
 
        February 24, 2022 
  
Brandon N. Egren 
Verizon Communications Inc. 
 
Re: Verizon Communications Inc. (the “Company”) 

Incoming letter dated December 22, 2021 
 

Dear Mr. Egren: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Kenneth Steiner (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders.   
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(f) because the Proponent did not comply with Rule 14a-
8(b)(1)(iv).  As required by Rule 14a-8(f), the Company notified the Proponent of the 
problem, and the Proponent failed to adequately correct it.  Accordingly, we will not 
recommend enforcement action to the Commission if the Company omits the Proposal 
from its proxy materials in reliance on Rules 14a-8(b)(1)(iv) and 14a-8(f).  
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2021-2022-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden  
 

https://www.sec.gov/corpfin/2021-2022-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2021-2022-shareholder-proposals-no-action


 
 

 
 

Brandon N. Egren 
Associate General Counsel & 
Assistant Secretary 

One Verizon Way 
Mail Code VC54S 
Basking Ridge, NJ 07920  
908.559.2726 
brandon.egren@verizon.com 
 
December 22, 2021  
 
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. 2022 Annual Meeting 

Shareholder Proposal of Kenneth Steiner 
 

Ladies and Gentlemen: 
 

 I am writing 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 our view that, for the reasons stated 
below, Verizon may exclude the shareholder proposal, supporting statement and accompanying 
graphic (the “Proposal”) submitted by John Chevedden (the “Representative”), purportedly on 
behalf of Kenneth Steiner (the “Proponent”), from the proxy materials to be distributed by 
Verizon in connection with its 2022 annual meeting of shareholders (the “2022 proxy materials”). 
A copy of the Representative’s submission, which includes the Proposal, is attached as Exhibit 
A hereto.1 
 
 In accordance with Rule 14a-8(j), I am submitting this letter not less than 80 calendar 
days before Verizon intends to file its definitive 2022 proxy materials with the Commission and 
have concurrently sent a copy of this correspondence by email and overnight courier to the 
Representative as notice of Verizon’s intent to omit the Proposal from Verizon’s 2022 proxy  

                                                        
1 In accordance with the Staff’s Announcement Regarding Personally Identifiable and Other Sensitive 
Information in Rule 14a-8 Submissions and Related Materials (December 17, 2021), available at 
https://www.sec.gov/corpfin/announcement/announcement-14a-8-submissions-pii-20211217 (the 
“December 2021 Announcement”), Verizon has redacted from the exhibits to this letter personally 
identifiable and other sensitive information that is not relevant to the Staff’s consideration of this no-action 
request. Because inclusion of the Representative’s contact information is necessary to establish that 
required notices and other relevant communications to the Representative were properly addressed to, 
and received by, the Representative, and therefore is directly relevant to the Staff’s consideration of this 
no-action request, Verizon has not redacted the Representative’s contact information (other than the 
Representative’s telephone number, which is redacted).   
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materials. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (November 7, 2008) provide that a 
shareholder proponent is required to send the company a copy of any correspondence relating 
to the Proposal which the proponent submits to the Commission or the Staff. Accordingly, we 
hereby inform the Representative that, if the Representative elects to submit additional 
correspondence to the Commission or the Staff relating to the Proposal, the Representative 
should concurrently furnish a copy of that correspondence to the undersigned. 

 
The Proposal 

 
 The Proposal states: 
 

Shareholders ask our board to take the steps necessary to amend the 
appropriate company governing documents to give the owners of a combined 
10% of our outstanding common stock the power to call a special shareholder 
meeting. 

 
Basis for Exclusion 

 
 In accordance with Rule 14a-8, Verizon respectfully requests that the Staff confirm that 
no enforcement action will be recommended against Verizon if the Proposal is omitted from 
Verizon’s 2022 proxy materials pursuant to Rule 14a-8(f)(1) because the Representative failed 
to supply, within 14 calendar days of Verizon’s request, sufficient written documentation that the 
Representative was authorized to submit the Proposal on the Proponent’s behalf as required by 
Rule 14a-8(b)(1)(iv). 
 

Procedural Background 
 

The Representative submitted the Proposal to Verizon via email on November 20, 2021. 
The submission contained a letter from the Proponent, dated October 12, 2021 (the 
“Authorization Letter”), purporting to appoint the Representative and/or his designee as the 
Proponent’s proxy to submit the Proposal on his behalf. The Authorization Letter is included in 
Exhibit A and also (i) instructed Verizon to direct all communications regarding the Proposal to 
the Representative, and (ii) contained a request from the Proponent that Verizon acknowledge 
receipt of the Proposal by email to the Representative. On November 22, 2021, which was the 
first business day following Verizon’s receipt of the Proposal, Verizon provided the requested 
acknowledgment of receipt by email, attached in Exhibit B hereto, consistent with the Staff’s 
encouragement to do so in Section F of Staff Legal Bulletin No. 14L (November 3, 2021) (“SLB 
14L”), and the Representative responded that same day via email, also included in Exhibit B, 
that he would “forward [a] broker letter soon.” On November 23, 2021, the Representative sent 
Verizon via email a broker letter regarding the Proponent’s beneficial ownership of Verizon 
common stock and requested that Verizon confirm receipt. The Representative’s cover letter 
attaching the broker letter, and Verizon’s acknowledgment of receipt consistent with SLB 14L, 
are included in Exhibit C hereto.2   

 

                                                        
2 In accordance with the December 2021 Announcement, the broker letter itself is not included in Exhibit 
C, because it is not relevant to the Staff’s consideration of this no-action request. 
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The Authorization Letter did not identify any specific topic, or even a general topic, of a 
proposal to be submitted. The Proponent therefore did not satisfy all of the requirements set 
forth in Rule 14a-8(b)(iv) to authorize the Representative to submit the Proposal on his behalf. 
Accordingly, consistent with Rule 14a-8(f)(1), on November 29, 2021, Verizon sent a letter to 
the Representative via FedEx and email (the “Deficiency Notice”). A copy of the Deficiency 
Notice, together with evidence of delivery of the FedEx on November 30, 2021, which was 
within 14 calendar days of the date that Verizon received the Proposal, is attached as Exhibit D 
hereto.      

 
In addition to the deficiency noted above with respect to the Authorization Letter’s failure 

to identify the specific topic of the proposal to be submitted, the Representative’s submission did 
not provide the written statement of availability to meet with the company required by Rule 14a-
8(b)(1)(iii). Accordingly, Verizon also informed the Representative in the Deficiency Notice of 
this procedural deficiency as well.   

 
The Deficiency Notice: 
 
 informed the Representative of the relevant procedural requirements of Rule 14a-8; 
 
 stated that the Authorization Letter did not satisfy all of the requirements in Rule 14a-

8 to document that the Representative was authorized to submit the Proposal on 
behalf of the Proponent, and in particular, that it did not identify the specific topic of 
the proposal being submitted; 

 
 requested that the Representative “provide revised documentation of [the 

Proponent’s] delegation of authority to [the Representative], identifying the specific 
topic of the proposal being submitted”; 

 
 stated that the Representative had not provided the statement of availability to meet 

with the company required by Rule 14a-8(b)(1)(iii) and requested that the 
Representative provide this statement; 

 
 advised the Representative that the requested documentation had to be postmarked 

or transmitted electronically to Verizon within 14 days from the day the 
Representative received the Deficiency Notice; and  

 
 included a copy of Rule 14a-8, as suggested in Section G.3 of Staff Legal Bulletin 

No. 14 (July 13, 2001) relating to eligibility and procedural issues. 
 
 Because the Representative had received the Deficiency Notice by November 30, 2021, 
as documented in Exhibit D, the Representative’s response was required to be postmarked, or 
transmitted electronically, to Verizon no later than December 14, 2021. On December 7, 2021, 
which was within the required timeframe, Verizon received via email the Representative’s 
response to the Deficiency Notice, attached as Exhibit E hereto. The response included the 
Representative’s statement of availability to meet with Verizon pursuant to Rule 14a-8(b)(1)(iii), 
but it did not correct the deficiency in the Authorization Letter that was identified in the 
Deficiency Notice. To date, the Representative has not provided any revised documentation of 
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the Proponent’s authorization of the Representative to submit the Proposal on his behalf, 
identifying the specific topic of the proposal being submitted, as specifically requested in the 
Deficiency Notice and required by Rule 14a-8(b)(1)(iv).  
 

Analysis 
 

The Proposal may be excluded pursuant to Rule 14a-8(f)(1) because the Representative 
failed to supply, within 14 calendar days of Verizon’s request, sufficient written 
documentation that the Representative was authorized to submit the Proposal on the 
Proponent’s behalf as required by Rule 14a-8(b)(1)(iv). 
 

On September 23, 2020, the Commission adopted amendments to Rule 14a-8 (the 
“2020 Amendments to Rule 14a-8”), which generally “apply to any proposal submitted for an 
annual or special meeting to be held on or after January 1, 2022.” Exchange Act Release No. 
34-89964 (November 4, 2020) (the “Adopting Release”). Rule 14a-8(b)(1)(iv), as amended and 
in effect for the upcoming proxy season, provides: 

 
If you use a representative to submit a shareholder proposal on your behalf, you must 
provide the company with written documentation that: 
 
(A) Identifies the company to which the proposal is directed; 

 
(B) Identifies the annual or special meeting for which the proposal is submitted; 

 
(C) Identifies you as the proponent and identifies the person acting on your behalf as 

your representative; 
 

(D) Includes your statement authorizing the designated representative to submit the 
proposal and otherwise act on your behalf; 

 
(E) Identifies the specific topic of the proposal to be submitted; 

 
(F) Includes your statement supporting the proposal; and 

 
(G) Is signed and dated by you (emphasis added). 
 
Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent 

fails to comply with any of the eligibility or procedural requirements explained in 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.  

 
Here, the Proponent used a representative to submit a proposal on his behalf, but has 

not provided written documentation that satisfies the requirements of Rule 14a-8(b)(1)(iv). 
Specifically, the Proponent’s Authorization Letter does not identify the specific topic, or even a 
general topic, of the proposal being submitted. Within 14 calendar days of receiving the 
submission, Verizon notified the Representative in writing of this deficiency and clearly 
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explained what was required to correct it. The Representative failed adequately to correct the 
deficiency.  
 

Nothing in the Authorization Letter describes the Proposal or even its general topic or 
title. It did make a vague reference to an “attached Rule 14a-8 proposal . . . submitted in support 
of the long-term performance of our company.” However, the Authorization Letter was dated 
October 12, 2021, and the date set forth on the face of the Proposal ultimately submitted was 
November 20, 2021, which was the date the Representative submitted the Proposal to Verizon. 
It is clear that the Proposal was not attached, or even in existence, when the Authorization 
Letter was signed. An authorization given on October 12, 2021 that does not on its face identify 
the topic of a proposal also cannot identify the topic contained in an attachment that is 
subsequently dated and submitted more than five weeks later, on November 20, 2021. 

 
Fitbit, Inc. (March 20, 2020) and General Motors Co. (Mayhugh) (March 27, 2020), while 

determined prior to the adoption of the 2020 Amendments to Rule 14a-8, nevertheless illustrate 
the Staff’s view that authorization letters very similar in form to the Proponent’s Authorization 
Letter, which do not on their face identify the topic of the proposal being submitted, but merely 
make reference to an attached, subsequently dated proposal, are defective and warranted 
exclusion of a proposal under Rules 14a-8(b) and 14a-8(f), as they were then in effect (i.e., 
even without the added weight of the 2020 Amendments to Rule 14a-8). In Fitbit, the Staff 
concurred with the exclusion of a proposal accompanied by such an authorization letter, 
describing it as a “deficient authorization letter that failed to specify the subject matter of the 
proposal” and stating its view that a submission containing such a deficient authorization letter is 
“without clear documentation of the Proponent’s authorization.” General Motors Co. (Mayhugh) 
(March 27, 2020) involved a similarly defective authorization letter, which failed to identify on its 
face the specific proposal to be submitted. The company argued, among other reasons, that the 
proposal was excludable because the proponent’s cover letter included only “a vague reference 
to a ‘Rule 14a-8 proposal’ rather than [describing] the subject matter of the [p]roposal with any 
degree of specificity.” The Staff concurred with exclusion under Rules 14a-8(b) and 14a-8(f).3  

 
In addition to the fact that the Authorization Letter does not comply with the letter of Rule 

14a-8, it likewise does not comply with its spirit. In the Adopting Release, the Commission 
stated in Section II.B., regarding Rule 14a-8(b)(1)(iv), as amended: 

 
We believe that these amendments will help safeguard the integrity of the shareholder-
proposal process and the eligibility restrictions by making clear that representatives are 
authorized to so act, and by providing a meaningful degree of assurance as to the 
shareholder-proponent's identity, role, and interest in a proposal that is submitted for 
inclusion in a company's proxy statement. We also believe that these requirements will 
reduce some of the administrative burdens associated with confirming a shareholder's 

                                                        
3 Prior to the 2020 Amendments to Rule 14a-8, the Staff had denied certain no-action requests that were 
based solely on a proponent’s failure to sufficiently identify the subject matter of a proposal to which its 
delegation of authority relates because Rule 14a-8 did not “provide a basis to exclude a proposal where 
the shareholder that uses a representative fails to provide documentation meeting all of the guidelines set 
forth in Staff Legal Bulletin 14I.” International Business Machines Corp. (December 20, 2019, recon. 
denied January 17, 2020). Because Rule 14a-8, as amended, now provides a basis to exclude a proposal 
in such a circumstance, Verizon respectfully submits that no-action relief is appropriate here. 
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role in the shareholder-proposal process and that the burden on shareholder-proponents 
of providing this information will be minimal; in fact, we note that much of it is often 
already provided. 
 
Neither the Proponent nor the Representative has provided any evidence that the 

Proponent has actually seen the Proposal or is even aware of its topic. As a result, the 
Authorization Letter does not make clear that the Representative was authorized to submit the 
Proposal on behalf of the Proponent and therefore runs afoul of the Commission’s objective to 
help safeguard the integrity of the shareholder-proposal process. The Proponent’s Authorization 
Letter essentially functions as a “blank check” authorization for the Representative to submit any 
proposal he wishes on behalf of the Proponent. Such a “blank check” authorization does not 
comply with either the letter or the spirit of Rule 14a-8 as currently in effect.  
 

Conclusion 
 

 For the foregoing reasons, Verizon believes that the Proposal may be properly excluded 
from its 2022 proxy materials in reliance on Rule 14a-8(f)(1). Verizon respectfully requests that 
the Staff confirm that it will not recommend enforcement action to the Commission if Verizon 
omits the Proposal from its 2022 proxy materials. 
 
 Verizon requests that the Staff send a copy of its determination of this matter by email to 
the undersigned at brandon.egren@verizon.com and to the Representative at 

. 
 
 If you have any questions with respect to this matter, please telephone me at (908) 559-
2726. 
 

Very truly yours, 
 
 
 

Brandon N. Egren 
        Associate General Counsel & 
        Assistant Secretary 
 
 
Enclosures 
 
Cc: John Chevedden
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Exhibit A 
 

The Submission 
  



12/21/21, 10:15 PM Verizon Mail - [E] Rule 14a-8 Proposal (VZ)``

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1716964872440579666%7Cmsg-f%3A1716964872440… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

[E] Rule 14a-8 Proposal (VZ)``
1 me age

John Chevedden Sat, Nov 20, 2021 at 11:21 AM
To: William Horton <william.horton@verizon.com>, Brandon Norman Egren <brandon.egren@verizon.com>, Karen M
Shipman karen hipman@verizonwirele com , "Mary L  Weber" mary l weber@verizon com

Dear Mr. Horton, 

Please see the attached rule 14a-8 proposal to improve corporate governance and
enhance long-term shareholder value at de minimis up-front cost – especially
considering the substantial market capitalization of the company. 

I expect to forward a broker letter soon so if you acknowledge this proposal in an
email message it may very well save you from requesting a broker letter from
me.

Sincerely, 
John Chevedden 

2 attachments

image001 jpg 
22K

20112021_2.pdf 
717K
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Exhibit B 
 

Verizon’s Acknowledgment of Receipt of the Submission, and the Representative’s Response 
  



12/21/21, 10:19 PM Verizon Mail - Re: [E] Rule 14a-8 Proposal (VZ)``

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1716964872440579666%7Cmsg-a%3Ar344986727706… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

Re: [E] Rule 14a-8 Proposal (VZ)`` 
1 me age

Egren, Brandon Norman <brandon.egren@verizon.com> Mon, Nov 22, 2021 at 7:35 PM
To: John Chevedden 
Cc  Karen M Shipman karen hipman@verizonwirele com

We acknowledge receipt of your submission. 

Brandon N. Egren 

Associate General Counsel & 
Assistant Secretary 

O 908 559 2726 
M 908 458 7570 
brandon.egren@verizon.com

On Sat, Nov 20, 2021 at 11:21 AM John Chevedden  wrote: 
 
 

 
Dear Mr  Horton,  
 
Please see the attached rule 14a 8 proposal to improve corporate governance
and enhance long term shareholder value at de minimis up front cost 
especially considering the substantial market capitalization of the company  
  
I expect to forward a broker letter soon so if you acknowledge this proposal in
an email message it may very well save you from requesting a broker letter
from me   
 
Sincerely, 
John Chevedden  
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12/21/21, 10:20 PM Verizon Mail - [E] Rule 14a-8 Proposal (VZ)

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1717179106912464486%7Cmsg-f%3A1717179106912… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

[E] Rule 14a-8 Proposal (VZ) 
1 me age

John Chevedden Mon, Nov 22, 2021 at 8:06 PM
To: "Egren, Brandon Norman" <brandon.egren@verizon.com>
Cc  Karen M Shipman karen hipman@verizonwirele com

Mr. Egren,
Thank you for the acknowledgment of receiving the rule 14a-8
proposal.
I will forward the broker letter soon.
John Chevedden
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Exhibit C 
 

Correspondence Regarding Broker Letter and Verizon’s Acknowledgment of Receipt 
  



12/21/21, 10:27 PM Verizon Mail - [E] Rule 14a-8 Proposal (VZ) blb

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1717248139250428320%7Cmsg-f%3A1717248139250… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

[E] Rule 14a-8 Proposal (VZ) blb 
1 me age

John Chevedden Tue, Nov 23, 2021 at 2:23 PM
To: "Egren, Brandon Norman" <brandon.egren@verizon.com>, Karen M Shipman <karen.shipman@verizonwireless.com>

Dear Mr. Egren, 
Please see the attached broker letter. 
Please confirm receipt. 
John Chevedden 

23112021_5.pdf 
154K
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12/21/21, 10:29 PM Verizon Mail - Re: [E] Rule 14a-8 Proposal (VZ) blb

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1717248139250428320%7Cmsg-a%3Ar389527914264… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

Re: [E] Rule 14a-8 Proposal (VZ) blb 
1 me age

Egren, Brandon Norman <brandon.egren@verizon.com> Tue, Nov 23, 2021 at 5:26 PM
To: John Chevedden 
Cc  Karen M Shipman karen hipman@verizonwirele com

I confirm receipt of the broker letter. 

Brandon N. Egren 

Associate General Counsel 
Corporate Governance 

O 908 559 2726 
M 908 458 7570 
brandon.egren@verizon.com

On Tue, Nov 23, 2021 at 2:24 PM John Chevedden  wrote: 

Dear Mr. Egren, 
Please see the attached broker letter. 
Please confirm receipt. 
John Chevedden 
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Exhibit D 
 

Deficiency Notice and Evidence of Delivery 
  



12/21/21, 10:30 PM Verizon Mail - Verizon Communications Inc.

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-a%3Ar-2732890674209406327%7Cmsg-a%3Ar-8065987084… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

Verizon Communications Inc. 
1 me age

Egren, Brandon Norman <brandon.egren@verizon.com> Mon, Nov 29, 2021 at 7:58 PM
To: olmsted 
Cc  Karen M Shipman karen hipman@verizonwirele com

Dear Mr. Chevedden,

Please see the attached letter.

Regards,
Brandon Egren

Brandon N. Egren 

Associate General Counsel & 
Assistant Secretary 

O 908 559 2726 
M 908 458 7570 
brandon egren@verizon com

Chevedden Steiner pdf 
254K
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CAD: 252930319/WSXI2600

TRK#

SHIP DATE: 29NOV21
ACTWGT: 0 50 LB

REF: FDX0001154547
INV:
PO: DEPT:

0201

ORIGIN D PCTA (908) 559-2726
BRANDON EGREN
VERIZON COMMUNICATIONS
140 WEST ST

NEW YORK, NY 10007
UNITED STATES US

TO JOHN CHEVEDDEN
...

BILL SENDER
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TUE - 30 NOV 11:30A
 PRIORITY OVERNIGHT
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12/14/21, 5:48 PM Detailed Tracking

https://www.fedex.com/fedextrack/?trknbr=2867 5150 8430&trkqual=2459548000~286751508430~FX 2/2

8:20 PM NEW YORK, NY Left FedEx origin facility

6:29 PM NEW YORK, NY Picked up

12:47 PM Shipment information sent to FedEx

Expand History

Shipment Facts

TRACKING NUMBER

2867 5150 8430

SERVICE

FedEx Priority Overnight

WEIGHT

0.5 lbs / 0.23 kgs

DELIVERED TO

Residence

TOTAL PIECES

1

TOTAL SHIPMENT WEIGHT

0.5 lbs / 0.23 kgs

TERMS

Shipper

SHIPPER REFERENCE

FDX0001154547

PACKAGING

FedEx Envelope

SPECIAL HANDLING SECTION

Deliver Weekday, Residential Delivery

SHIP DATE

11/29/21 

STANDARD TRANSIT

11/30/21 before 1:00 pm 

ACTUAL DELIVERY

11/30/21 at 10:30 am

 



 

 

Exhibit E 
 

Representative’s Response to the Deficiency Notice 



12/21/21, 10:39 PM Verizon Mail - [E] (VZ) 13

https://mail.google.com/mail/u/0/? k=af55692a25&view=pt&search=all&permthid=thread-f%3A1718520226305704576%7Cmsg-f%3A1718520226305… 1/1

Egren, Brandon Norman <brandon.egren@verizon.com>

[E] (VZ) 13
1 me age

John Chevedden Tue, Dec 7, 2021 at 3:23 PM
To: "Egren, Brandon Norman" <brandon.egren@verizon.com>, Karen M Shipman <karen.shipman@verizonwireless.com>

Available for an off the record telephone meeting with one company employee: 
Dec  13   8 00 am PT 
Dec  14   8:00 am PT 

Confirmation requested by: 
Dec 9 
Please provide the name of the one company employee. 
I have no need for a meeting  
 
John Chevedden 
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Brandon N. Egren 
Associate General Counsel & 
Assistant Secretary 

One Verizon Way 
Mail Code VC54S 
Basking Ridge, NJ 07920  
908.559.2726 
brandon.egren@verizon.com 
 
January 5, 2022  
 
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. 2022 Annual Meeting 

Shareholder Proposal of Kenneth Steiner 
 

Ladies and Gentlemen: 
 

 I refer to my letter dated December 22, 2021, on behalf of Verizon Communications Inc. 
(“Verizon”), pursuant to which 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, supporting statement and accompanying graphic (the “Proposal”) 
submitted by John Chevedden (the “Representative”), purportedly on behalf of Kenneth Steiner 
(the “Proponent”), may properly be omitted from the proxy materials to be distributed by Verizon  
in connection with its 2022 annual meeting of shareholders (the “2022 proxy materials”) 
pursuant to Rule 14a-8(f)(1) (the “No Action Request”). Verizon received a copy of the letter to 
the Staff dated January 3, 2022, submitted by the Representative in response to the No Action 
Request (the “Representative’s Letter”).  
 

This letter is in response to the Representative’s Letter and supplements the No Action 
Request. In accordance with Rule 14a-8(j), a copy of this letter is being sent concurrently to the 
Representative. Capitalized terms used but not defined in this letter have the meanings given to 
them in the No Action Request. 
 
  The Representative’s Letter does not in any way rebut Verizon’s position set forth in the 
No Action Request. Essentially, the Representative’s Letter does three things: 
 

1. It states that “this” was inadvertent (without specifying what “this” refers to, but 
presumably it refers to the Representative’s failure to provide revised 
documentation of the Proponent’s authorization of the Representative to submit  
the Proposal on his behalf, identifying the specific topic of the proposal being 
submitted, as specifically requested in the Deficiency Notice and required by 
Rule 14a-8(b)(1)(iv)); 
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2.  It states the number of proposals the Proponent has submitted on the topic of the 
Proposal and the level of support they received in 2021; and 

 
3.  It attempts to correct the deficiency identified in the Deficiency Notice 20 days 

after the deadline to do so. 
 

Items 1 and 2 above are inapposite; Rule 14a-8(f)(1) does not provide for any carve-out 
or exception for an “inadvertent” failure to correct a deficiency that was duly identified to a 
proponent within 14 calendar days of a company’s receipt of a proposal, and both the number of 
proposals the Proponent has submitted, and the level of support they achieved, is irrelevant.  

 
Item 3 above likewise fails to rebut Verizon’s position set forth in the No Action Request, 

because it constitutes an attempt to correct a deficiency entirely outside the bounds of Rule 
14a-8. While the Representative attached to the Representative’s Letter what he describes as 
the Proponent’s “support for this proposal topic at Verizon for 2022,” this document was never 
previously sent to Verizon, and is dated December 29, 2021, which is 15 days after the date that 
the Representative’s response to the Deficiency Notice was required to be postmarked or 
transmitted electronically to Verizon. 

 
As described in greater detail in the No Action Request, within 14 calendar days of 

receiving the Representative’s initial submission, Verizon notified the Representative in writing 
that the Authorization Letter was defective and requested that he “provide revised 
documentation of [the Proponent’s] delegation of authority to [the Representative], identifying 
the specific topic of the proposal being submitted.” The Representative’s attempt to correct this 
deficiency through the Representative’s Letter is untimely, and Rule 14a-8 does not provide for 
a proponent or his or her representative to be able to correct a deficiency outside of the 14-day 
window specified in Rule 14a-8(f)(1). 

 
On numerous occasions, the Staff has concurred with the exclusion of shareholder 

proposals based on a proponent’s failure to provide satisfactory evidence of eligibility under 
Rule 14a-8(b) and Rule 14a-8(f) within the required 14 calendar day time period, even when 
received one day, or a few days, after the deadline, and even if the evidence ultimately 
furnished otherwise satisfies Rule 14a-8(b). See, for example, Comcast Corporation (March 30, 
2021) (two days late); FedEx Corp. (June 5, 2019) (one day late); Anthem, Inc. (February 21, 
2019) (seven days late); AT&T Inc. (January 29, 2019) (three days late); Time Warner Inc. 
(March 13, 2018) (four days late); Applied Materials, Inc. (November 23, 2016) (five days late); 
FedEx Corporation (July 5, 2016) (four days late); Prudential Financial, Inc. (December 28, 
2015) (eight days late); and Mondelez International, Inc. (February 27, 2015) (two days late).  

 
Here, the Representative’s untimely attempt to correct the deficiency is even less 

compelling, because the Representative is attempting to do so a full 20 days after the expiration 
of the 14-day period specified in Rule 14a-8(f)(1), and even after the filing of the No Action  
Request. The Representative’s Letter does not cite any authority or basis that allows for this. 
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Conclusion 
 

 For the reasons stated above and in the No Action Request, Verizon respectfully 
requests the concurrence of the Staff that it will not recommend enforcement action against 
Verizon if Verizon omits the Proposal in its entirety from its 2022 proxy materials.  
 
 Verizon requests that the Staff send a copy of its determination of this matter by email to 
the undersigned at brandon.egren@verizon.com and to the Representative. 
 

If you have any questions with respect to this matter, please telephone me at (908) 559-
2726. 
 

Very truly yours, 
 
 
 

Brandon N. Egren 
        Associate General Counsel & 
        Assistant Secretary 
 
Cc: John Chevedden




