
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Januar 12,2011

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 21, 2010

Dear Ms. Weber:

This is in response to your letters dated December 21,2010 and Januar 4,2011
concernng the shareholder proposal submitted to Verizon by the Unitaran Universalist
Association of Congregations. Our response is attached 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 informal procedures regarding shareholçler

proposals.

Sincerely, 
Gregory S. Bellston

Special Counsel

Enclosures

cc: Timothy Brennan

Treasurer and Chief Financial Officer
Unitarian Universalist Association of Congregations
25 Beacon Street
Boston, MA 02108



Januar 12,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Verizon Communications Inc. .

Incoming letter dated December 21,2010

The proposal relates to the company's equal employment opportty policy.

There appears to be some basis for your view that Verizon may exclude the
proposal under rule 14a-8(t). We note that the proponent appears to have failed to
supply, within 14 days of receipt ofVerizon's request, documenta support suffciently
evidencing that it satisfied the mimum ownership requirement for the one-year period
as of the date that it submitted the proposal as required by rule 14a-8(b). Accordingly,
we will not recommend enforcement action to the Commission if Verizon omits the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(t).

Sincerely,

 
Caren Moncada-Terry

Special Counsel
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~~ .
Mary Louise Weber Ver'70(lAssistant General Counsel 

Verizon Communications Inc. 
One Verizon Way, VC54S440 
Basking Ridge, New Jersey 07920 
Phone 908 559-5636 
Fax 908 696-2068 
mary.l.weberClvenzon.com 

January 4, 2011
 

Bv email to shareholderproposals(§sec.QOv 

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

Re: Verizon Communications Inc.
 

Supplement to Letter Dated December 21, 2010 
Relating to Shareholder Proposal of the 
Unitarian Universalist Association of Conqreqations 

Ladies and Gentlemen: 

i refer to my letter dated December 21, 2010 (the "December 21 Lettet'), pursuant 
to which Verizon Communications Inc. ("Verizon") requested that the Staff of the 
Division of Corporation Finance (the "Staff) of the Securities and Exchange 
Commission concur with Verizon's view that the shareholder proposal and supporting 
statement (collectively, the "Proposal") submitted by the Unitarian Universalist 
Association of Congregations (the "Proponent") may properly be omitted from the proxy 
materials to be distributed by Verizon in connection with its 2011 annual meeting of 
shareholders (the "2011 proxy materials"). This letter supplements the December 21 
Letter in order to provide the Staff with additional relevant correspondence received 
from the Proponent subsequent to the December 21 Letter. In accordance with Rule 
14a-8(j), a copy of this letter is also being sent to the Proponent. 

Subsequent to the submission of the December 21 Letter, Verizon received 
correspondence from the Proponent via fax on January 3,2011 (the "January 3 fax") 
attaching a letter from State Street dated November 30,2010 (the "State Street 
Attachment") relating to the Proponent's ownership of Verizon stock. A copy of the 
January 3 fax, together with the State Street Attachment, is attached as Exhibit A. 

#168423 
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Verizon believes that the State Street Attachment is an acknowledgement on the 
part of the Proponent that it did not timely furnish sufficient proof of eligibility in 
response to Verizon's letter dated November 18, 2010, a copy of which is attached as 
Exhibit B to the December 21 Letter (the "Notification Letter"). Regardless of the facial 
date of the State Street Attachment, it was not provided by the Proponent until January 
3, 2011 and thus, in non-compliance with Rule 14a-8(f)(1), was not mailed or 
electronically transmitted to Verizon within 14 days of the Proponent's receipt of the 
Notification Letter. 

In the interest of complete clarity, the sequence of the correspondence referred to 
in the December 21 letter and in this letter is summarized below. 

Date 
November 17,2010 

Correspondence 
Verizon receives the Proposal from the 
Proponent with no documentation 
establishing that the Proponent meets the 
eligibility requirements of Rule 14a-8(b)(1). 

November 18, 2010 Verizon sends the Proponent by Federal 
Express the Notification Letter pursuant to 
Rule 14a-8(f)(1). 

November 19, 2010 Notification Letter delivered to Proponent's 
place of business (per Federal Express 
confirmation). 

November 30,2010 The Proponent faxes to Verizon a letter 
from State Street dated November 30, 
2010 which fails to establish the 
Proponent's continuous ownership of 
Verizon stock in an amount in excess of 
$2000 for at least one year prior to the 
date the Proponent submitted the 
Proposal. 

December 21, 2010 Verizon submits its no action request to 
the Staff of the SEC and provides a copy 
to the Proponent. 
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January 3, 2011 Verizon receives from the Proponent the 
January 3 fax with a second letter from 
State Street, also dated November 30, 
2010. 

The Staff has consistently held that Rule 14a-8(f) is to be read strictly and that a 
failure to provide appropriate documentation within the requisite number of days of 
receipt of a request from the company justifies omission from the company's proxy 
materials. See Union Pacific Corporation (March 5, 2010); AMR Corporation (February 
12, 2010); Frontier Communications Corporation (January 26, 2010); Frontier 
Communications Corporation (January 25, 2010); General Electric Company 
(December 17,2009); Wal-Mart Stores, Inc. (March 25, 2009); KeyCorp (January 9,
2009); and Anthracite Capital, Inc. (March 11, 2008). The Proponent did not provide 
appropriate documentation within 14 days of receipt of Verizon's written request (i.e., 
the Notification Letter). 

Moreover, even if the State Street Attachment had been received by Verizon on a 
timely basis, it still would fail to satisfy the requirements of Rule 14a-8(b). Pursuant to 
such Rule, the Proponent was required to submit a written statement from the record 
holder of the Proponent's shares, verifying the Proponent's continuous ownership of at 
least $2,000 of Verizon shares from November 17, 2009 (one year prior to the date of 
submission) through November 17, 2010 (the date of submission). In the State Street 
Attachment, which as noted above is dated November 30, 2010, State Street does not 
make any such statement. Instead, State Street merely indicates (1) how many shares 
Unitarian Universalist Association owned on November 17, 2010 and (2) the shares 
have been held in custody for more than one year. Based on the date of the State 
Street Attachment and the plain meaning of the words used therein, these two 
statements, taken together, indicate ownership from November, 30, 2009 through 
November 17, 2010. In any event, these two statements do not verify continuous 
ownership by the Proponent of at least $2,000 of Verizon stock from November 17, 
2009 through November 17, 2010. 

Verizon requests that the Staff fax a copy of its determination of this matter to the 
undersigned at (908) 696-2068 and to the Proponent at (617) 367-3237. 
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If you have any questions with respect to this matter, please telephone me at (908) 
559-5636. 

Very truly yours, 

-/.i~ ~'ttklt 
Mary Louise Weber 
Assistant General Counsel 

Enclosures 
cc: Mr. Timothy Brennan 
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-Timothy Brennan 
T rrasurtr lItu 

Cbit. M1flliulil OJJic 

25 Beacon Street
 

Boton 
Massachusetts 02108 
USA 

617 948 4305 id 
617 367 3237 f." 

WW.uua.org 

UNITARIAN UNIVERSALIST
 
ASSOCIATION OF CONGREGATIONS 

Mar Louise Weber 
Assistat General Counel 
Verizon 
908-696-2068 

Janua 3, 20 i i 

Ms. Weber-


Included with ths memo is an additional confrmation leter from State Street, our 
custodial ban. This lettr provides proof of that the Unitaan Universalist Association 
has held the requisite number of shares of Verizon for at leas a year as of NQvember 17, 
2010. 

quesions please don't hesitate to contact me at 617-948­Should you have any fuer 


4305. 

)D~ 

AJjirmil1g the Worth and Dignity of All People 
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State Street Corporation
Wealth Manager Services
801 Pennylvania
Kanas City, MO 64105

11/30/2010

To Whom It May Conc:

As of November 17. 2010. State Steet Bank held 176 number f)f shares of V  
COMMUNICATIONS INC, CUSIP 92343V104, Ticker VZ, In acunt number  
The share have been held In custody for more than on yea and the varue was at least
$2,000.00. The UnitarIan UnlvrsaUst Assatlon Is the beneficial ownr of the shares.

Please contact me If you have any questions or require furtr Information

TI you,

~. ,,- .
_., .., / ,.'-::-.. /l:

Kevin Day
Client Servce, Offcer
State Stret Corpmtion
Weall Manager Services

816-871-9410

kg 003/003

i

i
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Mary Louise Weber
Assistant General Counsel

One Verizon Way, Rm VC54S440
Basking Ridge, NJ 07920
Phone 908-559-5636
Fax 908-696-2068
mary.l.weber@verizon.com

December 21, 2010

By email to shareholderproposals@sec.gov

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. 2011 Annual Meeting
Shareholder Proposal of the Unitarian Universalist
Association of Congregations

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, to request that the Staff of the Division of Corporation Finance (the
"Staff") of the Securities and Exchange Commission (the "Commission") concur with
Verizon's view that, for the reasons stated below, it may exclude the shareholder
proposal and supporting statement (the "Proposal") submitted by the Unitarian
Universalist Association of Congregations (the "Proponent") from the proxy materials
(the "2011 proxy materials") to be distributed by Verizon in connection with its 2011
annual meeting of shareholders.

In accordance with Staff Legal Bulletin No. 140 (November 7,2008), this letter is
being submitted by email to shareholderproposals@sec.gov. A copy of this letter is
being sent by overnight courier to the Proponent as notice of Verizon's intent to omit the
Proposal from Verizon's 2011 proxy materials. Verizon will promptly forward to the
Proponent any response from the Staff to this no-action request that the Staff transmits
by email or facsimile transmission to Verizon only.
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I. The Proposal 

The Proposal requests that the Company amend its written equal employment
 

opportunity policy to explicitly prohibit discrimination based on gender identity or
 

expression and substantially implement the policy.
 


II. Basis for Exclusion 

A. Background 

On November 17, 2010, the Proponent sent the Proposal to Verizon by facsimile 
transmission and also by Federal Express for delivery on November 18, 2010. 
Accompanying the Proposal was a cover letter dated November 16, 2010. The 
Proposal, the cover letter, the facsimile transmission cover sheet, the Federal Express 
shipping label indicating a tracking number and the Federal Express Shipment Travel 
History associated with that tracking number are included in the materials attached as 
Exhibit A to this letter. 

As evidenced by the facsimile transmission cover sheet and the Federal Express 
shipment history in Exhibit A, the Proponent submitted the Proposal to Verizon on 
November 17, 2010. The submission did not include documentation establishing that 
the Proponent had met the eligibility requirements of Rule 14a-8(b)(1). Instead, the 
Proponent stated in the transmittal letter that verification of beneficial ownership of the 
requisite number of Verizon securities "will be provided upon request." After 
determining that the Proponent was not a shareholder of record, in accordance with 
Rule 14a-8(f)(1) on November 18, 2010, Verizon sent a letter to the Proponent via 
Federal Express (the "Deficiency Notice") requesting a written statement from the 
record owner of the Proponent's shares verifying that the Proponent beneficially owned 
the requisite number of shares of Verizon stock continuously for at least one year prior 
to the date of submission of the Proposal. The Deficiency Notice also advised the 
Proponent that such written statement had to be submitted to Verizon within 14 days of 
the Proponent's receipt of such letter. As suggested in Section G.3 of Division of 
Corporation Finance: Staff Legal Bulletin No. 14 (July 13, 2001) ("SLB No. 14") relating 
to eligibility and procedural issues, the Deficiency Notice included a copy of Rule 14a-8. 
Verizon received confirmation from Federal Express that the Deficiency Notice was 
delivered to the Proponent's place of business on November 19, 2010. A copy of the 
Deficiency Notice is attached as Exhibit B to this letter. 

On November 30, 2010, the Proponent faxed to Verizon a letter dated November 
30, 2010 (the "Response Letter") from State Street Bank ("State Street"), stating that, 
as of November 16, 2010, State Street held 176 shares of Verizon Communications 
Inc. common stock in an account identified by an account number. The Response 
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Letter further states, "The shares have been held in custody for more than one year and 
the value was at least $2,000.00. The Unitarian Universalist Association is the 
beneficial owner of the shares." A copy of the Response Letter is attached as Exhibit C 
to this letter. 

B.	 	 The Proposal May be Excluded Pursuant to Rule 14a-8(f)(1) Because the 
Proponent Failed to Supply Documentary Support Evidencing Satisfaction 
of the Continuous Ownership Requirements of Rule 14a-8(b)(1). 

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

Although the Response Letter was timely sent to Verizon, it fails to satisfy the 
requirements of Rule 14a-8(b). Pursuant to such Rule, the Proponent was required to 
submit a written statement from the record holder of the Proponent's shares, verifying 
the Proponent's continuous ownership of at least $2,000 of Verizon shares from 
November 17, 2009 (one year prior to the date of submission) through November 17, 
2010 (the date of submission). In the Response Letter, State Street does not make any 
such statement. Instead, as noted above, State Street merely indicates (1) how many 
shares the Proponent owned on November 16, 2010 (one day prior to the date of the 
submission) and (2) the shares have been held in custody for more than one year. 
These two statements, taken together, do not verify continuous ownership by the 
Proponent of at least $2,000 of Verizon stock from November 17, 2009 through 
November 17, 2010. 

In Section C.1.c. (3) of SLB No. 14, the Staff illustrates the requirement for 
specific verification of continuous ownership with the following example: 

(3) If a shareholder submits his or her proposal to the company on June 1, 
does a statement from the record holder verifying that the shareholder 
owned the securities continuously for one year as of May 30 of the same 
year demonstrate sufficiently continuous ownership of the securities as of 
the time he or she submitted the proposal? 
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No. A shareholder must submit proof from the record holder that the 
shareholder continuously owned the securities for a period of one year as of the 
time the shareholder submits the proposal. 

The defect in the Response Letter is precisely the defect described in the example 
above. The Response Letter confirms that the Proponent owned the requisite number 
of Verizon shares on a date (November 16, 2010) one day prior to the date of the 
Proponent's submission (November 17, 2010), but fails to demonstrate continuous 
ownership of the shares for a period of one year as of the time the Proponent submitted 
the proposal. 

The Staff has consistently taken the position that if a proponent does not provide 
documentary support sufficiently evidencing that it has satisfied the continuous 
ownership requirement for the one-year period specified by Rule 14a-8(b), the proposal 
may be excluded under Rule 14a-8(f). See, e.g., Union Pacific Corporation (March 5, 
2010) (broker's letter dated two days before date of submission did not verify 
continuous ownership for the requisite period). Like the Response Letter, the broker's 
letter in Union Pacific was dated the same date as the letter transmitting the proposal; 
however this date was two days before the date of submission and thus failed to verify 
continuous ownership for the period of one year as of the time the proponent submitted 
the proposal. See also: Great Plains Energy Incorporated (June 17,2010) (broker's 
statement verifying ownership for a period ended prior to the date of submission did not 
sufficiently demonstrate continuous ownership for the requisite period); Microchip 
Technology Incorporated (May 26, 2009) (broker's letter dated five days before 
proposal submission ); The Home Depot, Inc. (February 19, 2009) (broker's letter dated 
28 days before proposal submission); McGraw Hill Companies, Inc. (January 28,2008) 
(broker's letter dated three days before proposal submission); International Business 
Machines Corp. (December 7,2007) (broker's letter dated four days before proposal 
submission); and Exxon Mobil Corporation (March 1,2007) (broker's letter dated six 
days before proposal submission). 

While Rule 14a-8(f) requires a company receiving a proposal to notify the 
proponent of any procedural or eligibility deficiencies, it does not require a second 
notification if the response to the first notification was deficient. Any further verification 
the Proponent might now submit would be untimely under the Commission's rules. 
Therefore, Verizon believes that the Proposal is excludable pursuant to Rule 14a-8(f) 
because the Proponent failed to remedy the eligibility deficiency on a timely basis after 
notification by Verizon. 

III. Conclusion 

Verizon believes that the Proposal may be omitted in its entirety from its 2011 
proxy materials under Rule 14a-8(f) because the Proponent failed to meet the 
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requirements of Rule 14a-8(b). Accordingly, Verizon respectfully requests confirmation 
from the Staff that it will not recommend enforcement action against Verizon if Verizon 
omits the Proposal in its entirety from Verizon's 2011 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 the Proponent at (617) 367-3237. 

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

Very truly yours, 

-/vLd/1 ~ f!J~ 
Mary Louise Weber 
Assistant General Counsel 

Enclosures 
cc: Mr. Timothy Brennan 
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Timothy Brennan 
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UNITARIAN UNIVERSALIST 
AS"~)CIATI(JN OF C()NCIH:C.ATI()I'S 

BY OVERNIGHT MAIL AND FAX 

November 16, 20 I0 

Mr. Ivan G. Seidenberg 
President and Chief Executive Officer 
Verizon Communications, Inc. 
140 West Street, 29th Floor 
New York, NY 10007 

Dear Mr. Seidenberg: 

The Unitarian Universalist Association of Congregations ("UUA"), holder of 3716 shares in 
Verizon Communications Inc. ("Company"), is hereby submitting the enclosed resolution for 
consideration at the upcoming annual meeting. The resolution requests that the Company 
amend its written equal employment opportunity policy to explicitly prohibit discrimination 
based on gender identity or expression. This is substantially similar to the resolution we filed 
for consideration at last year's annual meeting and which received support from 34% of the 
outstanding shares. This represents a doubling from the previous time we filed on this issue. 

Our Company has been a leader in workplace protections against discrimination, both in its 
policies and in its pmctices. But with regard to protection for people based on gender identity 
or expression, we are falling behind evolving best practice. Today 4 I% of the Fortune 500 
and 69 of the Fortune 100 include these protections in their EEO policies. We are puzzled as 
to why you resist adopting this additional protection into the Company's policies. We would 
welcome the opportunity to discuss this proposal with company management, as we did in 
2008. 

This resolution is submitted by the Unitarian Universalist Association of Congregations, 
which is a faith community of more than 1000 self-governing congregations that bring to the 
world a vision of religious freedom, tolerance and social justice. With roots in the Jewish and 
Christian traditions, Unitarianism and Universalism have been a force in American spirituality 
from the time of the first Pilgrim and Puritan settlers. The UUA is also an investor with an 
endowment valued at approximately $127 million, the earnings of which are an important 
source of revenue supporting our work in the world. The UUA takes its responsibility as an 
investor and shareowner very seriously. We view the shareholder resolution process as an 
opportunity to bear witness to our values at the same time that we enhance the value of our 
investments. 

We submit the enclosed resolution for inclusion in the proxy statement in accordance with 
Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934 
for consideration and action by the shareowners at the upcoming annual meeting. We have 
held at least $2,000 in market value of the company's common stock for more than one year 
as of the filing date and will continue to hold at least the requisite number of shares for filing 
proxy resolutions through the stockholders' meeting. 

Affirming the Worth and Dignity of All People 



Gender Identity Non-Discrimination Policy 

WHEREAS:
 


Verizon Communications, Inc. does not explicitly prohibit discrimination based on 
gender identity or gender expression in its written employment policy; 

According to the Human Rights Campaign, nearly 70% of the Fortune 100 and 43% 
of the Fortune 500 now prohibit discrimination based on gender identity or 
expression; 

We believe that corporations that prohibit discrimination on the basis of gender 
identity or expression have a competitive advantage in recruiting and retaining 
employees from the widest talent pool; 

Sixteen states, the District of Columbia, and more than 114 cities and counties have 
laws prohibiting employment discrimination based on gender identity or 
expression; 

Our company is headquartered in New York, New York where at least 250 major 
employers include gender identity or expression in their nondiscrimination policies. 

Our company has operations in and makes sales to institutions in states and cities 
that prohibit discrimination on the basis of gender identity or expression. 

RESOLVED 

The Shareholders request that Verizon Communications, Inc. amend its written 
equal employment opportunity policy to explicitly prohibit discrimination based 
gender identity or expression and substantially implement the policy. 

SUPPORTING STATEMENT 

Employment discrimination on the basis of gender identity or expression 
diminishes employee morale and productivity. Because state and local laws are 
inconsistent with respect to employment discrimination, our company would 
benefit from a consistent, corporate-wide policy to enhance efforts to prevent 
discrimination, resolve complaints internally, access employees from the broadest 
talent pool, and ensure a respectful and supportive atmosphere for all employees. 
Verizon will enhance its competitive edge by joining the growing ranks of 
companies guaranteeing equal opportunity for all employees. 
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FACSIMILE TRANSMITTAL SHEET

TO,

ATTN: Ivan G. Seidenberg

COMPltNY:

Unitarian Universalist Association
...ltX \lLMBER:

212-719-3349

PHONE NUMBER

617-948-4306

Shareholder Resolution

FROM:

Tun Brennan
DATE

November 17,2010
TOT AL NO OF PAGES. INCLUDI NG COVER:

3

SENDER'S IEFERENCE Nl'MBER:
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Mary Louise Weber ver;~on
Assistant General Counsel ~-

One Verizon Way 
VC54S440 
Basking Ridge, New Jersey 07920 
Phone 908-559-5636 
Fax 908-696-2068 
mary.l.weber@verizon.com 

November 18, 2010 

Via Federal Express 

Mr. Timothy Brennan 
Treasurer and Chief Financial Officer 
Unitarian Universalist Association of Congregations 
25 Beacon Street 
Boston, MA 02108 

Dear Mr. Brennan: 

I am writing to acknowledge receipt by facsimile transmission on Wednesday, 
November 17, 2010, of a shareholder proposal submitted by the Unitarian 
Universalist Association of Congregations (UUA) for inclusion in Verizon 
Communications Inc.'s proxy statement for the 2011 annual meeting of 
shareholders. Under the Securities and Exchange Commission's (SEC) proxy 
rules, in order to be eligible to submit a proposal for the 2011 annual meeting, a 
proponent must have continuously held at least $2,000 in market value of 
Verizon's common stock for at least one year prior to the date that the proposal is 
submitted. In addition, the proponent must continue to hold at least this amount 
of the stock through the date of the annual meeting. For your reference, I have 
attached a copy of the SEC's proxy rules relating to shareholder proposals. 

Our records indicate that the UUA is not a registered holder of Verizon common 
stock. Please provide a written statement from the record holder of the UUA's 
shares verifying that, at the time the UUA submitted the proposal, it had 
beneficially held the requisite number of shares of Verizon common stock 
continuously for at least one year and continues to hold such shares. The SEC 
rules require that this documentation be postmarked or transmitted electronically 
to us no later than 14 days from the day you receive this letter. 
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Once we receive this documentation, we will be in a position to determine 
whether the proposal is eligible for inclusion in the proxy statement for the 
Verizon 2011 annual meeting. 

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

Very truly yours, 

i/iltU/j dfiuf I t~ I~ 
Mary Louise Weber 

Attachment 

Cc: William L. Horton, Jr. 
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po~lllge and other reasvnable expenses ()f effecting such distribution. The registram shall
not be responsible fnr the content of the material; or

Iii) Deliver the f'lllowing information to the requesting security holder within five
nusiness days of receipt of the request:

(A) A reasonably current list of the name;" addresses llnd security positions of the
record holders, induding banks, brokers and similar entities holding securities in the
same class or classes as holders which have been or are to be solicited on manage­
ment's behalf, or any more limited group of such holders designated by the security
holder if available or retrievable under the registrant's or its transfer agent's security
twlder data systems;

(B) The most recent list of names. addresses and security positions of beneficial
owners as specified in &240.14a-13\b), in the possession, or which subsequently comes
illtn the pCl~se~sion. of the registrant:

Ie) The names of security holde~ at a shared address that have consented to
delivery of a single copy of proxy materials to a shared address, if the registrant has
received \willen or implied cOllsent in acwrdance with ~ 240. 14a-3(e)(1 ); and

(D) If the registrant has relied on § 240.14a-16, the names of security holders who
ha\e requested paper cupies of the proxy materials for all meetings and the names of
security holders wh\'. as of the date that the registrant receives the request, have
requested paper .:upie, nf the pwxy materials "nly for the meeting to which the
sulkilati,," Idah:>s.

(iii) All security holder Iisl information shall be in the fonn requested by the
"el'urity holder to the extent that sUl'h form is available to the registrant without undue
hurdell nr expense. The regi,tranl shall furnish the security holder with updated record
holder infurmation on a daily basis or. if not available on a daily basis. at the shonesl
reilsolJable intervals; provided, ho\\ever. the registrant need not provide beneficial or
""curd holder inf'..rmati"n more current than the re,'Clrd dale for the meeting or action.

(h H J ) The requesting security hulder ;,hall have the options sel forth in paragraph
(a H2) of thi~ sectinn. and Ihe registrant ,hall have corresponding obligations. if the
lL'gi,tntnt or general plll1ne.r or 'ponse)r is s\'liciting or intends 10 solicit with respect to:

Ii) A pruIXI<,althal is 'iuhject to De,}:

(ii) A roll-up transaction a, defined in Item 901 (c) of Regulatiun S-K that involves
:In emity wilh securities registered pursuant 10 Section 12 of the Act; or

liii I A roll-up tran'aclion 3S defined inllem 901(c) of Regulation S-K that involves
a limited panner'hip, unle.ss the transaction involves only:

,AI Partnerships whose investors will receive new securities or securities in another
cnlity Ihat are not reported under a transaction reporting plan declared effective before
Decemb.:r 17, 1993 ny the Cnmmissitln under Section IIA of the Act; or

(B) Partnerships whose investors' securities are reported under a transaction re­
porting plan declared effective bef',re December 17. 1993 by the Commission under
Section 11.'\ of the ,\ct.

\2) With r..spect to all other reque,ts pursuant to this section, the registrant shall
havt' the Clption to either mail the security holder's malerial Clr furnish the security
holder list as ,et forth in this section.

(C.l At lhe time of a list request. the security holder making the requeq ,hall:

f.\ I If holding the registrant';, s~.:urilie, thre'uc;h .i nnminee. pr,'1 iJ<: th~ re~bl,~nt

with a statement by the nominee or other indep.:ndent third p.1ny. llf dwpy III dcurrenl
filing made with the Commission and furnished to the l'egi,tfdnl. conllrmlng such
holder's beneficial ownership; and

(2) Provide the registrant with an aft"idavil, declaration, affirmation or other ,imtlilJ
document provided for under applicable state Jaw identifying the p10po,al or vther
corporate action that will be the subject of the security h0lder's sCllicilation or com­
munication and attesting that:

(i) The security holder will nOI use the li,l information for any purpose other than 10

solicit security holders with respect to the ,arne meeting or action by .:on-;ent or au­
thorization for which the registrant b soliciting or intends to solicit ,Ir to communicate
with security holders with respect to a ,olicitatiun commenced by the registrant: and

(ii) The security holder will not disd0se such inf"rmation 10 any pel>,)n other than a
beneficial owner for whom the request was made and an employee or agent leI the
extent necessary to effectuate the communi,',llion or >L,Ii<:itation.

(d) The security holder shall not use the infonnation furnished by lhe regiStrant
pursuant to paragraph (a)(2)(ii) of this section for any purp"se orher than 10 solicit
security holders with respect to the same meeting or action by consent or authorization
for which the registrant is soliciting or intends to solicit or to communicate with
security holders with respect 10 a solicitation cummenced by the registrant; or disclose
such information to any person other than an employee, agent, or beneficial Clwner for
whom a request was made to the extent necessary \(l eftectuate the wmmunication or
solicitation. The security holder shall return the. information provided pursuant to
paragraph (a)(2)(ii) of this section and shall not retain any copies thereuf or of any
infolmation derived from such information after the tennination of the solicitation.

(e) The security holder shall reimburse the reasonable expenses incurred by the
registrant in performing the acts requested pursuant to paragraph (a) of this section.

Note 1 to § 240. 14a-7. Reasonably prompl methods of distribution to securil)'
holders may be used instead of mailing. If an alternative dislribution method is
chosen, the costs of that method should be considered where neceS,ilf\' rather than
the costs of mailing. '

Nore 2 10 § 240.14a- 7. When providing the information required hy Exchange
Act Rule 14a-7(a)(I)(li), if the registrant has ret:eived affirmative written or implied
consent to delivery of a single copy of proxy materials to a shared address in ac­
cordance with Exchange Act Rule 14a-3(e)( I). it shall exclude from the number of
record holders those to whom it does not have tCl deliver a separate pmxy statement.

Note J to § 240. 14a-7. If the registrant is sending the requesting security
holder's materials under § 240.14a-7 and receives a request from the ,ecurily
holder to furnish the materials in the fornl and manner described in ~ 240 14a-16.
the registrant must accommodate that request.

Rule 148-8. Shareholder Proposals.*
This section addresses when a company must include a ,hareh"ldd S pf>Jp.",,,1 in its

proxy statement and identify the proposal in its form of pro>;y when the wmpan) holds
an annual or special meeting of shareholders. in summary, in order 10 hal e your

'Effective November 15. 2010, Rule 14a-8 i, amended by rC\bing p:or"o'T"ph 1,,,5,;, pMI ,.'t"
the amendments facilitating shareholder direc10r nomination, See SEC Rde.!<e :"'" ;U,i I.'...
34-62764: 1C-29384; AUgu,1 25, 2011.1.
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>hareholder propo,al included on a c:ompany's proxy card, and included along with any 
<upp0rling statement in its proxy statement, you must be eligible and follow certain 
procedures. Under a few specific circumstam:es, the company is pennitted to exclude 
yuur pmposal, but ,mly after submitting its reasons to the Conunission. We structured 
this seclion in a questinn-and-answer format ,,) that it is easier to understand. The 
reft'rl'llCeS to "you" are to a shareholder seeking to submit the proposal. 

I a) Qu('stion I: What is a proposal? 

A sharehulder prop..)s.ll is your recommendation or requirement that the company and! 
or ils board of directors lake action, which you intend to present at a meeting of the 
company's sharehulder,. Yllur proposal should state as clearly as possible the course of 
action that you believe the company should follow. If your proposal is placed on the 
company's proxy card, the company must also provide in the form of proxy means for 
shareholders to specify by box.es a choice between approval or disapproval, or abstention. 
Unless otherwise indicated, the word "proposal" as u,ed in this section refers both to your 
proposal, and to your eOlJ'esponding statement in support of your proposal (if any). 

(b) Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate 
to the company that I am eligible? 

(I) ]n order tu he eligible to submit a proposal, you must have continuously held at 
least $2.000 in market value, or I%, of the company's securities entided to be voted on 
the proposal al the meeting for at least one year by the date you submit the proposal. 
Ynu mll,t continue tu hold those securities through the date of the meeting. 

(2) If you are the regi~tered holder of your securities, which means that your name 
appears in the company's records as a shareholder, the company can verify your 
eligibility on its own, although you will still have to provide the company with a wrilten 
statement that you intend to continue to hold the securities through the date of the 
meeting of shareholders. However, if like many shareholders you are not a registered 
holder, the company likely does not know that you are a shareholder. or how many 
shares you own. In this ca.e, at the time you submil your proposal, you must prove your 
digihility to the company in one of two ways: 

(i) The first way is to submit to the company a wrilten statement from the "record" 
holder of your securities (usually a broker or bank) verifying that. at the time you 
submitted your proposal, you continuously held the securities for at least one year. You 
must also include your own written statemenl that you intend to continue to hold the 
,~curities through the date of the meeting of shareholders: or 

(I i) The second way to prove ownership applies only if you have filed a Schedule 
UD. Schedule J3G, Form .'I, Form 4 and/or FOlm 5. or amendments to those documents 
or updated fPlms, reflecting your owner,hip of the shares as of or before the date on 
which the one-year eligihility period begins. If you have filed one of these documents 
wilh the. SEC. you may demonstrate y'1U!' eligibility by submitting to the company: 

(A) A copy \,f the .'chedule and/0r fllml. and any suh~equent amendments reponing 
a ch,.lllge in your ownership level; 

I B) Your wrillt'n q,Hement that you continuously held the required number of 
,hart's for the one-year period as of the date of the statement; and 

(el Your wnllen 'talement that you intcnd to continue ownership of the shares 
lh mu!!h Ihe date ut the c\)Jl1pany's annual or 'pecialmeeting. 

1,'1 Qut·slion 3: How man~' propo'>als llIay [ suhmit? 

Each shareholder Illay .;uhmit no ml)re than one pwp(l~aJ to a company for a 
pari i,'ubr ,harcholder.;· mertlnl!. 

Rulf 1~a·8 

I d) Question ~: How long can my propo'\al be'? 

The proposal, including any accompanying >lIpportin~ ,lalerr1.:llt. may r,'.>l e:\C'C'cJ 
500 words. 

(e I Question 5: What is the deadline for submitting a proposal? 

(l) If you are submitting your propo>"l for the «1mpdny " annuill meet1Of. :- "u lan 
in most cases find the deadline in last year', proxy statement. HOl'ever. if the c0mpany 
did not hold an annual meeting last year. L'r has changed the date I ,t its meeting tN thi, 
year lIlore than 30 days from last year's meeting, you can u,uaJJ: iinJ the deadlme 10 

one of the company's quanerly repons on Form I(J-Q i§ 249..108a "f this chapter I. ,'I' W 

shareholder reports of investment companits under § 270.300-1 of thi, chapter elf the 
InveSlment Company Act of 1940. [n order to dvc,id c0ntroversy. ,hareholders ,h.\uIJ 
submit their proposals by means. induding electronic mean>. that permit them ((\ 1'1"\" 
the date of delivery. 

(2) The deadline is calculated in the i01]\I\\ ing manner if the pr,'p"""" i, >lIbnHlleJ 
for a regularly scheduled annual meeting The proposal DIU"t be recei\'eJ at the ("m­
pany's principal executi ve office~ not Ies, than 120 calendar Jays bef,)[e the date Qi the 
company's proxy statement relea>ed to ,hareholder, in connectie,n \\1Ih lhe pre\j"u, 
year's anllual meeting. However, if the compan: did not hl'ld an annual meeting lhe 
previous year. or if the date of this year' ~ annual meeting has been ,'hanged by /Tl\'re 
than 30 days from the date of the pre\'ious yedr', meeting. then the deadhne I' ,f 

reasonable Hme t<efore the company begin.; to print ~nd send ilS pr,l.\y malenab 

I~ I Ii you are submitting your proposal fi)r a meeting of shareh,'lder, ,,[hN [holl a 
r~gularly s~heduled annual meeting. the deadline is a rea,onJok time before the 
company begins to prinl and ,end ib proxy materials. 

(t) Question 6: What if I fail to follow one of the eligibility or procedural 
requirements explained in an.~wers to Questions 1 through ~ of this Rule 14a-8'? 

II) The company may exclude your proPO,dl, but only after it ha, notified you of lhe 
problem. and you have failed adequately to correct it. Within 14 calendar days of 
receiving your proposal, the company must notify you in wnung ot any procedural or 
eligibility deficiencies, as well as of the time frame for Jour re~p(lll;;e. Your resp,'n,e 
must be postmarked, or transmitted electronically. no later than 1-1 days from the date 
you receIved the company's notification. A company need not provide you such nOlice 
of a deficiency if the deficiency cannot he remedied. such as if )' ou fail to submit a 
propo,al by the company's properly determined deadline. If the company Intends to 
exclude the proposal. it will later ha\e to make a submission under Rule 14a-X and 
provide you with a copy under Question 10 below, Rule 14a-8tj). 

(1) If you fail in your promi;;e to hold the lequired number of securities through the dale
 

of the meeting of shareholdef1i, then the company \\ ill be pemtitted to e.\clude all of)' ',ur
 

proposals from its proxy materials for any meeting held in the follO\\ing two calenJar years.
 


(gl Question 7: Who has the burden of persuading the Commission or its staff
 

that my' proposal can be excluded?
 


E.\cept as otherwise noted, the burden is "n tht' romp:lll: lP J"m<lnstrate rhJl it j, 
entitled to exclude a proposal. 

(hI Question 8: Must I appear personally at the sharehlllder~' meeting to 
present the proposal? 

( I ) Either you, or your representati\ e who is qU<lhfied under ,Idle I~\'. C..I prc,enr the 
proplhal L'll your behalf, mu,t attenJ the meeting tl~ rrl".;ent the pwp\.),al. Whether \. 'll 
attend the met,>ting y0Ufself or send a qu"lifleJ repre,t,>ntalJ\ c to th,' !llt'cting in ,,'ur 
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plan:, you should make SUfe that you, or your representative, follow the proper state
Ia iii prQ(edures fOf allending the meeting andJor presenting your proposal.

(~) If the company holds its shareholder meeting in whole or in part via electronic
media, and the company pennits you or your representative to present your proposal via
~\Ich media, then you may appear through electronic media rather than traveling to the
me.:tlllg to appear in person.

(3) If you or your qualified representativ.: fail to appear and present the proposal,
without good cause, the company will be pennined to exclude all of your proposals
from ils proxy materials for any meetings held in the following two calendar years.

Ii \ Question 9: If I have complied with the procedural requirements, on what
othl'f bases maya company rely to exclude my proposal?

, I ) Improper Ullder SUIte Law: ]f the proposal is not a proper subject for action by
,hareholders under the laws of the jurisdiction of the company's organization;

NOle In ParoRraph (ill]): Depending on the subject maner, some proposals are
not considered proper under state law if they would be binding on the company if
approved by shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a
recommendation or sugge.stion is proper unless the company demonstrates other­
wi~e.

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

/'J"It! 10 PlIl"aRruph 1i/(2): We will not apply this basis for exclusion to pennit
e~dusion of a proposal on grounds that it would violate foreign law if compliance
with the foreign law would result in a violation of any state or federal law.

(.~) Violation of Pro:c.v Rules: If the proposal or supporting statement is conU'ary to
any of the Commission' ~ proxy nIles. including Rule 14a-9, which prohibits materially
false or misleading statements in proxy soliciting materials;

(4) Persollal Grievallce; Speciallmerest: It' the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is designed
to result in a benefit to you. or to further a personal interest, which is not shared by the
other shareholders at large;

() Relevance: If the. proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most recent fiscal year. and for
less than 5 percent of its net earnings and gross sales for its most recent fiscal year. and
is not otherwise significantly related to the company's business;

(01 Absence ofPower/Authority: If the company wouJd lack the power or authority
10 implement the proposal;

17) Manageme/lt Functions: If the proposal deals with a mailer relating to the
,,)mpany's ..rdinary I:>u~iness operations;

~(8) Relates to Electioll: If the proposal relates to a nomination or an election for
Incmbership on the company's board of directors or analogous governing body or a
I'r,'cedure f~'r ~IKh nomination or eledion;

'Effective November 15,201(\, Rule 14a·8 is amended by revising paragraph (i1\81 as part (If
lh~ amenJmems f",ditating ,hareholder d,reclor nnmination<. The amended version of raragraph

*181 Director Elections: 1f the proposiJ:

(I) Would disqualif)' a nominee who i~ stanJm,,; for d"e:twn:

(ii) Would remove a director from office betNe hi, or her lerm expireJ;

(iii) Questions the competence, busine,,~ judgment. or charader (If one (\f m,,'rt>
nominee, or directors;

(iv, Seeks to include a specific indi\'idu~1 in the company', proxy materials fur
election to the board of directors; or

(v) Otherwise could affect the outcome nf th" upcoming election of direcl0r<.

(9) Conflicts with Compan.v's Proposal: If the propc'sal duedly conflicts v.ith one
of the company's own prop<,l~als to be submitted 10 shareholder> at the same meeting;

Note 10 Paragraph 1i!(9): A (Ompany's submission to the Commission under
this Rule 14a-8 should specify the points of contlict with the company' ~ PF'pL\~al.

(10) SlIbsta1Uia{(v lmplementtd: If the company has already substantiall~ im·
plemented the proposal;

(11) Duplication: If the pfCIposal substantially duplicates another pwposal pre\'i­
ously submitted to the company by another proponent that will be included in the
company's proxy materials for the same meeting;

(121 Resubmissions: If the proposal deals wllh substantially the same subject
matter as another proposal or proposals that has or ha\ e been pre\'iou~ly included in
the company's proxy materials within the preceding 5 calendar years, a company
may exclude it from its proxy materials for any meetlng helJ \\ ithin 3 c:llcnoar
years of the last time it was included if the prop~),al reeei\ cJ:

(i) Less than :Wc of the vote if prop~\sed once wilhin the plcceJing ) calend.lI ~ ears;

(ii) Less than 6o/c of the vote on its last submission to shareh"ldcrs if pf(lpo~t:d twice
previously within the preceding 5 L'alendar years: \lr

(iii) Less than 10% of the vote on its last ~ubmis,ion to shareholder~ it proposed
three times or more previousl)' within the preceding 5 calendar y.:ars; and

(13) Specific Amount of Dividends: If Ihe prop<'~al rdates ttl specific all10unts (I[

cash or sto.:k dividends.

(j) Question 10: What procedures must the company follow if it intends to
exclude my proposal?

(I) If the company intends to e)l;clude a proposal from it~ proxy materials. it must
file its reasons with the Commission no later than RO calendar days before it iiks ils
definitive proxy statement and fonn of proxy with the Commission.'The company IUlI't

simultaneously provide you with a copy of its ~u"mission. The Commi,sion ,taft may
pennit the company to make its submission later than 80 days befllre the company file~

(i\181 follows the unamended version, See SEC Release N,);, J3,'I13!i; ,1~·f,:764; IC2Y3..... :
August 25, 2010.

'Effective November 15, 2010, Rule 14,\,g is amended t-y revising parJ~[.rh 11'18, a5 pm ,.(
[he amendments facilitating shareholder director nonun.llon> The amenJeJ \emon or rarJ~rarh

(il(81 follows the WIamended ver;l\'n. See SEC Release ~"s 3'·QI<h: ;~,1)2i"'-l: 1C-2';/.;'~·

August 25, 21' 10.
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if> definitive pro\)' ;,tatement aud toml of proxy, if the company demonstrates good
.:anse tor mi "sing the deadline

(2) The company must file six paper copie, of the following:

!.i I The prop(\sal:

(ii I An explanation of why the .:ompan~ helieves that it may exclude the proposal.
which ;,houkl, if possible, refer to the m0,,1 recent applicable authority, such as prior
Division leiters i,sued under the rule: and

fiii I A "uppnrting opinion of cc'un"e! whcn such reasons are based on matters of
~tate or foreign law.

lk) Question 11: May I submit m~' own statement to the Commission reo
spondlng to the company's arguments?

Yes, you may submit a response, but it i;. not required. You should try to submit any
response to us, with a copy to the company, a" soon as possible after the company
makes its submission This way, the CommIssion staff will have time to consider fully
your submission before it issue, its re,pon;;e. You should submit six paper copies of
your response.

(1) Question 12: If the company Includes my shareholder proposalln its proxy
materials, what information about me must it include along with the proposal
itself?

( II The company" s proxy statement must include your name and address. as wdl as
the numht:r of the company's voting securities that you hold. However, in,tead of
providing that information, the company may instead include a statement that it will
provide the inffllmation to shareholders promptly upon receiving an oral or wrinen
request.

(21 The Co1l1lpany is nut responsible for the content, of your proposal or supporting
,(atement.

I m I Question 13: What can I do if the company Includes in its proxy statement
reasons wh)' it belie\'es shareholders should not ,"ote In favor of my proposal, and [
disagree with some of Its statements?

( II The .:ompany may elect to include in its proxy statement reasons why il believes
.shareholders should vote against your proposal. The company is allowed to make
argume'nts retlecting its own [J0int of view, just as you may express your own point of
I',e\\' in y.~ur prnpc,sal', supporting statement.

(2) H,'lwCver, if you believe that the company's opposition to your proposal contains
mah:rially filbe 01 misleading statements lhat may violate our anti-fraud rule. Rule
14a-4. you ,h0uld prumptly ,end to the Commission staff and the company a letter
nplailling the rea,ons for your view, along with a copy of the company's statements
opposin~ yoUI' pl'Oposal. To the extent possible. your lener should include specific
iactual infuml3tion demonstrating the inaccuracy of the company's claims. Time
pe.rmltllng. yOll ma" wish to try to work oul your differences with the company by
yours"lf hef.)re contacting the Commi;.sioll staff.

1.3) We n::quire the company to send you a copy of Lts statements opposing your
propo,all:>eforc it sends its proxy materials. so that you may bring to our attention any
malcrially fahe or misleading statem<::nts. under the following timeframes:

(i) If nUl" no-aclion response requires thaI you make revisions to your proposal or
suppl'l"ting statement as a conditit\n to requiring the company to include it in its proxy
materials. then the compallY must provide you with a C')py of its opposition statements

no latcr than 5 calendar da~, afler the ':Ilmr.lll~ r~(eil e, J c'"py (II ) ,.tlr r~'''I,eJ

pf0po,al: or

Iii) In all other cases. the company musr provide you with :, ,:,'py ,)f it> Upptl'llic'o
,tatemenrs no later than 30 calendar days before it file, def1l1lli .. e (l'pie" "f its pro'\\
stal!:ment and form of proxy under Rule 14a-6.

Rule 1~a·9. False or Misleading Statements,·

la I No solicitation subject to this regulation ,hall be made bl mean' ,'I In\ pr,'.\:.
statement, form of proxy, notice of meeting or other eommuniCali,)n. wnllen '.'r pral.
containing any statement which. at the time and 11\ the lighl "f the eircunNance, unJer
which it is made, is false or mi,leading with respectt" any material facl. or \thieh (,mit'
10 state any material fact necessary in order to make the slatement> therein n,'t ialse "r
misleading or necessary to conect any ;tatement in any earlIer .:ommuni.:ati.'n \\ ith
respect to the solicitation of a pr(lx~ for the ,ame meeting c'r suhje.:t matter'" hieh h."
hecome false or misleading.

\1:» The fact that a proxy Slatement. toml of proxy .:ir ,)ther ,.'Ii.:iling molteri,:,,1 hJ'
been filed with or examined by the Commi,si,)n ~haJl not he deemed a fInding by the
C(lmmi~sion that such material is accurate or cumplete or nOI fahe or misleading. clr
that the Commission has pa.,sed upon the merit> of ,lr appr,wed any "talt.'ment clln·
tained therein or any matter to he acted upon by ,e':UIlt)' holder'. :->0 repre,eot;:"ti"n
contrary to the foregoing shall he made.

"(Ci No nominee, nominating shareholder or nominating shareh(,IJer grt'up. (If dn)
member thereof, shall cause to he included In a reg)<tram', prclX) materials. either
pursuant to the federal proxy rules, an applicable state or foreign law pro\ iS10o. ,Ir a
regislTanl's governing documents a, they relate to including ;harehplJer O('nJince, f,.\r
director in a registrant's proxy materials, indude in a n"tke on S.hedule 14;>:
(§ 240.14n- lOll, or include in any other related l'l)mmuni.Jti(ln. "n~ statemenl II hich.
at the time and in the light of the circumstan~'e<, under 1\ hich it i, made. is labe ur
misleading with respect to any material fact. c)r which onJib to ,tate any nwerial fact
necessary in order to make the statements therein not fJ"e or mJ>leadmg or nece"dr~..
to conect any statement in any earlier cnrnmunil'ation with rc>pect III a ,t,licitati •.'o (Ilr
the same meeting or subject matter which has be.:ome false or ll1i,leading

NOle. The following are some example, 1'1' whal. depending up, 'n ralilcular
fa.:fs and circumstances, may be mi>leading within the meauing ('f thi' ruk:

.. ··f a I( "·a,J Predictions a, tcl 'pe.:ific future marl..et I ~Ille,

+H(b)(***hJ Material which directly or tndrreclly impugns ch,.lJ.l':ler. IIIlegnty
or personal reputation, or directly or indirectly make, (harge;; l'<\ncerning IIll­

pwper. illegal or immoral conduct c,r a»ociation,. without factual toufldalif'll.

'Effective November 15. 20W. Rule 14,,·lj ;, amendeJ hy addll1; p.,rJgTJph leI .,nJ re·
de>i~'TIating NOles fa).l,bl. tc), and (d.1 as a.. b.. c'. and J.. re;pe,li\dy .\) prl c,t Ihe ",n<'IlJmcnI­
faciliraung shareholder director nomin"rll1ns. ')ee SEC Rele.!'e ~'''' .':<.Q 1.-6: .~4-"'~'''-1: IC·
29.;84: August 25. 2010

• 'Effective November 15. 2010, Rule 14"-9,, "mend,'J by .lddlO~ r"r.l~rarh Ic I .l.; part ,01 Ihe
ame.ndmenb faciliuting shareholder dlrect"r nomin~lJvns. See SEC Relea-e :\." :<.'·'11.-(>' .q.
627M: IC-29384; August 25. 2010

•• 'Eifeeti,e November 15. 201U. Rule 14<1-'1 is Jmended b\ redeq~I1.Hinf ;--·;·.'le, 1.1 '. Ih I. ,,',

and (dl a> il .. b., c.. and d.. respecthely a, parl (If tile amendment' tacill!.'lil:~ ;h..reh'.,IJer dire. t."
nOmlnall,)n;. See SEC Releao-e ~th .q.llIY'.;"·1\~7N: 1C.:u.~~4 ..\ll~"'! 25.2111"
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IISCATESrREEr.
State Street Corporation
Wealth Manager Services
801 Pennsylvania
Kansas City, MO 641 OS.

1113012010

To Whom It May Concern:

UUA IilJ002l002

EXHmIT"C"

l

As of Novembef 16, ~10, State Street Bank held 176 nwnIler 01 shaI8S 01 V  
COMMUNICATIONS INC, CUSfP 923043V104, TIcker vz. In acoount number  
The ehares have been heAd In custody for mont than one year and the WIIue   least
$2,000.00. The Unltlrlan UnIYer8aMsl AssocIallon 1& \he benefldalowner of the shares.

Please contad me tf you have any queellona or ,equlre f~rther ntonnaUon

Thank you.

---=~
Kevin Day
Client Service. Officer
Slate Street Corporation
Wealth Manager Services
816--871·9410

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




