
  
  

 

 
 

 

 

 

         

 

 

 
 

 
 

  
 

 

 
  
   

   

 

 

 

   
   
   

  
   

  
  

KIRKLAND &.. ELLIS LLP 
AND AFFILIATED PARTNERSHIPS 

601 Lexington Avenue 
New York, NY 10022 

Christian O. Nagler United States 
To Call Writer Directly: Facsimile: 

+1 212 446 4660 +1 212 446 4800 +1 212 446 4900 
cnagler@kirkland.com 

www.kirkland.com 

December 18, 2018 

Via Email (shareholderproposals@sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549  

Re: Frontier Communications Corporation 
Stockholder Proposal of Dr. Matthew A. Page 

Ladies and Gentlemen: 

This letter is to inform you that our client, Frontier Communications Corporation (the 
“Company”), intends to omit from its proxy materials for its 2019 Annual Meeting of Stockholders 
(the “Proxy Materials”) a stockholder proposal (the “Proposal”) and statements in support thereof 
received from Dr. Matthew A. Page (the “Proponent”). 

Pursuant to Rule 14a-8(j), we have: 

• filed this letter with the Securities and Exchange Commission (the “Commission”) no 
later than 80 calendar days before the Company intends to file its definitive Proxy 
Materials with the Commission; and 

• concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the 
Proponent elects to submit additional correspondence to the Commission or the Staff with respect 
to this Proposal, a copy of that correspondence should be furnished concurrently to the undersigned 
on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

Beijing Boston Chicago Dallas Hong Kong Houston London Los Angeles Munich Palo Alto San Francisco Shanghai Washington, D.C. 

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

mailto:shareholderproposals@sec.gov
www.kirkland.com
mailto:cnagler@kirkland.com
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THE PROPOSAL 

The Proposal would: 

“Require Frontier Communications Board to conduct a face-to-face Annual 
Meeting with common shareowners starting in 2020, changing all relevant Frontier 
Communications Corporation governance documents to require such a face-to-face 
meeting to replace the current “remote” or “virtual” meeting.” 

A copy of the Proposal, including the supporting statements in support thereof, as well as 
related correspondence with the Proponent, are attached to this letter as Annex A. 

BASIS FOR EXCLUSION 

We respectfully request that the Staff concur in our view that the Proposal may be excluded 
from the Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal deals with matters 
relating to the Company’s ordinary business operations. 

ANALYSIS 

We believe that the Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) 
because it deals with matters relating to the Company’s ordinary business operations—in 
particular, those operations necessary for the Company’s annual meetings. 

Rule 14a-8(i)(7) permits the Company to omit from its proxy materials a stockholder 
proposal that relates to its “ordinary business” operations. According to the Commission’s release 
accompanying the 1998 amendments to Rule 14a-8, the term “ordinary business” “refers to matters 
that are not necessarily ‘ordinary’ in the common meaning of the word.” Instead, the term “is 
rooted in the corporate law concept providing management with flexibility in directing certain core 
matters involving the company’s business and operations.” Exchange Act Release No. 34-40018 
(May 21, 1998) (the “1998 Release”). In the 1998 Release, the Commission stated that the 
underlying policy of the “ordinary business” exception is “to confine the resolution of ordinary 
business problems to management and the board of directors, since it is impracticable for 
shareholders to decide how to solve such problems at an annual shareholders meeting,” and 
identified two “central considerations” that underlie this policy. The first of these considerations 
is that “[c]ertain tasks are so fundamental to management’s ability to run a company on a day-to-
day basis that they could not, as a practical matter, be subject to direct shareholder oversight.” The 
second consideration “relates to the degree to which the proposal seeks to ‘micro-manage’ the 
company by probing too deeply into matters of a complex nature upon which shareholders, as a 
group, would not be in a position to make an informed judgment.” 
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As discussed below, the Proposal relates to the Company’s determination of whether to 
hold annual meetings in person, the location of the Company’s annual meetings and the conduct 
of annual meetings through the manner and mode by which the Company communicates with its 
stockholders. These are issues that are fundamental to management’s ability to run the Company 
and which involve a consideration of complex factors that would be impracticable for stockholders 
to decide. As such, the Proposal may be omitted under Rule 14a-8(i)(7) as relating to the 
Company’s ordinary business operations. 

A. The Proposal May Be Excluded Because It Relates to the Company’s 
Determination of Whether to Hold In-Person Annual Meetings. 

The Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating to ordinary business 
operations because it circumscribes the Company’s determination of whether to hold annual 
meetings in-person. As discussed below, a determination of whether to hold in-person annual 
meetings is precisely the type of issue that the ordinary business exclusion is designed to remove 
from stockholder decision-making. 

The Proposal would require that the Company conduct “face-to-face Annual Meeting[s]” 
beginning in 2020 and change all of its relevant governing documents accordingly. The Proposal 
seeks to impose a rigid requirement on the Company in a situation where the Company would be 
better served by its management and Board of Directors engaging in a focused and informed 
analysis with respect to the matter. 

Until its annual meeting of stockholders held in 2017, the Company held all of its annual 
meetings in-person. In 2017, the Company determined to hold its annual meeting of stockholders 
for the first time virtually via live webcast. The Company’s virtual-only annual meeting was held 
in much the same way as in-person annual meetings, but with greater accessibility and availability 
to stockholders around the world who were not previously able to attend annual meetings. 

In determining whether to hold annual meetings at a physical location on an in-person basis 
or virtually via webcast, the Company considered, among other things, Company resources, the 
costs of virtual and in-person meetings, security concerns, the ability of stockholders to attend 
virtual and in-person meetings, the likelihood that a stockholder would choose to attend a virtual 
or in-person meeting and the technological capabilities necessary to hold an effective virtual 
meeting. The “[stockholders], as a group [are not] in a position to make an informed judgment” on 
this matter. See Exchange Act Release No. 40018 (May 21, 1998). Rather, the Company’s 
management is better equipped to consider and weigh all applicable factors and make an informed 
judgment about where and how its annual meeting should be conducted. Given the complexities 
involved, the Staff has repeatedly concurred in the omission under Rule 14a-8(i)(7) of proposals 
relating to whether to hold annual meetings in-person, the location and conduct of the Company’s 
annual meetings and the Company’s communications with stockholders, agreeing that these 
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decisions are best left to a company’s management and directors because they are areas that are 
fundamental to the day-to-day operations of the Company. 

The Staff has taken no-action positions previously in connection with companies excluding 
similar proposals. 

• In EMC Corp. (avail. Mar. 7, 2002), the Staff concurred in the exclusion of a 
proposal “request[ing] that EMC Corporation adopt a corporate governance policy 
affirming the continuation of in-person annual meetings, adjust its corporate 
practices policies [sic] accordingly, and make this policy available publicly to 
investors” on the basis that the proposal “relat[ed] to EMC’s ordinary business 
operations (i.e., the determination whether to continue to hold annual meetings in-
person).” 

• In HP Inc. (avail. Dec. 28, 2016), the Staff concurred in the exclusion of a similar 
proposal requesting that the “[company’s board of directors] adopt a corporate 
governance policy to initiate or restore in-person annual meetings and publicize this 
policy to investors” on the basis that the proposal relates to HP’s “ordinary business 
operations.” 

• In Alaska Air Group, Inc. (avail. Jan. 25, 2017), the Staff stated that it would not 
recommend enforcement action where the company sought to exclude under the 
“ordinary business” exception a stockholder proposal that requested that the 
Company adopt a corporate governance policy to initiate or restore in-person 
annual meetings and publicize the policy to investors. 

• In Comcast Corporation (avail. Feb. 28, 2018), the Staff stated that it would not 
recommend enforcement action where the company sought to exclude a proposal 
requesting that the Company affirm the continuation of in-person  annual meetings, 
adjust its corporate practices accordingly, and publicize [the] policy to investors,” 
specifically noting that the proposal “relate[d] to the determination of whether to 
hold annual meetings in person.” 

Consistent with the Staff’s position in EMC Corp., HP Inc., Alaska Air Group, Inc. and 
Comcast Corporation, the Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating to 
the Company’s ordinary business operations because it relates to the determination of whether to 
hold annual meetings in-person. 

B. The Proposal May Be Excluded Because It Relates to the Location of the 
Company’s Annual Meeting. 
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The Proposal may also be excluded pursuant to Rule 14a-8(i)(7) as relating to the 
Company’s ordinary business operations because it attempts to oversee the Company’s decisions 
about the location of its annual meeting, which may be “held solely by means of remote 
communication” in accordance with applicable provisions of the Delaware General Corporation 
Law. As such, the Proposal is similar to and involves the same issues as proposals seeking to 
determine the physical location of annual meetings. These issues include, among other things, the 
costs associated with various locations, the ability of stockholders to access and participate in the 
annual meeting and the likelihood that stockholders will access and participate in the annual 
meeting. 

On numerous occasions, and on a consistent basis, the Staff has concurred in the omission 
under Rule 14a-8(i)(7) of proposals relating to the determination of the location of a company’s 
annual meeting. See, e.g., Zions Bancorporation (avail. Feb. 11, 2008) (concurring with the 
exclusion of a proposal requesting that the locations of annual meetings be rotated outside of Salt 
Lake City, Utah each year as “relating to Zions’ ordinary business operations (i.e., the location of 
shareholder meetings)”); Ford Motor Co. (avail. Jan. 2, 2008) (concurring in omission of a 
proposal requiring that the company hold its annual meeting in the Dearborn, Michigan area since 
the proposal related to the company’s “ordinary business operations (i.e., the location of Ford’s 
annual meetings)”); Raytheon Co. (avail. Jan. 19, 2006) (concurring in the omission of a proposal 
requiring the company’s annual meeting be held within 25 miles of its corporate headquarters 
because the proposal sought to determine the location of the company’s annual meetings); The 
Gillette Co. (avail. Feb. 4, 2004) (concurring that the proposal may be excluded under Rule 14a-
8(i)(7) “as relating to the company’s ordinary business operations” where the proposal suggested 
that all company annual meetings be held in Andover, Massachusetts); J.P. Morgan Chase & Co. 
(avail. Feb. 5, 2003) (concurring in the omission of a proposal requesting that the company’s 
annual meeting be held at least every second year in New York City and that all annual meetings 
be readily accessible to public transportation, since the proposal sought to determine the location 
of the meetings); Bank of America Corp. (avail. Jan. 10, 2003) (concurring in the omission of a 
proposal mandating that the company’s next annual meeting be held in Los Angeles, California); 
Verizon Communications Inc. (Reinisch) (avail. Jan. 9, 2003) (concurring in the omission of a 
proposal requiring that the company’s annual meeting be held at least every other year in New 
York City in a location easily accessible by public transportation); Verizon Communications Inc. 
(avail. Feb. 25, 2002) (concurring in the omission of a proposal recommending that the company’s 
annual meeting be held in certain geographic areas); Edison International Southern California 
Edison Co. (avail. Jan. 30, 2001) (concurring in the omission of a proposal requesting that all 
annual meetings be held within the company’s service territory); PG&E Corp. (avail. Jan. 12, 
2001) (concurring in the omission of a proposal requesting that the company’s annual meetings be 
held at the company’s headquarters in the city of San Francisco at least two years out of every 
three-year period). 
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Consistent with the precedents described above, the Proposal may be excluded pursuant to 
Rule 14a-8(i)(7) as a matter of ordinary business operations because it relates to the location of the 
Company’s annual meeting of stockholders. 

C. Proposals Regulating the Conduct of an Annual Meeting Through the Manner or 
Mode of Communication May Be Excluded Under Rule 14a-8(i)(7) 

The Proposal relates to, and attempts to regulate, the conduct of the annual meeting by 
dictating the manner (i.e., in-person versus virtually) in which the Company can communicate with 
its stockholders at the annual meeting. The Staff has routinely permitted the omission under Rule 
14a-8(i)(7) of proposals seeking to oversee the conduct of a company’s annual meeting, and 
specifically the manner of communicating with stockholders at the meeting, as relating to a 
company’s ordinary business. See, e.g., USA Technologies, Inc. (avail Mar. 11, 2016) (concurring 
in the omission of a proposal under Rule 14a-8(i)(7) that sought a bylaw amendment to include 
rules of conduct at all meetings of shareholders); Servotronics, Inc. (avail. Feb. 19, 2015) 
(concurring in the omission of a proposal “concerning the conduct of shareholder meetings” where 
the proposal requested that “a question-and-answer period be included in conjunction with the 
Servotronics Annual Shareholder Meetings”); Mattel, Inc. (avail. Jan. 14, 2014) (concurring in the 
omission of a proposal requesting that the chairman “answer with accuracy the questions asked by 
shareholders at the Annual Meeting”); Citigroup Inc. (avail. Feb. 7, 2013) (concurring in the 
omission of a proposal requesting “a reasonable amount of time before and after the annual 
meeting for shareholder dialogue with directors”); Bank of America Corp. (avail. Dec. 22, 2009) 
(concurring in the omission of a proposal recommending that all stockholders be entitled to attend 
and speak at all annual meetings because “[p]roposals concerning the conduct of shareholder 
meetings generally are excludable under rule 14a- 8(i)(7)”); Bank of America Corp. (Slaton) (avail. 
Feb. 16, 2006) (concurring in the omission of a proposal requesting that all stockholders be entitled 
to attend and speak at all annual meetings); Exxon Mobil Corp. (avail. Mar. 2, 2005) (concurring 
in the omission of a proposal seeking to set aside time at each annual meeting for stockholders to 
ask questions and receive replies directly from non-employee directors); and Citigroup Inc. (avail. 
Jan. 14, 2004) (concurring in the omission of a proposal seeking to prescribe, among other things, 
the amount of time each stockholder may speak and when such speaker may ask a follow-up 
question). 

In addition, the Staff has consistently agreed that proposals relating to the webcast and use 
of electronic media and communications technology to record and conduct annual meetings may 
be excluded under Rule 14a-8(i)(7) as relating to the ordinary business of conducting annual 
meetings. See, e.g., Con-way, Inc. (avail. Jan. 22, 2009) (concurring in the omission of a proposal 
requesting that the company broadcast future annual meetings over the Internet using webcast 
technology, since the proposal involved “shareholder relations and the conduct of annual 
meetings”); Northeast Utilities (avail. Mar. 3, 2008) (concurring in the omission of a proposal 
requesting, among other things, that the company allow stockholder voting to be conducted by 
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electronic means); Commonwealth Energy Corp. (avail. Nov. 15, 2002) (concurring in the 
omission of a proposal requesting that, among other things, the company make audio or video 
recordings of its annual meetings); and Irvine Sensors Corp. (avail. Jan. 2, 2001) (concurring in 
the omission of a proposal requesting that the company webcast its annual meetings since the 
proposal related to “procedures for establishing regular communications and updates with 
shareholders”). Similarly, the Proposal, which seeks to limit the use of electronic media and 
communications technologies by mandating in-person annual meetings, may be excluded from the 
Company’s Proxy Materials because it relates to the ordinary business of conducting the 
Company’s annual meeting. 

D. Proposals Regulating the Company’s Communications with Stockholders May Be 
Excluded Under Rule 14a-8(i)(7) 

More broadly, the Proposal also involves the same issues as those raised by other proposals 
that attempt to interfere with company communications with stockholders. In general, how a 
company communicates with its stockholders involves a complex consideration of effectiveness, 
investor relations considerations and associated costs—all of which the Board and management 
are able to consider more thoroughly than the stockholders. These factors have as much relevance 
in the context of how to communicate with stockholders at an annual meeting (i.e., in-person versus 
virtually) as in other circumstances involving stockholder communications. The Staff has 
consistently concurred with the omission under Rule 14a-8(i)(7) of proposals relating to the 
communication of companies with their stockholders. See, e.g., ARIAD Pharmaceuticals, Inc. 
(avail. June 1, 2016) (concurring in the exclusion of a proposal that required the company’s board 
to respond to questions specified in  the proposal); Peregrine Pharmaceuticals, Inc. (avail. Jul. 16, 
2013) (concurring in the omission of a proposal requesting that management respond to 
stockholder questions on public company conference calls because the proposal related to “the 
ability of shareholders to communicate with management”); Ford Motor Co. (avail. Mar. 1, 2010) 
(concurring in the omission of a proposal relating to how the company distributes restated financial 
statements to stockholders since “[p]roposals concerning the methods used by a company to 
distribute or present information to its shareholders are generally excludable under rule 14a-
8(i)(7)”); Ford Motor Co. (avail. Feb. 12, 2008) (concurring in the omission of a proposal seeking 
the distribution of the directors’ direct mailing addresses to stockholders). The same rationale 
applies to communications by a company with its stockholders at annual meetings. The Staff has 
concurred with the omission under Rule 14a-8(i)(7) of proposals seeking to regulate 
communications with stockholders at annual meetings. See, e.g., Servotronics, Inc. (avail. Feb. 19, 
2015) (concurring in the omission of a proposal requesting “a question-and-answer period be 
included in conjunction with the Servotronics Annual Shareholder Meetings”); and Citigroup Inc. 
(avail. Feb. 7, 2013) (concurring in the omission of a proposal requesting “a reasonable amount of 
time before and after the annual meeting for shareholder dialogue” with directors). 
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Consistent with the no-action letters described above, the Company’s decision whether to 
hold an in-person annual meeting or a virtual-only annual meeting requires an assessment of 
complex factors involving fundamental, day-to-day matters that the Company’s management and 
its directors are uniquely suited to evaluate on an informed basis. Because stockholders, as a group, 
do not have the same knowledge of the Company with respect these factors, it would be 
impracticable for the Company’s stockholders to make an informed judgment with respect to the 
Proposal. 

CONCLUSION 

For the reasons stated above, we believe that the Proposal may be omitted from the Proxy 
Materials. Accordingly, we respectfully request that the Staff confirm that it will take no action if 
the Company excludes the Proposal, including statements in support thereof, from its Proxy 
Materials. 

* * * * * * * 
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Should you have any questions or wish to discuss the matter further, please do not hesitate 
to contact me at (212) 446-4660. 

Sin.ce.~..ely~~./)!// AtlfP~~,/v 
Christian 0. Nagler 

cc: Anne Meyer, Esq. 
Frontier Communications Corporation 
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Dr. Matthew A. Page 

Secretary, 

Frontier Communications Corporation 

401 Merrit 7, Norwalk, CT 06851 

Fax#: (203) 614-4651 

To The Secretary, Frontier Communications Corporation: 

My name is Matthew A. "Matt" Page and I am the owner of 14,000 shares of Frontier Communications 
common shares (FTR), owned since May 2017. In addition, I am long an additional 3000 shares by virtue 
of a short put position in Frontier Communications Corporation. 

As an owner of this level of shares, I am entitled to offer one Shareholder Proposal for each year. Please 
find attached a Shareholder Proposal that I ask to be submitted to the owners of shares of the company 
for consideration. 

In order to be able to submit such a proposal, a shareholder must have held $2,000 or more of common 
shares for a period of time greater than one year. A letter confirming the minimum extent of my 
holdings, along with the duration of the holdings qualifying me to submit this proposal, is attached. 

Another requirement is that the shareholder must be prepared to hold these shares through the date of 
the annual meeting for the proposal to be considered at that time. Even as the date of the annual 
meeting has not yet been established to my knowledge, I commit to hold my shares through the time of 
the meeting to be able to submit this proposal and meet all requirements. 

Finally, the shareholder proposing the change must be prepared to explain, discuss and defend the 
proposal, if asked by the board, at the annual meeting. I confirm that I am prepared to explain, discuss 
and defend the proposal at the next annual meeting  , whenever and wherever it is. 

Please confirm within 14 days your intent to submit this to a vote of shareholders in preparation for our 
next annual meeting to be held in 2019. 

Dr. Matthew A. Page 

Shareholder, Frontier Communications common shares 



Shareholder Proposal: Require Frontier Communications Board to conduct a face-to-face Annual 

Meeting with common shareowners starting in 2020, changing all relevant Frontier Communications 

Corporation governance documents to require such a face-to-face meeting to replace the current 

"remote" or "virtual11 meeting. 

My name is Dr. Matthew A. "Matt" Page and I am the holder of 14,000 shares of Frontier 

Communications common shares (FTR). A letter confirming my ownership of Frontier Communications 

shares for the minimum time required to submit a shareholder proposal is attached to this document. 

In order to qualify to submit this proposal, I commit to and certify that I will hold at least the required 

number of shares through the next Annual Meeting and that I am prepared to present, explain and 

defend this proposal at the next Annual meeting. 

In April 2016, Frontier Communications consummated the so-called "CTF" acquisition, simultaneously 

taking on significant debt to pay for the acquisition resulting in a highly leveraged balance sheet, with an 

adjusted share price of FTR on March 31, 2016, just prior to the close of the acquisition being $83.85. 

The tenth earnings report was made on November 5th after the close, with the market rendering their 

verdict on the report by driving shares down from the prior day close of $5.26 to yesterday's close of 

$4.06, a decline of 22+% in just one day. 

Therefore, since the time of the CTF acquisition, with this existing board in place, common share value 

has declined by 95+%, a destruction of shareholder value of epic proportions in such a very short time. 

During this period, the board has pursued a growth strategy that, unfortunately, has delivered not a 

scintilla of growth; indeed, revenue has imploded from $2,608M for Q2'16 to $2,126M for Q3'18, a 

decline of 18.5% in spite of significant capital targeting "growth". 

In the face of this, there has been no apparent reconsideration of the failing corporate strategy on the 

part of the board. Apparently oblivious to the market input, the board continues to motor on, 

apparently unfazed by continued, consistent failure. 

Throughout this time, the board has eschewed meeting face-to-face with the owners of the company, 

electing to conduct what is euphemistically referred to as a "virtual" or "on-line" meeting. This ensures 

a minimal interaction with owners and best avoids being held accountable for the disastrous results 

delivered during this period. 

It is time that this board meets with owners face-to-face to openly discussion how the current 

challenges can be met, this time offering an approach with more credibility and with a reasonable 

chance to stem the decline. The results during this period of "virtual" meetings" speak for themselves, 

but even with this overwhelming evidence, I doubt this board will take the step voluntarily. 

Therefore, I propose a change to Frontier's Corporate governance documents to require a face-to-face 

annual meeting. 

Proposal Word Count less than 500 words. 



f;\~ Merrill Lynch
'idl;S Banl<o!AmericaCorp<,rall<ln 

Matthew A. Page 
Ute R. Page 
139 Augustine Cut Off 
Wilmington, DE 19803-4538 

November 6, 2018 

RE: Verification of Deposit 

Important Notice 

This letter is to certify that you hold in excess of 2,00D shares of Frontier Communication Corp., 
stock symbol: FTR, in your account ending in *** , and that you have held these shares 
since June 6, 2017. 

Office ManagementTeam (OMT) 

Date 

//-t, -;J' 

Phone Number 

Please be advised, our cash management account programs permit account holders to access the assets in 
the account by Visa card and checks, which are drawn and processed against a Merrill Lynch account 
maintained for the customer at Bank of America, N.A. However, the account holder does not maintain a 
depository balance at that bank. The information provided above may change daily due to activity in the 
account and/or changes in market value of assets held in the account. This information is provided as a 
courtesy and Merrill Lynch is not liable or responsible for any decisions made, in whole or in part, on reliance 
upon this information. 

This information is furnished to you in strict confidence in response to your request and is solely for your use 
for the purposes described in the Verification of Deposit request. If you have any questions, please contact 
the person whose signature appears above at the phone number provided. This information is provided as a 
courtesy and Merrill Lynch is not liable or responsible for any decisions made, in whole or part, on reliance 
upon this information. 



Dear Ms. Meyer, 

Thank you very much for your prompt response to my Shareholder Proposal. While it was not the 

response for which I had hoped, as you might expect, I appreciate your very timely response. As you 

requested in your note, I reconsidered your request seriously with an open heart and mind. 

As I did so, however, I could not avoid returning, over and over, to the overarching issue that this 

proposal was designed to address: this board is not listening to the voices of the owners for whom they 

purportedly work. 

The board has conducted a growth-oriented program, spending $3,289M in capital since April 1, 2016, 

while delivering not one, not one dollar in revenue growth in any of the ten quarters from that same 

date. At the same time, $2,S00M in debt redemptions are coming due in 2022 with no announced plan 

by Frontier as to how to address them. Given an unsecured debt market closed to Frontier and 

limitations in additional secured funding, these substantial, looming redemptions are creating increasing 

concern for owners and raises the specter of a bankruptcy that would destroy the last sliver of equity. 

Therefore, these $2.5B maturities must be redeemed using internally generated cash; however, the 

board continues to divert that much-needed cash, not to debt reduction, but to support unaffordable 

capital expenditures chasing non-existent growth which deliver no obvious benefits. Even as both 

shareholders and the market have expressed concern about this highly-risky approach, this board simply 

carries on, seemingly unmoved by the judgement of markets, a closing of the debt market, the concerns 

of shareholders, consistent shortfall of deliverables against guidance or a catastrophic decline in share 

price. 

It is disappointing, but not surprising, that this management and this board feel that "The Company 

believes that management and the board are in the best position to make decisions regarding the 

conduct of the Company's annual meeting, including whether the annual meeting should be held in 

person." You might think that any board taking this position might be embarrassed. However, perhaps 

it should not surprise anyone that a board, not sufficiently embarrassed by a 95% destruction of 

shareholder value in three years, would be embarrassed by evading open meetings with their owners, 

held routinely by hundreds of other companies. After all, why would one expect them to seek owner 

input if they have ignored overwhelming market condemnation of their strategy as measured market 

prices, from $83.85 on March 315
\ 2016 to $3.61 at today's close? 

Both you and I know that this board is not truly concerned about owners interfering in "conduct of 

Company business". You and I know that this disagreement is not about whether to serve crab dip or 

nachos to annual meeting attendees. You and I know that this is not about trivial matters or tactics of 

running the business. Rather, these discussions would revolve around the most important elements of 

governance and the core strategies needed to lead Frontier into a sustainable future. You and I know 

that this Proposal is focused on Governance, Policy, Mission and Strategy Development. This board likely 

knows this, but simply wishes to avoid these discussions with "difficult" owners by using Rule 14a-8(i)(7). 

Therefore, I must respectfully decline your request that I withdraw my proposal. 



 

You may well be right and you may be able to bowl my Proposal over with your arguments to the SEC. 

Maybe, but what is important is that I can either move forward with my Proposal, perhaps with some 

modest chance of success, or I can withdraw my Proposal, leaving me with absolutely no chance to 

influence the board and forced to stand aside while what has gone on continues. 

Let me please now make a request back to you: Drop your objection to this proposal and allow the 

owners determine their own future rather than having the board take this choice away from them. 

I can understand the board's reflexive rejection to this proposal, viewing this proposal as creating 

chaotic meetings going forward by unruly owners. Indeed, I am on a board having quarterly, face-to

face meetings and they are challenging. What your board may find is what I have found in my 

experience: most participants are purposeful, interested in helping and with a desire for the 

organization to be successful. With these attributes, the vast majority of the meetings become more 

valuable than the "cost" of the challenges. 

What you might also find are keenly interested shareowners having additive and distinctive capabilities 

to those of your board members, some (including myself) having worked in distressed business 

situations, where input from those owners provide valuable alternatives to options developed by the 

board. In turn, this may help identify new approaches that will allow Frontier leadership to manage 

current challenges and emerge from this difficult period. It appears to me that, in your haste to react to 

this proposal, that you may have overlooked the upside in this Proposal for the board and for Frontier. 

It may also be worth considering that depriving concerned owners of this proposed opportunity to 

influence future direction of the company leaves those concerned owners with many fewer options. In 

turn, some of those options are far less constructive than the one offered here. What the Shareholder 

Proposal offered was a much more moderate step designed to solve problems rather than use conflict 

to resolve the current state of disagreements between owners and the board. 

Please consider my request to drop your objection and enable your shareholder owners to determine 

their future by allowing them a vote on this Shareholder Proposal. 

Either way, the decision is now firmly back in your hands as well as the hands of the board members. 

look forward to hearing back from you about your decisions about how we will proceed. 

Best Regards, 

Dr. Matthew A. Page 
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Subject: Re: Shareholder Proposal - Frontier Communications 
Date: Tuesday, November 27, 2018 12:46:20 PM 

Dear Ms. Meyer, 

thank you for your kind reply as well for your kind and timely notification that we do not need to have a 
call. This will enable me sufficient notice to address other issues of a pressing matter. 

I just want to ensure that you know that the lines of communication remain open if and when you might 
choose to use them. I remain open for a discussion about either the open meetings proposal or a 
strategic realignment with anyone at Frontier. 

I understand the board's position on the Annual Meeting as you have articulated it very clearly. As I have 
already shared with you, my position is that a greater degree of transparency and interaction is required 
for this company to move from the current trajectory into a more positive direction for shareholders. 

While I am open to many options, I do not see how the board's current position can address adequately 
the challenges that we currently face. 

Therefore, I must respectfully decline again your request to withdraw my proposal. I understand that you 
will take action to set the proposal aside as you have already made clear in your earlier note. 

Best Regards, Matt Page. 

-----Original Message-----

Sent: Tue, Nov 27, 2018 11:35 am 
Subject: RE: Shareholder Proposal - Frontier Communications 

Dr. Page – 

Thank you for this response, as well as the other e-mail correspondences you have sent to us. You 
have stated that you do not intend to withdraw your shareholder proposal and have further set 
forth your concerns regarding virtual meetings and why you believe it would be beneficial for the 
Company to conduct an in-person meeting. We appreciate and will consider your feedback on this 
topic. Given your detailed input, we do not believe that a call regarding the shareholder proposal is 
necessary. We reiterate below the Company’s position and hope you will reconsider withdrawing 
your proposal. 

The Company believes that management and the board are in the best position to make 
decisions regarding the conduct of the Company’s annual meeting, including whether the 
annual meeting should be held in person. 

The Board will continue to evaluate the merits of conducting a virtual meeting and will make 
decisions based on the best interests of the Company and its shareholders. As disclosed in 
the Company’s 2018 proxy statement, the company believes that hosting a virtual meeting 
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will promote greater stockholder attendance, by enabling stockholders that might not 
otherwise be able to travel to a physical meeting to attend online, while also reducing the 
costs of the annual meeting. In 2018, the Company committed to enhancing the stockholder 
experience at the annual meeting and worked with Broadridge Financial Solutions to provide 
shareholders opportunities to submit questions and vote in advance of the meeting, and to 
answer shareholder questions regarding how to participate in the annual meeting virtually via 
the internet. 

The SEC’s line of reasoning in its no-action letters also supports the Company’s position to 
exclude the proposal from its 2019 proxy materials.  The SEC has consistently stated that 
companies may properly exclude a shareholder proposal that “relates to the determination of 
whether to hold annual meetings in person” pursuant to Rule 14a-8(i)(7) on the basis that 
such proposals are related to the company’s ordinary business operations.  In addition, the 
SEC has consistently permitted the omission of similar shareholder proposals pursuant to Rule 
14a-8(i)(7) on the grounds that such proposals concern the location and conduct of a 
company’s annual shareholder meeting or a company’s communication with shareholders, 
both of which are considered to be part of the ordinary course of business. 

We respectfully request that you withdraw your proposal. 

Best regards, 
Anne 

Anne Meyer 
Associate General Counsel & Assistant Secretary 
Frontier Communications 
401 Merritt 7 | Norwalk, CT 06851 

Sent: Monday, November 26, 2018 11:42 AM 
Subject: Re: Shareholder Proposal - Frontier Communications

 Dear Ms. Meyer, 

thank you very much. I would be delighted to speak with you. How about 2pm tomorrow? 

Under separate cover, I am sending to you electronically a proposal for a change in direction and strategy 
that I have sent to the board through Dr. Szymczak of Investor Relations by email in addition to mailing a 
physical copy to the Secretary of the Company. I recognize that it is not centrally germane to the issue 
about which you are concerned, but it provides some context for you as we discuss this issue. It may or 
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may not be useful to you, but I wanted to provide you with all the resources to enable you to have an 
informed position as you move forward.  I will forward it to you after I send this note. 

If you or Mr. Jennings would prefer, I can also send a curriculum vitae, so that you can see my 
background and experience, if that would be helpful.  Obviously, if I send this to you, I would ask that you 
keep this to those involved in this discussion.  Please let me know if this would be helpful for you as I 
don't want to force this upon you. 

Truly, I am not seeking conflict as that will not solve the problem rather, I am seeking collaboration to 
address issues critical to the survival of Frontier and, quite honestly, the value of my equity (common 
shares) of Frontier.  However, time is short and, in order to prevent counterproductive conflict, there 
needs to be engagement to address key issues facing Frontier.  Believe me or not, that is my goal, to 
create an engagement that will be in the best interest of all involved, including the board which you 
represent......................Matt 

-----Original Message-----

Sent: Mon, Nov 26, 2018 9:50 am 
Subject: RE: Shareholder Proposal - Frontier Communications 

Dr. Page – 

Thank you for your response. I would be happy to have a phone call with you to discuss. Please let me 
know if you are available tomorrow, Tuesday November 27, any time between 11 a.m. and 4 p.m. 

Best regards, 
Anne 

Anne Meyer 
Associate General Counsel & Assistant Secretary 
Frontier Communications 
401 Merritt 7 | Norwalk, CT 06851 

Sent: Tuesday, November 20, 2018 10:33 PM 
Subject: Re: Shareholder Proposal - Frontier Communications 

WARNING: External email. Please verify sender before opening 
attachments or clicking on links. 
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Dear Ms. Meyer, please find attached my response to your request. 

I would be happy to forward to you a signed, physical copy to your office, if that is needed for you to 
document this response in physical form. 

To keep electronic documents together, I have attached my response to your note, to provide a reference 
for my response. 

Should you have any questions, or if it would be helpful to discuss my original Shareholder Proposal or 
***my response attached, please do not hesitate to contact me on my phone at or by email 

to this address. I believe that you know that I live in Wilmington, DE, so we are in the same time zone 
(no worries about time differences resulting in a too early or too late call). 

If you would like to have a call, it may be best to txt me ahead of time so that we can identify mutually 
convenient times. 

I look forward to hearing back from you regarding your decisions and next steps...................Matt Page 

-----Original Message-----

Sent: Fri, Nov 16, 2018 4:12 pm 
Subject: Shareholder Proposal - Frontier Communications 

Dr. Page – 

I am writing to you on behalf of Frontier Communications Corporation (the “Company”) in response to 
your letter regarding the shareholder proposal that you ask be submitted at the Company’s 2019 annual 
meeting of shareholders. I have attached a copy of your letter hereto. 

The Company believes that management and the board are in the best position to make decisions 
regarding the conduct of the Company’s annual meeting, including whether the annual meeting should be 
held in person. We believe the SEC’s line of reasoning in its no-action letters also supports the 
Company’s position to exclude the proposal from its 2019 proxy materials in the event that you do not 
withdraw the proposal. The SEC has consistently stated that companies may properly exclude a 
shareholder proposal that “relates to the determination of whether to hold annual meetings in person” 
pursuant to Rule 14a-8(i)(7) on the basis that such proposals are related to the company’s ordinary 
business operations. See, e.g., Comcast Corporation (Feb. 28, 2018); Alaska Air Group, Inc. (Jan. 25, 
2017); and HP, Inc. (Dec. 28, 2016). In addition, the SEC has consistently permitted the omission of 
similar shareholder proposals pursuant to Rule 14a-8(i)(7) on the grounds that such proposals concern 
the location and conduct of a company’s annual shareholder meeting or a company’s communication with 
shareholders, both of which are considered to be part of the ordinary course of business. See, e.g., 
Servotronics, Inc. (Feb. 19, 2015); Mattel, Inc. (Jan. 14, 2014); Citigroup Inc. (Feb 7, 2013) and Bank of 
America Corp. (Dec. 22, 2009). 

The Company hereby respectfully requests that you withdraw the proposal. In the event that you do not 
withdraw, the Company will seek to exclude the proposal under Rule 14a-8(i)(7). 

Should you have any questions, or if it would be helpful to discuss further, please do not hesitate to 
contact me at the phone number or email address below. We look forward to hearing your response. 
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Thank you. 

Anne Meyer 
Associate General Counsel & Assistant Secretary 
Frontier Communications 
401 Merritt 7 | Norwalk, CT 06851 

This communication is confidential. Frontier only sends and receives email on the basis of the terms set 
out at http://www.frontier.com/email_disclaimer. 
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