
January 282010

Mary Louise Weber

Assistant General Counsel JAN 28 qi lAct
____

Verizon Communications inc.j Sect
One Verizon Way Rni VC541si

____
Basking Ridge NJ 07920

Rule ____

Pubhc

Re Verizon Communications AvaiIability

Incoming letter dated Decenibr 7.2009

Dear Ms Weber

Tins is in response
to your letters dated December 72009 and January 2010

concerning the shareholder proposal submitted to Venzon by Kenneth Sterner We also

received letters on the proponents bi1a on December 72009 January 32010aæd

January 2010 Our response is attahed to the enclosed photocopy of your

correspondence By doing this we asioid having to recite or summirize the facts set forth

in the correspondence Copies of all Mthe correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

heather Maples

Senior Special
Counsel

Enclosures

cc John Chevedeen
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January28 2010

Response of theOffice of Chief Counsel

Division of Corporation Finance

Re Vet zon Communications inc

incoming letter dated Decómber 2009

The proposal asks the board to take the steps necessary to amend the bylaws and

each appropriate governing document to give holders of 10% of Verizons outstanding

cOmmon stock or the lOwest percentage allowed by law abve 10% the power to call

Special Shareowner meetings The proposal specifically seeks to allow shareowners to

combin their holdings to meet the 10% ownership threshold and further provides that

such bylaw and/or charter text shall not have any exception or exclusion conditions to

the fullest extent permitted by state law that apply only to shareowners but not to

management and/or the board

Weare inableto ncur in your view that Verizon may cxchide the pp
under rute l4a8i1O We note that the proposal specifically seeksto allow

shareholders to call special meeting if they own in the aggregate 10% of the

companys outstanding common stock whereas Verizons bylaw directs the board to call

special mOetingVat therequest of group of shareholders only ifthegroup owns in the

aggregate not less than 25% of Verizons outstanding voting stock We are therefore

unable to conclude that the bylaw adopted by Verizon substantially implements the

proposal Accordingly we do not believe that Verizón may omit the proposal from its

proxy materials in reliance on rule 14a8il0

Sincerely

V.
iuhe

-- Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule Ila-8 CFR 240 14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and

suggestions
and to determine initially whether or not it may be appropriate in particular matter to

rŁominend enforcement action to the Commission In connection with shareholder proposal
undçr Rule 14a-8 the Division staff considers the information furnished to it by the Company

support of Its intention to exclude the
proposals fromthe Companys proxy materials aswell

as any informa ion fimishd by the proponent or the proponents representative

Although.Rule 14a-8k does not require any communications from shareholders tothe
Comnussioifs staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed tà be taken would be violative of the statute orrul involved The receipt by the staff
of such information however should n6t be construed as changing the staffs informal

procedures and
pr.oxy reviw into formal or adversary procedure

It is importantto note that the staffs and Commissions no-action responses to

Rule l4a-8j submissions reflect only informal views The determinations reached iirthee no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as US District Court can de4idewhether company is obligated
to include sharcholdr proposals in its proxy materials Accordingly discretionary
determinatjo not to recommend or take Commissionenforcement action does notpreclude
proponent or any shareholder of company from pursuing any rights he or she may have against
the

córnpany.in court should the management omit thepropoal from the companys proxy
material
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Mary Louise Weber
Assistant Genemi Cone1

One VeTizon Way Rm VC54S440

Basking Ridge NJ 07920

Phone 908-559-5636

Fwc 908-696-2068

maryiweber@veiizon.com

January6 2010

U.S Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington 20S4

Re Verizon Communications InC 2010 Annual Meeting

Supplement to Letter Dated December 2009

Related to the Shareholder Proriosal of Kenneth Steiner

Ladies and Gentlemen

refer to my letter dated December 2009 the December Letter pursuant
Co which Verizor Cornmur-ijcatjons inc Delaware corporation Verizon raquested
that the Staff of the Division of Corporation Finance the Stafr of the Securities and

Exchange Commission concur with Verizons view that the shareholder proposal and

supporting statement collectively the Proposar submitted by Kenneth Steiner the
Proponent may be properly omitted pursuant to Rule 14a-81 from the proxy
materials to be distributed by Verizon in connection with its 2010 annual meeting of-

shareholders ihe 2010 proxy materials
..

This letter is in response to the letters to th Staff dated December 2009 the
December Proponents Letter and January 2010 the January roponenfs
Letter and Together with the December 7-PrOponents Letter the Proponents Letters

submitted by John Chevedden the Proponents representative and supplements the

December Letter --

In aócordance with Staff Legal Bulletin Na 14D November 20O8ths letter is

being submitted by email to shareholde psaJssec.gov copy of this letter is

also being sent by overhight courier to the Proponent and Mr Chevedden the

Proponents representative



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

January 2010

Page2

The Proponents Letters Fail to Refute Verizons Argument that

Verizon Substantially Implemented the Proposal

The Proponents Letters fail to provide any precedent or other support to counter
Verizons argument in the December Letter that Verizon has substantially

implemented the Proposal pursuant to the provisions of SectIon 3.03 of Verizons

Bylaws Section 3.03 specifies procedure by which special meeting of shareholders

shall be called by the BOard of Directors upon the request of shareholder owning
not less than 10% or one or more shareholders owning in the aggregate not less

than 25% in each case of VVeIiZoflIs outstanding voting stock the Special Meeting

Bylaw Provision Instead the Proponents Letters simply make assertions that either

Vmjscharàcteyjze Verizons argument or are irrelevant to the ahalysis of whether the

Special Meeting Bylaw Provision substantially implements the Proposal under Rule

14a-8i1 For example

The assertion in the VDecemberl Proponents Letterthat theSplecial.MØetiæg.

Bylaw Prbvision isrnoot because currently no single Ve.rizoæ shÆrehOlderowns
10% of the outstanding vot1ngtock is irrelevant to the question Of whether the

Special Meeting Bylaw Provision substantially implements the Proposal

The assertion in the December Proponents Letter that Verizon is

misinterpreting the Proposal is simply incorrect Verizon recognizes that the

Proposal requests that one or more shareholders owning in the aggregate not

less than 10% of the
outstanding voting stock have the ability to call special

meeting However as discussed in the December Letter the Special Meeting

Bylaw Provision substantially implements the Proposal consistent with the

Staffs position in Genera Dynamics Corporation February 2009

The entire argument in the January Proponents Letter.is premised on
mischaracterization of the Special Meeting Bylaw Provision It appears that the

Proponent is under the impression that Verizons Bylaws require shareholderto

hold af least 25% of the outstanding voting stock to call special meeting when
VJfl fact the Special Meeting Bylaw VProvision adopted On DOcember3 2009
provides that 10% shareholder has the ability to call special meeting

bt General Dynamics Corporation supra the companys bylaw provision and the
proposal differed regarding the minimum ownership required for group of

shareholders to able to call special meeting Like the Special Meeting Bylaw

Provision General Dynamics Corporations bylaw provision requires 25% ownership for

group and only 10% ownership for single shareholder The Proponent has failed to
provide any reason why the Staff should not follow the clear precedent established by
its determination in General Dynamics Corporation supra.-



U.S Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

January .6 2010

Page

Although the Proponent cites to The Home Depot Inc January21 2009 as support
for his position in the January Proponenrs Letter the Home Depot letter is completely
inapplicable as it imolves different set of facts In Home Depot the companys bylaw
provision provided that shareholders holding at least 25% of the outstanding shares
would have the ability to call special meeting whereas Verizôns Special Meeting
Bylaw Provision additionally provides that shareholder

holding at least 10% of the

outstanding shares would have the ability to call special meeting

II Conclusion

For the reasons set forth above and iii the December Letter Verizon believes
that the Proposal may properly be omitted from the 2010 proxy matarials pursuant to
Rule 14a-8il0 and requests-the Staffs concurrence with its views

If you have any questions with- respect to this matter please telephone me at

908559-5636.

Very truly yours

mmdOUe th-
Mary Louise Weber
Assistant General Counsel

Enclosures

cc Mr Kenneth Steiner

Mr John Chevedden



JOHN CUEVEDDEN

FSMA 0MB Memorandum M0716 FISMA 0MB Memorandum MO716

December 2009

Olce of Chief Counsel

Division of Coiporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Kenneth Steiners Rule 14a-8 Proposal

Verizon Communications Inc VZ
Larlies and Gentlemen

This responds to the December 2009 no action request
which is waste of shareholder money

in describing moot bylaw provision Prior to the December 32009 bylaw provisIon 25% of

Verizon shareholders could call special meetingso this is unchanged Plus there is no single

shareholder who owns 10% of the company who could use the moot bylaw provision

Adtiomilythe.companyhas market capitalization of $94 Billion

The company is wrong is clammg the words of the rule 14a-8 proposal call for lone 10%

shaieholder to beable to thII Æisimeeting

An expanded responses under preparation

Sincerely

Chevedden

cc

Kenneth Steiner

Ma Louise Weber maryIweberverizon.com



JOHN CHEVEDDEN

FSMA 0MB Memorandum MO716 FISMA 0MB Memorandum M-O7-16

Januaty 2010

Office of Chief Counsel

Division of Corporation Finance

Seurities and Exchange Commission

100 Street NE

Washington DC 20549

Kenneth Steiners Rule 14a-8 Proposal

Verizon Coninnmicalions Inc VZ
Special Meeting Topic

Ladies and Gentlemen

This further responds to the December 72009 no action request supplemented January 62010

The December 72009 no action request
is waste of shareholder money in describing mot

bylaw provision Prior to the December 2009 bylaw provision 25% of Verizon shainhollers

could call spectal meeting so this in unchanged Plus there no lone shareholder who owns

10% of the company who could use the new moot bylaw provision The addltLonai hurdle is that

the company has axnErket capitalization of $94 Billion.

The company January 2010 letter provides absolutely no support to refute that its action after

the submittal of this rule 14a4 proposal Lc moot The bottom line is there is no lone shareholder

who can use the narrow company 10%-threshold provision and it is unlikely that there will ever

be

The company is flat wrong is darning the words of the rule 14a-8 proposal call for lone 10%

shareholder to be able to call special meeting

The Home Depot Inc January 21 2009 did not grant concurrence when Home Depot claimed

that 25%-threshold implemented requested 0%-threshold to call special meeting

The following text is from the shareholder party rebuttal to the Home Depot no action request

The company in effect claims that 25% of shareholders is the same as 10% of

shareholders in the right to call special meellng and this is not contested in the

company December 19 2008 letter Due to the dispersed ownership of the company

please see the attachment the requirement of 25% of sharehoidersto call special

meeting essentially prevents special shareholder meeting from being called The

dispersed ownership 998 institutions of the company greatly incroases the difficulty of

calling special meeting especially when 25% of this dispered group shareholders are

required to take the extra effort to support the calling of special meeting and the

companyproposal will facilitate the revocation of alIsuch shareholder requests to call

special meeting For many of these shareholders their jercentage of the total

ownership of The company is small and their ownership is also small-part of their total

port1oiio



Attached is data sheet showing that this topic at 10%-threshold received 50.6iosuppoit at the

Verizon 2009 annual meeting.afer
the Yrizon Board bad already adopted 25%-threshold for

shareboldersto call special meeting

The company Iails to mention that its supposedly.prized precedent General Dynamics

Corporation February 62009 makes absolutely no claim that GD already had a25%-threshold

even an gO%-threshold to call special meeting when it sought i40 relief for adopting 25%-

threshold with 10% threshold for non-existent lone 10% shareholder excerpt attached

This is to iequestThat the Securities and Exchange Commission allow thi resolution to stand and

be voted upon in the 2010 proxy

Sincerely

cc

Kenneth Steiner

Mary Louise Weber mary webervenzon corn



Jarniary2i2009

Response of the Office QfChiefCounsel

Division of Corporation Finance

Re The Home Depot Inc

Incoming letter dated December 122008

The proposal asks theboard to take the steps necessary to amend the bylaws and

each appropriate governing document togive holders of 10% of Home Depots

outstanding coinmonstock or the lowest percentage allowed by law above l0%the
powerto call spócial shareOwner meetingsaiul further provides that such bylaw.aidfor

charter text shall not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or the

board

We arc unable to concur in your-view that Home Depot may exclude the proposal

or portions orfthe suppornug statement under rule 14a-8i3 Accordingly we do not

believe thatlHOmeDŁpot may omit the proposal or portions of the supporlintaterneirt

from its proxy materials in reliance on rule 14a-8i3

We are unable to concur in your view that Home Depot mayexclude the proposal

under rule 14a-8 10 Accordingly we do not believe that Home Depot may omit the

proposal from its proxy materials in reliance on nile 14a-8il0

Sincerely

JulieF Bell

Attorney-Adviser



Shareholder and Management ropcsal Search 1J3.1O 110 PM

TheCorporate
Board Analyst
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BEGIN NEW SEARCH

Verizon Communications Inc VZ
Proponent Kenneth Steiner

Proxy Year 2009

Date Filed 0323/2009

Annual Meeting Date 05107/2009

Next ProposalDue ate 11232009

Shareholder Proposal Type Call Special Mdetirigz

Management Proposal Type

Proposal Type Shareholder

Votes For 988644400

Votes Against 965167774

Abstentions 25208132

Total Votest

f3roker NonVotes 407864011

PROPOSAL TEXT

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and each appropriate

governing document to give holders of 10% of oar outstanding common stock or the lowest percentage allowed by law

above 10% the power to call special shareowner meetings This includes that sUch bylaw andFor charter text will not

have any exception or excksion conditions to the fuflest extent penmlted by state law that apply only to shareowners

but not to management andlor the board

Statement of Kenneth Steiner

Special meetings allow shateowners to vote on important matters such as electing

new directors that can arise between annual meetings If shareowners cannot call

special meetings management may become insUlated and investor returns may
suffer Shàreowners should have the ability to call special meeting when matter

is sufficiently important to merit prompt consideration Fidelity and Vanguard

supported shareholder right to call special meeting The proxyvóting guidelines

of many public employee pension funth also favor this right Governance ratings

services such as The Corporate UbTary and Governance Metrics International

have taken special meeting rights into consideration when assigning company

ratings The merits of this Special Shareowner Meetings proosal should also be

considered in the context of the need for improvements in Our companys corporate

governance and in individual director performance In 2008 the following

governance and performance issues were identified

The Corporate Library www.thecorporatelibrary.com an independent investment

research firm rated our company

in Overall Board Effectiveness

QUICK SEARCH

Search

For

SEARCH ARCHIVES

All documents

Bylaws

Charters

CEO Contracts

Buines Ethics Policies

Governance Policies

MORE INFORMATION

THE CORPORATE
UBRARY
56 Northport Drive 1st Floor

PorlIancI ME 04103-3667

877-479-75O0 Toll Free US
207-874-6921 207-874-

8925fax

Ernst

Feedback Form POP

Won SImple Majority Vote No

VotesFoiNotosForAgainst 50.60%

VotesForjlotalVotes 4996%

VotesForhares Qustandlng 3461%

httpJ/wwwboirdanalyscomIcompaniesJshpJpropoaaLdctaiLaspxIbareProps1478 Page of



storebolder andanagament Proposa5 Search

UF was the previous Verizón rating

113110 513

1Very High Concern in executive pay $26 million for Ivan Seidenberg and $18

million each for Dennis Strigl and LOwell McAdam

High Governance Risk Assessment

We did not have an Independent Chairman Independence concern

Our key Audit Conmittee chairman Thomas OBrien had 21-years director

tenure-Irdependence concern

Plus Mr OBrien was the Lead Director at BlackRock BLK another D-rated

company according to The Corporate Library

We had no shareholder right to

Cumulative voting

Act by written consent

Additionally eight of our directors in luding irŁctqrs who had increased

responsibilities as noted also served on boards rated bythe Corporate Library

See Table on Page 22

The above concerns showsthere is need for improvement Please encourage our

board to respond positively to this proposal

Special Shareowner Meetings- Yes on

BOARD RESPONSE

Verizon is governed by highly qualified expEirienced and effective Board of Directors a4ich has placed high priority

on effective g6vernance The Board agrees that it is important for shareholders to have the ability to call special

meeting As result hi February 2008 the Board amended the Companys bylaws to provide that the holders of 25

percent or more of Vedzons stOck may call special meeting of sharehalders This threshold preVet small group of

shareholders from calling special meetingon topics that may not be of concern to the majority
of shareholders This is

impodant because special meeting of shareholders is an extraOrdinary event that is both expensive and tine-

consuming Accordingly the Board believes that the eng bylaw pfOViSIOD Strikes an apfcopnote balance between

the sight of shareholders to call special meeting and thoirdeusats of the Company and Its shareholders iipronGliflg

the appropriate use of Company resources In addltlon.to lover$ng the stock ownership requirement to call s$claI

meeting thlsproposal also requests that theBoas mend theexisting bylaw provision to remove exceptions

exclusions that apply only to shareholdets There eta only two limited circumstances under which special meeting

mquested in accordance with the Bylaws would not ocic

If the aoard exercises its fiduciary rdUty arid determines thatthe business that the

shäreho1Jers seek to address afthespØcial meeting is not aproper subjectfor

sharehOlder action under Delaware Jaw or

If the purpose of the special meeting requØsted by sharehoidersis scheduled to

beaddrsed ate duly called annUal mØetingth.atwiiI be heldwithin 90 days of the

request If these common sense safeguards were eliminated the proposal would

permit small group of shareholders tocaU special meeting and have the

Company and ita shareholders incur costs-to advance narrow interests withoutany

Page
httpwww.boardanalystcomJcompaflleSJShPfPr0P05al.detaiL5SPXTst_Sha0P5I47SS



U.S Securities and Exchange Commission

Divisioli of Corporation Finance

Office of the Chief Counsel

December 19200g
Page6 --

intended to eliminate restrictions on required minimum stock boldings.for stockholder to call

special meeting iisubjects to be brought before special meeting or iiithe equency with

which special meetings may be called In this case the Proposal states that the bylaw or charter

provision iinplementhig theProposal may not have any exception or exclusion conditions to the

fullcst extent permitted by state law that apply only to shareowners but not to inanagenient and/or

the board As was the case in lYrne Wqrner the Proponent
offers no guidance regarding what is

meant by exception or exclusion conditions This phrase could be intexpreted to mean that the

requested bylaw orchatterxnendment may not limit the subject matterof proposals thata

stockholder may seCk to bring before special meeting if directors are not smilarlylimited órit

could be interpreted to mean that stockholders may not be subject to prOcedural restrictions on the

calling or conduct of special meeting such as minimum notiCe to the Compaæydisclosure of

information about the proposal or the proponen1 attendance at the meeting or limitations on the

time permitted for presenting
the stockholders business if those restrictions are not also applicable

to management or the- board ofdirectors In addition as discussed above the language could be

interpreted to require that the restriction on caflmg special meeting of stockholders contained in

the Proposal itself- ownership oilO% of the Companys outstanding common stck -be applied to

mangement anti the board Cf directors

As these different interpretations make Cleat the Proposal contains vague and miscading

tcnns that likely would result in any actions taken by the Company to implement the Pioposal

differing significantly from- the actions eflvisioned by the stockholders in deciding whether or not to

approve
the ProposaL Wbeie actions taken by company to implement proposal could differ

significantly from the actions envisioned by stockholders voting on the proposal the proposal is

ilse and misleading and may be excluded under Rule 14a-8iX3 See e.g jeway Inc February

14 200 allowing exclusion of proposal seeking stockholder advisory vote on executive

compensation as described in the boards compensation
committee report where vote would not

have the desired effect of influencing pay practices
Sara Lge Corp September 112006 same

For these reasons the Proposal is vague and indefinite and thus materially false and misleading in

vIolation of Rule 14a-9 and may be eccluded under Ruic 14a-8i3

Rule 14a.8 lCl0- The Piopo.ml Ban Been SubSia tiallyhimplemented byijie

Compan

Rule 14a-8iXIO allows a-company to exclude autockhokler proposal if the company has

tialllethetedthP noted thMexeusioniinderRule14a-ZCIXIO

-will be permitted where the companys policies practices and procedures compare favorably with

-the guidelines of the proposal Texaco inc March25 1991 This standard has consistently led

the staff to agree that inordar for aproposalto be subs tially-imp1cmented company must

have implemented only the essential objectives of the proposal and need notJtveimp1emented



U.S Secwitiesand Exchange Commission

Division of Coiporation Finance

Office of the Chief Counsel

December 192008

Pagc7

each and every aspect of-the proposal SCj eg Sun Microsystems Inc AuguSt 282008

ConAgra Foods July.3 2006

Tile Proposal seeks to allow holders of 1C%of the Companys outstanding common stock -to

call special meeting of stockholders C_urrently
neither the Companys bylaws nor its certificate

of incorporation provides for the right of any stockholder to call special meeting of stockholders

The Companys board of directors however is expected to aprove at its February 2009 meçting

anainendment to the Companys bylaws topennit stockholders to call aspecial meeting of-

stockholders in substantially the form attached as Exhibit This bylaw amendmOntgenerally

would require the Companys board of directors to call special neeting of stockholders upon the

request of either single stockholder holding at least 10% or one or more stockholders holding at

leaSt 25% of the combined voting power of the Companys then-outstanding shares of capital

stock The Companysboard of directors would have the thscretion to determine whether to

proceed with theseialmeeting if semØ requesting stockholders reVokedth irrequest for the

meeting and the remaining stockholders held less than 25% of the outstanding capital stock

Although the Propond and the Companys proposed bylaw amendment differ regarding the

muthznum.ownership required for group of stockholders to be able to call special meetmgof

stockholders the proposed bylaw amendment substantially implements the Proposal because it

addresses theessential objectives of the Proposal Ic. the ability of stockholders to call specini

meeting.

The staff has routinely pennitted companies to exclude proposal where the companys

actions address the underlying obleetives of the proposal even though the exact proposal is not

implemented. For example the staff recently permitted company to eclnde proposal seeking to

permit stockholders to call special meeting-of stockholders with no restrictions where the

company bad amended its bylaws to allow holders of at least 25% of the companys outstanding

stock to call special meeting of stockholders See Borders Grouj inc March 112008 In that

case the staff concurred in the companys view that the proposal had been substantially

implemented notwithstanding that the bylaw.adOpted by the company contained restriction on the

ability of stockholders to call special meeting i.e minimum tock ownership level 8imilarly

infohæson Johnson February 192008 the staff allowed-the company to-exclude -a propoàl

that sought to give holders of reaonable percentage of-the companys stock the power to call

special meeting where the company proposed to adopt abylawamenduient that wOuld give holders

of 25% of the companys outstanding stock the power to call special meeting As in Bofrders and

JOhnson Johnson while the COmpanysproposed bylaw amendment differs somewhat fron the

Proposal the fact remaitis that the Companys proposed bylaw addresses the essential objectivesof

ProposaL

Although the Companys board of directors has not yet adopted the proposed bylaw

amendment the taffpreviously has pennitted companies to exclude proposals in reliance on Rule



JOHN CHEVEDDEN

FISMA 0M8 Memorandum M0716 FISMA 0MB Memorandum MO716

January 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 StreetNE

Washington DC 20549

Kenneth Steiners Rule 14a-8 Proposal

Verizon Communications Inc VZ
Ladies and Gentlemen

This further responds to.the December 2009 no action request

The Home Depot Inc Januaay 212009 did not grant concurrence when Home Depot claimed

that 25%-threshold implemented 0%-threshold to call special meeting

The followmg text is from the shareholder party rebuttal to the HomerDepot no aCtion request

The company in ºffŁcfclairtis that 2% of shareholdersis the same as 10% of

shareholders in the right to call special meeting and this is not contested in the

company December 19 2008 fetter Due to the dispersed ownership of the company
please see the attachment the requirement of 25% of shareholders to call special

meeting essentially prevents special shareholder meeting from being called The
dispersed ownership 998.iristitutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group shareholders are

required to take the extra effort to support the calling of special meeting and the

company proposal will facilitate the revocation of all such shareholder requests to call

special meeting For many of these shareholders their percentage of the total

ownership of the company is small and their ownership is also small part of their total

portfolio

Attached isa data sheet showing that this topic at 0%-threshold received 50.6%-support at the

Verizon 2009 annual meeting after the Verizon Board bact.already adopted a25%-threshold for

shareholders to call special meeting

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2010 proxy

Sincerely



ct

Irenneth
Steiner

lylary
Louise Weber tharyJ.weberverizacorn



January2l2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Home Depotjnc

Incoming letter dated December 122008

The
proposal asks the board to take the steps necessary to amend the bylaws ad

each appropriate governing document to give holders of 10% of Home Depots
outstanding common stock the lowest percentage allowed by law above 10% the

power to call special shareownermeetings and furthei provides that such bylaw and/or

charter text shall not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or the

boarcL

We are unable to concur in your view that Home Depot may exclude the proposal
or portions of the supporting statement under rule 14a-8i3 Accordingly we do not
believó that Hàme Depot may omit the proposal órpoztions of the

supporting statement

from its proxy materials in reliance on rule 14a-8iX3

We are unable to concur in your view that Home Depot may exclude the proposal
under rule 14a-8ijQ Accordingly we do not believe that Home Depot mayomit the

proposal from its proxy.materiais iii reliance on rule 14a-8i1O

Sincerely

Julie Bell

Attorney-Adviser
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BEGIN NEW SEARCI-t

Communications Inc VZ
Proponent Kenneth Steiner

Proxy Year 2009

Date Fiteth 03/2312009

Annual Meeting Date 05/07/2009

Next Proposal Due Date 11/23/2009

Sharebolder Proposal Type Call Special Meetings

Management Proposal Type

Proposal Type Shareholder

Votes For 985644400 Won Simple tsJorfty Vote No

Votes Against 965167774 VotesForNotesForeAgainst 50.60%

Abstentions 25208132 .VotesForlTotaP/otes 49.96%

Total Votes 1979020308 VotesFor/Stiares OutstandIng 3481%

Broker Non-Votes 407 884 011

PROPOSAL TEXT

RESOLVED Sharoownere ask outboard to take the steps necessary to amend our bylØws and each apprÆprlate
governing document to give holders of 10% of our outstanding common stock or the lowest percentage allowed by law
above 10% the power to call special showner meetings This includes that such bylaw and/or charter text will not
have any exception or exclusion conditions to the fullest extent permitted by state law that apply only to shareowners
but not to management and/or the board

Statement of Kenneth Steiner

Special meetings allow shareowners to vote on important matters such as electing
new directors that can arise between annual meetings If shareowners cannot call

special meetings management may become insulated and Investor returns may
suffer Shareowners should have the ability to call special meeting when mattr
is sufficiently important to merit prompt consideration Fidelity and Vanguaid
supported shareholder iight to call special meeting The proxy voting guidelines

of many public employee pension funds also favor this right Governance ratings

services such as The Corporate Library and Governance Metrics International

have taken special meeting rights into consideration when-assigning company
ratings The merits of this Special Shareowner Meetings proposal should also be
considered in the contextof the need for improvements in our companys corporate

governance and in individual director performance In 2008 the following

governance and performance issues were identified

The Corporate Library wwwihecorporatelibrary.com an independent investment

research firm rated our company

Din Overall Board Effectiveness

http//www.boardanaIyst.comJcompanisfshp/proposa1.delaiLaspJaprop.j4788 Page of
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was the previous Verizon rating

Very HghConcemin.executive pay$26 million for Ivan Seidenbergand $18

million each for Dennis Strigi and LowelE MeAdam

High Governance Risk Assessment

We did not have an Independent Chairman Independence concern

Our key Audit Corrmittee chairman Thomas OBrien had 21-years director

tenure-Independence concern

Plus Mr OBrien was the Lead Director at BlackRock BLK another D-ratecl

company according to The Corporate Library

We had no shareholder right to

Cumulative voting

Act by written consent

Additionallyeightofo.ur directors incIiciing directorsaset

responsibilities as noted also served on boards rated by the Corporate Lthrary

$ee Table on Page 22

The above concerns showsthere is need for improvement Please encourage our

board to respond positively to this proposal

Special Shareowner Meetings- Yes on

BOARD RESPONSE

VerLzon is governed by highly qualified espeilenced and effective Board of Directors which has placed high priority

on effective govemanca The Board agrees that it is important for shareholders to have the abiTity to call special

meeting As result in February 2008 the Board amended the Companys bylaws to provide that the holders of 25

percent or more of Verizons stock may call special meeting of sharthoklers This threshold prevents smnd group of

shareholders from calling special meeting on topics that may not be of concern to the mosity of shareholders This Is

impotant because special meeting of shareholders is an extraordinafy event that is both expensive and time

consuming Accondngly the Board believes that the existing bylaw provision strikes an appropriate balance between

the right of shareholders to call special heeting.aed th interests of the Cpmpany arid Its shareholders in promoting

the appropriate use of Company resources In addition to lrwering the stock ownership requirement to call special

meeting this propàsal also requests that the Board tilbend the existing bylaw provision to remove exceptions or

exclusions that apply only to shareholders There are only two limited circumstances under which special .meeting

requested in accordance with the yIaws would not occuc

if the Board exercises its fiduciary duty and determines that the business that the

shareholders seek to address at the special meeting not proper subject fo

shareholder action under Delaware law or

If the purpose of -the special meeting requested by shareholders is scheduled to

be addressed at duly called annual meeting that will be held within 90 days of the

request If these common sense safeguards were eliminated the proposal ouid

permit small grbup of shareholders to call special meeting and have the

Company and its shareholders incur costs to advance narrow interests-without-any

Ittp//wer.boarthnalycomcOmPaThieSJ5hP/prOpOeaLdetaJLaSpXid.SharePr0PS44786
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Mary Louise Weber verion
Assistant General Counsel

One Verizon Way Rm VC54S440

Basking Ridge NJ 07920

Tel 908 559-5636

Fax 908 696-2068

mary.iweber@verizon.com

December 2009

By email to shareholderproposats@sec.gov

US Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Verizon Communications Inc 2010 Annual Meeting

Shareholder Prorosal of Kenneth Steiner

Ladies and Gentlemen

This letter is submitted on behalf of Verizon Communications Inc Delaware

corporation Verizon pursuant to Rule 14a-8j under the Securities Exchange Act of

1934 as amended On October 29 2009 Venzon received shareholder proposal and

supporting statement the Proposal from Kenneth Steiner the Proponent for

inclusion in the proxy matenals to be distributed by Verizon in connection with its 2010

annual meeting of shareholders the 2010 proxy materials The Proponents cover

letter dated October 20 2009 authorizes John Chevedden and/or his designee to act

on the Proponents behalf regarding the Proposal copy of the Proposal and the

correspondence related thereto is attached as Exhibit For the reasons stated below

Verizon intends to omit the Proposal from its 2010 proxy materials

In accordance with Staff Legal Bulletin No 140 November 2008 this letter is

being submitted by email to shareholderproposals@seC copy of this letter is

simultaneously being sent by email to Mr Chevedden as the Proponents proxy and

by overnight courier to the Proponent as notice of Verizons intent to omit the Proposal

from Verizons 2010 proxy materials

The Proposal reads as follows

RESOL VED Shareowners ask our board to take the steps necessary to amend

our bylaws and each appropriate governing document to give holders of 10% of



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

December 2009

Page

our outstanding common stock or the lowest percentage allowed by law above

10% the power to call special shareowner meetings This includes that large

number of small shareowners can combine their holdings to equal the above

10% of holders This includes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state

law that apply only to shareowners but not to management and/or the board

Verizon believes that the Proposal may be properly omitted from its 2010 proxy

materials under Rule 14a-8i10 because Verizon has substantially implemented the

Proposal Verizon respectfully requests the concurrence of the Staff of the Division of

Corporation Finance the Staff of the Securities and Exchange Commission the

Commission that it will not recommend enforcement action against Verizon if Verizon

omits the Proposal in its entirety from its 2010 proxy materials

Rule 14a-8i10 permits company to exclude shareholder proposal if the

company has substantially implemented the proposal The substantially implemented

standard reflects the Staffs interpretation of the predecessor rule allowing omission of

proposal that was moot that proposal need not be fully effected by the company
to meet the mootness test so long as it was substantially implemented See SEC
Release No 34-2009 August 16 1983 The Staff has noted that determination

that the company has substantially implemented the proposal depends upon whether

its particular policies practices and procedures compare favorably with the guidelines

of the proposal Texaco Inc March 28 1991 The Staff has consistently agreed that

in order for proposal to be substantially implemented company must have

implemented only the essential objectives of the proposal and need not have

implemented each and every aspect of the proposal See for example General

Dynamics Corporation February 2009 Sun Microsystems Inc August 28 2008
Anheuser-Busch Companies Inc January 17 2007 and ConAgra Foods Inc July

2006

Section 3.03 of Verizon.s Bylaws as amended as of December 2009 specify

procedure by which special meeting of shareholders shall be called by the Board of

Directors upon the request of shareholder owning not less than ten percent 10% or

one or more shareholders owning in the aggregate not less than twenty-five percent

25% in each case of Verizons outstanding voting stock the Special Meeting Bylaw

Provision copy of the Special Meeting Bylaw Provision is attached as Exhibit

Verizon believes that it has substantially implemented the Proposal because the

Special Meeting Bylaw Provision satisfactorily addresses the essential objective of the

Proposal namely that shareholder owning 10% stake in the company should have

the ability to call special meeting In General Dynamics Corporation February

2009 the Staff agreed that bylaw provision substantially similarto the Special

Meeting Bylaw Provision requiring the board of directors to call special meeting of

stockholders at the request of either single stockholder owning at least 10% or one or
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more stockholders owning at least 25% of the outstanding voting power substantially

implemented shareholder proposal virtually identical to the Proposal requesting

bylaw amendment to allow one or more holders of 100/0 of the outstanding common
stock to call special meeting of stockholders even though General Dynamics bylaw

provision and the proposal differed regarding the minimum ownership required for

group of stockholders to be able to call special meeting

In 1976 the Commission stated that the predecessor to Rule 14a-8i10 was

designed to avoid the possibility of shareholders having to consider matters which

already have been favorably acted upon by the management Exchange Act Release

No 12598 July 1976 Verizon already has acted favorably upon the matter raised

by the Proponent in the Proposal and provided 10% shareholder with the ability to call

special meeting Accordingly Verizon believes that the Special Meeting Bylaw

Provision substantially implements the Proposal within the meaning of Rule 14a-

8i1

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 Verizons 2010 proxy materials Verizon requests that the Staff fax copy

of its determination of this matter to the undersigned at 908 696-2068 and to Mr

Chevedde1tlA 0MB Memorandum MO716

If you have any questions with respect to this matter please telephone me at

908 559-5636

Very truly yours

k1t
Mary Louise Weber
Assistant General Counsel

Enclosures

cc Mr Kenneth Steiner

Mr John Chevedden



EXHIBIT

Weber Mary Louise

rom FISMA 0MB Memorandum MO716
ent Thursday October 29 2009 1105 PM

To Weber Mary Lowse

Subject Rule 4a-8 Proposal VZ

Attachments CCE0001 0.pdf

CCE0001O.pdf 666

KB
Dear Ms Weber

Please see the attached Rule 14cC Proposal

Sincerely
John Chevedden

CC
Kenneth Steiner



Kenneth Steiner

FISMA 0MB Memorandum MO716

Rule 4a-8 Proponent since 1995

Mr Ivan Seidenberg

Chairman

Verizon Communications Inc VZ
140 West St Fl 29

New York NY 10036

Dear Mr Seidenberg

submit my attached Rule 4a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting intend to meet Rule 14a-8

requirements including the continuous oiership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden andlor his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-S proposal and/or modification of it for the forthcoinmg

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedclen

at

FISMA 0MB Memorandum MO716

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

Your consideration and the consideration of the Board of Directors is appreciated iii support of

the long-term performance of our company Please acknowledge receipt
of myproposal

promptly by email to olmst7p at earthlink.nct

/Q--
Date

cc arianne Drost

Corporate Secretary

PH 212-395-2121

Mary Louise Weber mary.l.weberverizon.com

Assistant General Counsel

PH 908-559-5636

FX 908-696-2068



Rule 14a-8 Proposal October 29 2009

to be assigned by the cornpany Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meetings This includes that large number of small shareowners can combine their holdings to

equal the above 10% of holders This includes that such bylaw and/or charter text will not have

any exception or exclusion conditions to the fullest extent permitted by state law that apply only

to shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings investor

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt attention This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 50% support at our 2009 annual meeting and proposals often

obtain higher votes on subsequent submissions The Council of Institutional Investors

www cii org recommends that management adopt shareholder proposals upon receiving their first

majority vote

This proposal topic also won more than 60% support the following companies in 2009 CYS

Caremark CVS Sprint Nextel Safeway SWY Motorola MOT and Donneiley

RRD William Steiner and Nick Rossi sponsored these proposals

The merits of this Special Shareowner Meetings proposal should also be considered in the context

of the need for improvements in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive pa
$18 million for ivan Seidenberg $15 million for William Barr and $11 million for Dennis

Strigi

We did not have an Independent Chairman oversight concern We had senior executive

golden coffin plan unrelated to job performance Verizons so-called long-term performance share

unit plans paid out awards for below median performance indeed it paid out 75% of the award

for below-median results We had no shareholder right to Cumulative Voting or to Act by Written

Consent

Our key Audit Committee chairman Thomas OBrien bad 22-years director tenure

independence concern Plus Mr OBrien was the Lead Director at B-rated BlackRock BLK
Our directors served on 11 boards rated by the Corporate Library Hugh Price

MetLife MET John Staftord Honeywell HON John Snow Marathon Oil MRO Joseph

Neubauer Macys Martha Frances Keeth Arrow Electronics ARW and Peabody Energy

BTU Richard Carrion Popular Inc BPOP Robert Lane Deere Company DE General

Electric GE and Northern Trust NTRS and Thomas OBrien BlackRock BLK

The above concerns show there is need for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by

the company



Notes

FISMA 0MB Memorandum MO716 Ons0red this proposal

The above format is requested for publication without re-editing reformatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original

submitted format is replicated in the proxy materials Please advise if there is any typographical

question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout

all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15 2004

including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ema1LFSMA 0MB Memorandum MO716



EXHIBIT

Excerpt from Verizon Communications Inc Bylaws

as amended effective as of December 2009

SECTION 3.03 Special Meetings

special meeting of the stockholders of the corporation may be

called at any time by the chairman of the board or majority of the board of

directors

special meeting of stockholders shall be called by the board of

directors upon written request to the secretary of one record holder owning not

less than ten percent 10% or one or more record holders owning in the

aggregate not less than twenty-five percent 25% in each case of the total

number of shares of stock of the corporation entitled to vote on the matter or

matters to be brought before the special meeting that complies with the following

procedures The request to the secretary shall be signed by each stockholder or

duly authorized agent of such stockholder requesting the special meeting and

shall be accompanied by notice setting forth the information representations

and agreements required by paragraphs b1 and b2 of Section 3.09 as to

the business proposed to be conducted and any nominations proposed to be

presented at such special meeting and ii the information representations and

agreements required by paragraphs b3 and b4 of Section 3.09 regarding

the stockholders proposing such business or nominations and the other parties

referenced in those paragraphs At any special meeting requested by

stockholders the business transacted shall be limited to the purposes stated in

the request for meeting provided however that the board of directors shall have

the authority in its discretion to submit additional matters to the stockholders and

to cause other business to be transacted

special meeting shall be held at the date time and place within or

without the State of Delaware fixed by the board of directors provided however

that the date of any special meeting called pursuant to Section 3.03b shall be

not more than ninety 90 days after the date the request to call the special

meeting is received by the secretary Notwithstanding the foregoing special

meeting requested by stockholders shall not be held if the stated business to

be brought before the special meeting is not proper subject for stockholder

action under applicable law ii the board of directors has called or calls for an

annual or special meeting of stockholders to be held within ninety 90 days after

the date the secretary receives the request for the special meeting and the board

of directors determines in good faith that the business of such meeting includes

the business described in the request iii the request for the special meeting is

received by the secretary during the period commencing one hundred twenty

120 days prior to the anniversary date of the
prior years annual meeting of

stockholders and ending on the date of the next annual meeting of stockholders



or iv an identical or substantially similar item Similar Item was presented at

any meeting of stockholders held within ninety 90 days prior to receipt by the

secretary of the request for special meeting and for purposes of this clause iv
the election of directors shall be deemed Similar Item with respect to all items

of business involving the election or removal of directors

stockholder may revoke its request for special meeting at any

time by delivering written revocation to the secretary If following such

revocation the remaining stockholders requesting special meeting hold in the

aggregate less than twenty-five percent 25% of the total number of shares of

stock entitled to vote on the matter to be brought before the meeting the board of

directors in its discretion may cancel the special meeting

At special meeting of stockholders only the business that has been

brought before the meeting pursuant to the corporations notice of meeting shall be

conducted At special meeting of stockholders nominations of persons for

election to the board of directors shall be made only as set forth in paragraph of

Section 3.09


