasons described in the Intial Request, a
substatially revised, "updated" proposal is properly viewed as superseding the prior
proposal.

and should be viewed as a deeIDed withdrawal of

Original Proposal therefore is moot.

the prior proposal. The

Offce of Chief Counel
Februar 18,2011
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Mr. Filberto Are Not Suffcient

iv. The After-the-Fact Representations of

to Satify the Proponent's Obligation to Prove His Eligibilty Under Rule
14a-8(b )

holder of

Rule l4a-8(b) provides that a shareholder that is not a registered
the shares "must prove (hs) eligibilty" by (in relevant par) submitting a

the securties. The Stafs Febru 11,

wrtten statement from the "record" holder of
2011 letter acknowledges that "Verion raise

( d) valid concerns regarding whether

the
letter
from Mark Filiberto, the former president ofDJF, to the effect that the DJF Letter
was prepared under his supervision and that he confirmed its accuracy before
the letter documenting the proponent's ownership is 'from the 'record' holder' of
proponent's securties" but relied on the representations in a Januar 21, 2011

authorig its use.
We note that, even if
Mr. Filiberto's representations are accepted at
face value, his letter was delivered well beyond the I4-day deadline for the
Proponent to respond to the Second Deficiency Letter. This is comparable to
deliverig a corrected broker's letter afer the l4-day deadline has passed and,
therefore, should be viewed as an untimely effort to prove the Proponent's eligibility.

Mr. Filberto's Letter is not viewed as untimely, we
respectfully submit tht his afer-the-fact representations strai the boundaes of
credibilty and raise suffcient questions such that the Proponent ha failed to prove
his eligibilty to submit a proposal under Rule I4a-8. Oter than the DJF Letter
submitted by the Proponent and simlar letters from DJF submitted by Mr.
Even if

Chevedden to other companes for their 201 1 anual IDeetings, we are not aware of
any other broker that provides shareholders with a pre-signed, "fill-in-the-blan

yourself' form letter to prove their ownership.
Rather th the straightforward process likely employed by every

other broker - receive a client request for verification of ownership and produce a
letter in response - Mr. Filiberto would have us all believe that Mr. Chevedden
filled in the blans in a form letter previously executed by Mr. Filiberto, Mr.
Chevedden then sent the cOIDpleted letter to Mr. Filiberto for Mr. Filiberto's review
and authorization, Mr. Filberto verified the inormation and then he authorized Mr.
Chevedden's use of

the cOIDpleted letter. The idea that Messrs. Filberto and

Chevedden engaged in such a process is simply not credible.
Moreover, the Stas acceptace of ths highly unusual and
questionable practice - one that we have not seen used by any other broker - ru the

risk of being interpreted by brokers and others as a signal that shoddy procedures are
acceptable so long as the broker represents, well afer the fact and only if challenged,

Offce of Chief Counel
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that it gave the final authorization. In addition, the Sta:s acceptance of the DJF

highy

Letter sends a IDessage to companes that relief from proponents' use of

suspect practices to prove ownership under Rwe 14a-8 must be sought in a judicial
foru rather than from the Sta. We believe that such a message wowd be most

unortate.
For the foregoing reasons, Verizon respectfly requests that the Sta
reconsider the positions taen in its Februar 11,201 1
letter in which it was unable
to concur with Verizon's view that the Proposal could be properly excluded from the

Proxy Materials under Rwe 14a-8(b) and Rwe 14a-8(f)(I).
If the Sta fids that there is no basis to reconsider its positions, we

respectfuly request that it refer ths matter to the Commssion for review pursuat to
17 C.F.R. § 202.

1

"substtial importce" and involves

(d) because it is one of

issues that are "novel or highy complex."
*

*

*
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If we can be of fuer assistace, or if the Staf should have any

questions, please do not hesitate to contact me at (202) 371 -7233.

cc: Mar L. Schapiro, Chairman

U.S. Securties and Exchange Commission

Katheen L. Casey, Commissioner
U.S. Securties and Exchange Commssion
Elise B. Walter, Commssioner

U.S. Securties and Exchage Commssion
Luis A. Agular, Commissioner
U.S. Securties and Exchange Commssion
Troy A. Paredes, Commissioner
U.S. Securties and Exchange Commission

Mar Louise Weber, Esq., Verizon Communcations Inc.
Mr. Kenneth Steiner
***FISMA & OMB Memorandum M-07-16***

Mr. John Chevedden (by eIDail:
***FISMA & OMB Memorandum M-07-16***
***FISMA & OMB Memorandum M-07-16***

