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| 10010628
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| I e :
g . S }' V¢ - “;
Mary Louise Weber i : - ,
Assistant General Counsel j JAN 2 8 2010 iAct: (97 L‘(’
Verizon Communications lncf ~ ~  Section: '
- One Verizon Way, Rm VC54 M02shing o, DC o< :gRule' Ha-&
Basking Ridge, NJ 07920 T 20549 [ b '
. . . iC

Re:  Verizon Communications Inc.
Incoming letter dated Deceniber 7, 2009

Availability:. _Dl-L¢-La1o

Dear Ms. Weber:

..  Thisis in response to your lettérs dated December-7; 2009 and-January 6, 2010 - -

. concerning the shareholder proposal‘submitted to.Vetizon by Kenneth Steiner.. We also -
received letters on the proponent’s behialf on December 7, 2009, January 3,2010and ~

January 6, 2010. Our response is attighed to thie enclosed photocopy of your

correspondence. By doing this, we aég‘}fbid having to recite or summarize the facts set forth

in the correspondence. Copies of all 6f the correspondence also will be provided to the

proponent. '

In connection with this matter, your atention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding sharcholder
proposals.

Sincerely,

- Heather L. Maples

= Senior Special Counsel
Enclosures =
cc:  John Chevedeen ’ g

***£1SMA & OMB Memorandum M-07-16™



January 28, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Venzon Communications Inc.
Incoming letter dated December 7, 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 Verizon’s outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to call

- special shareowner meetings. The proposal spec:ﬁcally seeks to-allow shareowners to
combine 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. _ _ e

- We are unable to concur in your view that Verxzon may excludc the proposal
under rule 14a-8(i)(10). We note that the proposal specxﬁcally seeks to allow
shareholders to call a special meeting if they own, in the aggregate, 10% of the. .
company’s outstanding commion stock, whereas Verizon’s bylaw directs the board to call -
" aspecial meeting at the request of a group of shareholders only if the group owns, in the
aggregate, not less than 25% of Verizon’s 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 Verizon may omit the proposal from its
_proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Tlulie F; Rizzo
. Attorney-Adviser

- -



~.._ ... DIVISION OF CORPORATION FINANCE -
.. INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

_ The Division of Corporation Finance believes that its responsibility with fespect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy o
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, inifially, whether or not it may be appropriate in a particular matter to . :

- recommend enforcement action to the Commission. In connection with.a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company- .

~ in support of its interition to exclude the proposals from the Company’s proxy materials; as-well -

as any information furnished by the proponent or. the proponent’s representative. R

Al_thqti,gh_.Rule 14a-8(k) does not require any gpﬁlmthications from sharehol_de‘rs to the '. .

- Commission's staff; the staff will always consider infofmation concérainig alleged violationsof ~

E " the statutes administered by the Commission, including argimerit as to whether or pot activifies " - .

proposed to be taken woitld be violative of the statute orrulé involved. - The receipt by the staff

" of such _ig_formaﬁoxi, however, should not be construed as changing the staff’s informal 4
procedures and proxy review into.a formal or adversary procedure. _ o

.. Itisimportant to note that the staff’s and Commission’s no-action responses to '
Rule 142-8(j) submissions reflect only informal views. The determinations reached in-these no-
“action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U._S. District Court can decide whether a company is obligated

to include shareholdér proposals in its proxy materials. Accordinigly a discretionary
determination not to recomumend or take Commission enforcement action, does not. preclude a
proponent, or any shareholderof a company, from pursuing any rights he or she may have against
the company.in court, should the management omit. the proposal from the company’s Proxy.
maferial. o : . -

——



verizon

Mary Lovise Weber
Assistant General Counsel

One Verizon Way Rm V0548440
Basking Ridge, NJ 07920
Phone 908-559-5636
Fax 908-696-2068
mary.l.weber@verizon.com

January 6, 2010

U.S. Securities and Exchange Commission -
. Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

. Washington, D.C. 20549

Ré: Venzon Commumcanons Inc. 2010 Annual Meeting
Supplement to Letter Dated December 7, 2009

- Related to the Shareholder Proposal of Kenneth Steiner

Ladies and Gentlemen.: -

1 refer to my letter dated December 7, 2009 (the "“December 7. Letter") pursuant
to which Verizon Communications.Inc., a Delaware corporation ("Verizon®), requested
that the Staff of the Division of Corporatlon Finance (the "Staff") of the Securities and
Exchange Commission concur with Verizonis view that the shareholder proposal and
supporting statement (collectively, the "Proposal’) submitted by Kenneth Steiner (the
"Proponent”) may be properly omitted pursuant to Rule 14a-8(j)(10).from the proxy
materials to be distributed by Verizon in connection with its 2010 annual meeting of
shareholders (“the 2010 proxy matenals") : )

IS

This letter is in response to the letters to thé Staff dated December 7, 2009 (the .
“December 7 Proponent’s Letter”) and January 3, 2010 (the “January 3 Proponent’s.
Letter” and together with the December 7- Proponent’s Letter, the “Proponent’s Letters”)
submitted by John Chevedden the Proponent’s representat:ve and supplements the -
December 7 Letter. ) :

In accordance wuth Staff Legai Bufletm No. 14D {November. 7, 2008) th:s Ietter is
being submitted by email to shareholderproposals @sec.gov. . A copy of this letter is
also. being sent by overnhight courier to the Proponent and Mr. Chevedden ‘the
Proponent’s representatxve




U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

January 6, 2010

Page 2

.. The Proponent's Letters Fail to Refute Verizon's Argument that
Verizon Substantially Implemented the Proposal '

The Proponent’s Letters fail to provide any precedent or other suppor’t to counter
Verizon’s argument in the December 7 Letter that Verizon has ‘substantially
implemented the Proposal pursuant to the provisions of Section 3.03 of Verizon’s
Bylaws. Section 3.03 specifies a procedure by which a special meeting of shareholders
shall be called by the Board of Directors upon the request of (1) a shareholder owning
not less than 10% or (2) one or more shareholders owning in the aggregate not less
than 25%, in each case, of Verizon's outstanding voting stock (the "Special Meeting A
. Bylaw Provision”). Instead, the Proponent’s Letters simply make assertions that either

" mischaracterize Verizon’s argument or are irelevant to the analysis of whether the -
Special Meeting Bylaw Provision substantially implements the Proposal under Rule
14a-8(i)(10). For example,

» .. The assertion.in the December.7 Proponent’s Letter that the- Specxal Meetlng
" "Bylaw Provision is “moot” because currently no single Verizon shareholder. owns
10% of the outstanding votirig ‘stock is irrelevant to the question of whether the -
" Special Meetmg By!aw Provision substantially implements the Proposal

. The assertion in the December 7 Proponent’s Letter that Venzon 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 a special
meeting. However, as discussed in the December 7 Letter, the Special Meeting
Bylaw Provision substantially implements the Proposal, consistent with the
Staff’s position in General Dynamics Corporation (February 6, 2009).

. The entire argument in the January 3 Proponent’s Letter is premnsed ona .
mischaracterization of the Special Meeting Bylaw Provision. It appears thatthe -
. Proponent is under the impression that Verizon's Bylaws.reqtiire a shareholder-to
hold at least 25% of the outstanding voting stock to call a special meeting, when
in fact, the Special Meeting Bylaw Provision, adopted on Décember 3, 2009,
prov:des that a 10% shareholder has the aB’hty tocalia specsal meeting.

in General Dynamics. Corporatlon supra the company’s bytaw prov;s:on andthe .
proposal differed regarding the minimum ownership required fora groupof ~ ~
. shareholders to able to call 'a special meeting. Like the Special Meetmg Bylaw
Provision, General Dynamics Corporation’s bylaw provision requires 25% ownership for
a group and only 10% ownership for a single shareholder. The Proponent has failed to -
provide any reason why the Staif should not follow the clear precedent established by
its determmatlon in General Dynainics Corporation, supra .



U.8. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel -~ -

January 6, 2010
Page 3

Aithough the Proponent cites to The Home Depot, Inc. (January 21, 2009) as support
for his position in the January 3 Proponent’s Letter, the Home Depot letter is completely
inapplicable as it involves a different set of facts. In Home Depot, the company’s bylaw
provision provided that shareholders holding at least 25% of the outstanding shares
would have the ability to call a special meeting, whereas Verizon's Special Meeting
Bylaw Provision additionally provides that a shareholder holding at least 10% of the
outstanding shares would have the ability to call a special meeting.

i Conclusion

~ For the reasons set forth ,abbve and in the December 7 Letter, Verizon believes

i that the Proposal may properly be omitted from the 2010 proxy materials pursuantto

Rule-14a-8(1)(10) and requests the Staff's concurrence with its views.

!f&,ou have any questio'ns‘ with respect to this matter, please telephone me at

,Verytrulyyédrs;“ o o
"f%wﬁgjom M

Mary Louise Weber
Assistant General Counsel

Enclosures

cc:  Mr. Kenneth Steiner
Mr. John Chevedden



JOBN CHEVEDDEN )
**FISMA & OMB Memorandum M-07-16""" . ) “+*CISMA & OMB Memorandum M-07-16*"~

December 7, 2009

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

# 1 Kenneth Steiner’s Rule 14a-8 Proposal
- Verizon Communications Inc. Vz)

Ladies and Gentlemen

. This responds to the Decémber 7, 2009 no action request whxch is a waste of shareholder money
in describing a moot bylaw provision. Prior to the December 3, 2009 bylaw provision, 25% of
Verizon shareholders could call a special meeting so this is unchanged Plus there is no single
shareholder who owns 10% of the company who could use the moot bylaw provision.
Addmanally the company has a market capxtahzzmon of $94 Bﬂhon. N o

: The company is wrong is clammg thc words of the rule 14a-8 proposal call for a lone 10%
shareholder to bé able to call 4 special meefing. .

An expanded response is under preparation.
Sincerely,
éﬂ‘c’)hn Chevedden

cc:
Kenneth Steiner

" Mary Lonise Weber <mary 1. weber@verizon.com>



' JOHN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16""" . **CISMA & OMB Memorandum M-07-16"*

January 6, 2010 -

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

- Washington, DC 20549

# 3 Kenneth Steiner’s Rule 142-8 Proposal
. Verizon Communications Inc. (VZ)
Special Meeting Topic
Ladies and Gentlemen: . ' _
'fhls further responds to the December 7, 2009 no acﬁoh reqixéét, sxii:ﬁleméht.e.d Jani:ary 6,2010.
The December 7, 2009 no action request is a waste of shareholder money in describing a moot
bylaw provision. Prior to the December 3, 2009 bylaw provision, 25% of Verizon shareholders
could call a'special meeting so this is unchanged.. Plus there isnio lonc sharcholder who owns . . . -.
10% of the company. Who could use the new moot bylaw. px;qvis_ipn_. "The additional hgmdle» isthat "

the coinpany hds a market capitalization of $94 Billion.~”

The company January 6, 2010 leiter provides absolutely no-support' 1o refute that its action after
the submittal of this rule 142-8 proposal is moot. The bottom line is there is ro 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 claming the words of the rule 14a-8 proposal call for a lone 10%
~ shareholder to be able to call a special meeting. ' S

The Home Depot, Inc. (January 21, 2009) did not grant concurrence when Home Depo.,t‘c}aimed_
that a 25%-threshold implemented a requested 10%-threshold to call a 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 a special mesting and this is not contested in the
company December 19, 2008 Jetter. Due to the dispersed ownership of the company
(please see the attachment), the requirement of 25% of shareholders to call a special
" ‘meeting essentially- prevents a special shareholder meeting from being called. The
dispersed ownership (998 institutions) of the company greatly increases the difficulty of
calling a $pecial meeting especially when 25% of this dispersed group shareholders are
required to take the extra effort to support-the calling. of a special meeting and the
company-proposat will facifitate the revocation of all.such shareholder requests to.call a
special meeting. For many of these shareholders their percentage of the total
ownership of the company is small and their ownership is also a smalt-part of their total .
portfolio.” :



Attached is a data sheet showing that this topic at a 10%-threshold received 50.6%-suppott at the
Verizon 2009 annual meeting after the Vetizon Board bad already. adopted a 25%-threshold for
shareholdersto call a special meeting. =~ S T

The company fails to mention that its supposedly prized precedent, General Dynamics _

Corporation (February 6, 2009) makes absolutely no claim that GD already had a 25%-threshold
or even an 80%-threshold to call a special meeting when it songht i-10 relief for adopting a 25%- -
threshold with a 10% threshold for a nen-existent Jone 10% shareholder {excerpt attached). :

This is to xequest:that the Securities and Exchange Commission allow this resolution to stand and
be voted pon in the 2010 proxy. : : -

Sincerely,

ohn Chevedden

 ce
". Kenneth Steiner

P My Bouise Weber <maty L iweher@verizofcon>



- Jamviary 21, 2009

Response of the Office of Chief Counsel
Division of Corporaﬁon F’mance

Re:  The Home Depot, Inc. )
Incoming letter dated December 12, 2008

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 Home Depot’s .
- outstanding common:stock (or the lowest percentage allowed by law above 10%) the
" power'to call special shareowner meetings and further provides that such bylaw and/or
charter text shall not have any exception or exchusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the -
board.

We ate unablc to concur in yourvxew that Homc Depot may mcclude the proposal- S '

- .- or purt:ons of the. -supporting s statement uridex rule-14a-8(H(3). Acoordmgly, we.do not-
" believe that Home Depot may omit the proposal or portions of the suppomng statemént
from its proxy matenals in reliance on rule 14a-8(‘)(3)

X 'We are unable o concur in your view that Home Depbt thay exclude the proposal
tnder rule 142-8(1)(10). Accordingly, we do not believe that Home Depot may omit the
proposal from its proxy materials in reliance on rule 142:8(i)(10).
I — .

. ' ) _ Smcerely, :
' | JulieF.Bell
Attorney-Adviser
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- fratings. The merits of this Special Shareowner Meetings proposal should also be
‘iconsidered in the context of the need for improvements in our company’s corporate ~

{research firm rated our company:

| Statement of Kenneth Steiner

{is sufficiently important to merit prompt consideration. Fidelity and Vanguard.
I'supported a shareholder right to call a special meeting. The proxy voting guidelines
jjof many public employee pension funds also favor this right. Governance ratings

BEGIN NEW SEARCH . )
b Verizon Communications Inc. (VZ) .
Proponent: Kenneth Swsiner
Proxy Year: 2009
Date Filed: 03/23/2009
Annual Meeting Date: 05/07/2009
Next Proposal Due Date: 11/23/2009
Shareholder Proposal Type: Call Special Mestings
Managemont Proposal Type:
o Proposal Type: Shareholder

Won Simple Majority Vota?

Votes For: 988,644,400 No
Vétes Against: 965,167,774 VotesForfVotesFor+Against: -~ 50.60%
Abstentions: 25208132 " VotesFor/TotalVotes: 49.96%
. Total Votes: ~.1,979,020,308

_ VotesForiShares Qutstanding:
BrokerNon-VOteS l°7 407864011 IR R

PROPOSAL TEXT: \

RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and each appropriate
governing document to give holders of10%ofowoutstandmgcommsmck(orﬁxebw&pemernageauawedbylaw
above 10%) the power o call special shareowner meetings. This includes that such bylaw andlor 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, management may become instilated and investor retums may .
suffer. Shareowners should have the ability to call a special meeting when a matter

services, such as The Corporate Library and Governance Métrics International,
have taken special meeting rights into consideration when assignirig company

governance and in individual director performance. In 2008 the following
governance and performance issues were identified:

- The Corporate Library www.thecorporatelibrary.com, an independent:im)éstment

“D” in Overall Board Effectiveness.

Page 1 of 3



“Shareholder and Management Proposal Search 13510113 PM

. “F* was the previous Verizon raﬁng. ~ .
F*Very. High Concern” in executive pay — $26 million for lvan Seidenberg and $'18V . |
million each for Dennis Strigl and Lowell McAdam. : ,

“High Governance Risk Assessment.” .
- §- We did not have an independent Chairman —~ independence c'oncem..

- Our key Audit Corﬁmittee chairman, Thomas O'Brien, had 21-years director
tenure—lrfdependence concem. : . .

|- Plus Mr. O’Brien was the Lead Director at BlackRock (BLK) another D-rated
- company according to The Corporate Library: -

[- We had no shareholder right to: -
: Cumu!ative‘voting; '
Act by written consent. ) ) i i . : A

. §Additionally eight of our directors, j;_ig:,ludfng directors who had ing,:_reag'egi_-: B
-jresponsibilities. aSZnétgd;galso;'s,etyed'. on bbérds;ratéd;?D?‘j by the Gorporate Library: ;

(See Table on'Page 22)

* | The above concemns shows there is need for improvement. Please encotirage our

(3

board to respond positively to this proposal:

] Sp'eciaf Shareowner Méetings— Yeson7

I{BOARD RESPONSE:

Verizon is govemned by a highly qualified, experienced and effective Board.-of Directors, which has placed a high priority >
on effective govemance. The Board agrees that it is important for shareholders to have the ability to call a special “
. Wk '-" meeting. As a result, in FebmaryzooameBpardamendedﬁneCompany‘sby!awstopfavidemattheholdersofzs
LY 1,
Z (4 percent or mare of Verizon's stock may call a special meeting of sharehoiders. This threshold prevents a smelt group of
: Jshareholders from calling a special meeting on topics that may not be of concern to the majority of shareholders. This is
importantbewuseaspedalmeeﬁngqfshamhohersisaneadrabrdhawevmtthakisbothexpemiveandﬁm- -
-l consuming. Accardingly, the Board befieves that the existing bylaw provision skikes an appropriate balance between
the right of shareholders o calt a special mesting and the inferests of the Cornpany and its shareholders in promoting -
the appropriate use of Company -resources. In additionto lowering the stook ownesship requirement to call a special
meeting, this proposal also requests that the Board amend the existing bylaw provision to remove "exceplions o
exclosions that apply only to shareholders.* There are only two. limited circumstances under which a special mesling
requested in accordance with the Bylaws would notocour: - - ST e )
. . §-Hthe Board exercises its fidiciary-duty-ahd determines that the business that the: §-
77+ Jshareholders seek to address at the special meeting is not a'proper subjectfor.

-shareholder action under Delaware law; or - :

1- Ifthe purpose of the special meeting requested by shareholders is scheduled to
be addréssed at a duly called annual meeting that will be held within 90 days of the ||
- frequest. If these common sense safeguards were eliminated, the proposal would - |
{ permit a small group of shareholders to'call a special meeting and have the
_jCompany and its shareholders incur costs to advance namow interests without any

'lmpf]lwww.bqardanalvst.comlcompan!e;lshplpmposal.delaiLaspx?id_SharePfops—14786 ?age 20F3



. U.S. Securities and Exchange Commission
Division of Corporation Finance
" Office of the Chief Counsel
December 19, 2008 .
Page 6 B

intended to eliminate restrictions on (i) required minimum stock boldings for a stockholder to calla
special meeting, (ii) subjects to be brought before a special meeting or (iif) the frequency with
which special meetings may be called. In this case, the Proposal states that the bylaw or charter
- provision implementing the Proposal may “not have any exception or exclusion conditions (to the
~ fullest extent permitted by state law) that apply only to shareownezs but hiot to management andfor
the board.” As was the case in Time Warner, the Proponent offers no guidance regarding what is
_meant by “exception or exclusion conditions.” This phrase could be interpreted to mean that the’
requested bylaw or chaiter amendment may not limit the subject maiter of proposals thata -
“stockholder may seek to biing before a special meeting if directors are not similarly limited, or it
could be interpreted to mean that stockholders may not be sitbject to procedural restrictions on the
calling or conduct of a special meeting (such as minimum nofice to the Company, disclosure of
 information about the proposal or the proponent; atiendance at the meeting, or limitations on the
| time permitted for presenting the stockholder’s business) if those restrictions afe pot also applicable
. to managegiient or the: board of directors. “In addition; as discussed above, thé linguage couldbe
interpreted to require that the restrictioni on calling a special meeting of stockhiolders:contained in_ -
the Proposal itself ~ ownership of 10% of the Company’s outstanding common stock — be applied to
management and the board of directors. ) .

- Asthese different interpretations make clear, the Proposal contains vague and misjeading
texmms that likely would result in any actions taken by the Company to implement the Proposal
diffeting significantly frony the actions envisioned by the stockholders in deciding whether or pot to
approve the Proposal. Whete actions taken by a company to implement a proposal could differ

" significantly from the actions envisioned by stockholders voting on the proposal, the proposal is
false and iisleading and may be excluded vnder Rule 142-8()}(3). See, e.2., Safeway Inc. (February
14, 2007) (allowing exclusion of proposal seeking a stockholder advisory vote on executive
compensation as described in the board’s compensation commitice report, where vote would not

~ have the desired effect of influencing pay practices); Sara Lee Corp. (September 11, 2006) (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 excluded under Rule 142-8()(3).

e o Ri‘ﬁé’l&ﬁ’-"%(i)(lO}"a:!l'dw\v;_'a’%hﬁpgny‘t’b‘:émclﬁdeia’swékhbkderp'rbposal’iﬁﬁxei'cofﬁpmy bas
 “substaritially inipleméntéd the proposal:: The staff has noted that exclusion under Rule 14a-8(i)10)
:will be permitted where the company’s policics, practices and procedures compare favorably with
. the guidelines of the proposal. Texaco, Inc. {March 28, 1991). This standard has consistently led
 “the'staff to agree that, in order for a proposal.to ‘be "substantially. implemented,” a company must
have implemented only the essential objectives of the proposal, and need not have iinplemented

XNDC- O5TAETH000067 - 2830513 510



U.S. Securities and Exchange Commission
Division of Corporation Finance

Dffice of the Chief Counsel

December 19,2008

Page 7

each and ew aspect of the proposal. See; e.g., Sun Microsystems, Inc. (August 28, 2008);
Condgra Foods (July.3,:2006). : ST .

Thie Proposal seeks to allow holders of 10% of the Company’s outstanding common stock o

call a special meeting of stockholders. _Currently, neither the Company’s bylaws nor its certificate
i ion provides. rioht of any stockholder to call a special meeting of stockholders.
The Company’s board of directoxs, however, is expecied to approve, at its February 2009 rceting,

. an-amendment to the Company’s bylaws to permit stockholders to call aspecial meeting of "~ :

Exhibit 3. This bylaw amendment genexsfly = - -

stockholders in substantially the form attached as

" would réquire the Company’s board of directors to call a special meeting of stockholders upon the

request of either a single stockholder holding at Jezsst 10%, or one or more stockholders holding at
Jeast 25%, of the combined voting power of the Company’s then-outstanding shares of capital

. stock.. The Company’s board of diréctors would have the discretion 1o determine whetherto - - -

~ - “proceed with thé‘s;ieéiélﬁécﬁﬁgif&oméréqi,lesﬁng'stéckbdldcrémvdked‘,tﬁéiﬁgé}"quéétférﬁié S ; S

- . meeting, and the remaining stockholders held less than 25%6f the outstanding capital stogk. . .. . .

i)

Although the Proposal and the Company’s proposed bylaw amendment differ regarding the
inimum ownership required for a group of stockholders to be able to call a special meeting of
stockholders, the proposed bylaw amendment substantially implements the Proposal becanse it
addresses the essential objectives of the Proposal (i.c., the ability of stockholders to call a special
The staff has routinely permitted companies to exclude a proposal Where the company’s

actions address the underlying objectives of the proposal, even though the exact proposal is not

implemented. For example, the staff recently permitted a company to exclude 2 proposal seekingto -
permit stockholders to call a special meeting of stockholders, with no restrictions, where the .
company had amended its bylaws to allow holders of at least 25% of the company’s outstanding
stock to call a special meeting of stockholders. Sée Borders Group, Inc. (March 11, 2008). Intbat
case the staff concurred in the company’s view that the proposal had been substantially

.implemented, notwithstanding that the bylaw.adopted by the company contained a restriction on the

ability of stockbolders to call a special meeting (i.e., 3 minimum stock ownership level). Similarly,

" in Johrson & Johnson (February 19, 2008), the staff allowed the company to-exclude a proposal-

_ thiat sought to give holders of a “reasonable percentage™ ofthe company’s stock the power tocall a
. special meeting, where the company proposed to adopt a bylaw amendment that would give holders

" of 25% of the company™$ outstanding stock the powe to call a special meeting. As in Borders and-

Johnson & Johnson, while the Company’s proposed bylaw amendment differs somewhiat from the

Proposal, the fact remains that the Company’s proposed bylaw addresses the essential objectives of

‘the Proposal. et

. Although the Co.mpany’é board-of dxrectors has not yet adopted the proposed bylaw : o
amendment, the staff previously has permitted companies to exclude proposals in reliance on Rule

BXDC - 051467000067 - 2030518 ¥ 10



JOHN CHEVEDDEN
**EISMA & OMB Memorandum M-07-16** . = ISMA & OMB Memorandum M-07-16**

January 3, 2009

Office of Chief Counsel

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

#2 Kenneth Steiner’s Rule 14a-8 Proposal
- Verizon Communications Inc. (VZ)

Ladies and Gentlemen: A
* This further responds to the December 7, 2009 no action reqz'xést.

The Home Depot, Inc. (January 21, 2009) did not grant concurrence when Home Depot claimed
that a 25%-threshold implemented a 10%-threshold to call a special meeting. )

" The fdlldWing_ téxt is from the shareholder baft‘y',rebuttél‘-t& the Home Depotno actxon tequest: -

“The company  in effect claims” that 25% of shareholders’is the ‘same as 10% of
shareholders in the right to call a special meeting and this is not confested in the
company December 19, 2008 letter. Due to the dispersed ownership of the company
(please see the attachment), the requirement of 25% of shareholders to call a special
meeting essentially prevents a special shareholder meeting from being called. The
dispersed ownership (998 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group shareholders are
required to take the extra effort to support the calling of a special meeting and the
company proposal will facilitate the revocation of all such shareholder requests to call a
special meeting. For many of these shareholders their percentage of the total
ownership of the company is small and their ownership is also a small part of their total
portfolio.” . . '

Attached is a data sheet showing that this topic at a 10%-threshold received 50.6‘Vo;support at the -
Verizon 2009 annual meeting after the Verizon Board had already adopted a.25%-threshold for
shareholders to call a special meeting: -

Thisis to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2010 proxy. . : -

Sincerely,

ohn Chevedden



!

L.
Kenneth Steiner

Mary Louise Weber <mary.l.weber@verizon.com>



. January 21, 2009

Response of the Office of Chief Counsel
Divis_’ion of Corporation Finance :

. Re:  The Home Depot, .Inc. )
Incoming letter dated December 12, 2008

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 Home Depot’s
outstanding comon stock (or the lowest percentage allowed by law above 10%) the

- power to call special shareowner meetings and further provides that such bylaw and/or
chartei 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

5 Weaté unableto conour in'your viow thst Hoite Dept may excludé the proposal

- or portions.of the supportinig statement under ruile:14a-8(G)(3)... Accordingly, we donot - .-~ - -

' believe that Home Depot may omit the proposal or portions of the supporting statement
from its proxy materials in reliance on rule 14a-8()(3). A )
\s We are unable to concur in ybur view that Home Depot may exclude the proposal
under

rule 142-8()(10). Accordingly, we do not believe that Home Depot may omit the
proposal from its proxy materials in reliance on rule 142-8G)(10). :
] .. . - i L eeetam———

Sincerely,

yO-Deet

Julie F. Bell
Attorney-Adviser

IS
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fhave taken special meeting rights into consideration when-assigning company

{ratings. The merits of this Special Shareowner Meetings proposal shotild also be

jeonsidered in the context of the need for improvements in our company’s corporate

jgovemance and in individual director performance. In 2008 the following
governance and performance issues were identified:

4"D" in Overall Board Effectiveness.

BEGIN NEVY SEARCH , A . ]
Verizon Commumnications Inc. (VZ)
Proponent: Kenneth Steiner
Proxy Year: 2003
Date Filed: 03/2372009
Annual Meeting Date: 05/07/2009
Next Proposal Due Date: 11/23/2009
-Shareholder Proposal Type: Call Special Meetings
: Managemenﬁpioposal Type:. . B
""" Proposal Type: Shareholdes .
Votes For: 988,644,400 Won Simple Mijority Vote7«¥ No
Votes Against 965,167,774 VotesFor/VotesFor+Against: ¥ 50.60%
Abstentions: . 25208132 o .VotesFor/TotalVotes: .~ 49.96%
- Total Veles: © ;. 1,979,020306 . - *VotesFor/Shares Outstanding: . 34.81% |

Broker. Non-Votes: ,._51- 407,864,011 -

PROPOSAL TEXT: \

RESOLVED, Shareowners ask our board 1o 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 such bylaw and/or charter text will not
have any exception or exclusion conditions {fo the fullest extent permitted by state taw) 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 a special meeting when a matter
is sufficiently important to merit prompt consideration. Fidelity and Vanguard -
supported a shareholder right to call a special meeting. The proxy voting guidelines
of many public employee pension funds also favor this tight. Governance ratings
services, such as The Corporate Library and Governance Metrics International,

- The Corporate ljbifary www.thecorporatelibrary.com, an independent invesﬂnént
research firm rated our company:

http:/, /www.béardanalysl.comkompania{ shp/proposal.detail.aspx?id_ShareProps=14786

Page 1 of 3



. Sh%r_:hol_éer and Managemen:-Proposal Search .

225%™

{“Very High-Concern™ in executive pay - $26 million for lvan Seidenberg and $18

“Hrgh Governance Risk Assessment

-ttenure-independence concern.

| responsrbrhtles as noted also served on boards rated "D by the Corporate Lrbrary' f' A

. (See Table on Page 22)

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

shareholder action under Delaware law; or -

_ Ibe addressed at a duly called annual meeting that will be held within 90 days of the |
frequest. If these common sense safeguards were eliminated, the proposal would
1 permit a small group of shareholders to call a special meeting and have the

-, y3/10%13PM

“F" was the prevrous Verizon rating.

mrllron each for Dennis Strigl and Lowell McAdam.

* We did not have an Independent Chairman — lndependence concern.

- Our key Audit Committee chairman, Thomas O’Bnen had 21-years director

- Plus Mr. O’Brien was the Lead Director at B!ackRock (BLK). another D-rated
company accordmg to The Corporate Library.

- We had no shareholder nght to:
Cumulative votmg
Act by written corisent. ' ' O

Additionally eight of -our directors, mcludmg directors who hadincreased - -

The above concerns shows there is need for improvement. Please encourage our I
board to respond positively to this proposal:

Special Shareowner Meetings- Yes on 7

BOARD RESPONSE.

Verizon is governed by a highly qualified, experienced and effective Board of Directors, which has placed a high pnon’ty o~
on effective govemance. The Board agrees that itis important for shareholders to Have the ability to call a special x
Hmeeting. As a result, in February 2008 the Board amended the Company’s bylaws to provide that the holders of 26
percent ar more of Veerizon’s stock may call a special meeting of shareholders. This threshold pravents a small group of
shareholders from calling a special meeting on fopics that may not be of concem 1o the majorily of shareholders. This is
important because a special meeting of shareholders is an extraordinary event that is both expensive and time-
consuming. Accordingly, the Board believes that the existing bylaw provision strkes an appropriate balance between

the right of sharchokders to call a special meeti the interests of the Company and its shareholders in promoting
the appropiiate use of Company resources. In a 1o lowering the stock ownership requirement to call a special |
meeting, this proposal also requestsﬂwtﬁeBoardMﬂxeemsthgbylawpmwsmtoremve “exceptions or
exdus!ons that apply only to shareholders.” There are only two limited crramstances under which a special meeting
requestedmaccordancewﬁhmeﬂylawswouldnotocwr .

shareholders seek to address atthe special meehng is not a proper subject for

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

Company and its shareholders incur costs to advance narrow mterests without any

PageZofB

http:/ jwww:boardanalyst.com/ companieslshplproposa!.deta)l.aspx?id__s'bareProps=-l478S



Mary Louise Weber ver i z on

Assistant General Counsel

One Verizon Way, Rm VC545440
Basking Ridge, NJ 07920

Tel 908 559-5636

Fax 908 696-2068
mary.l.weber@verizon.com

December 7, 2009

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. 2010 Annual Meeting
Shareholder Proposal of Kenneth Steiner

Ladies and Gentlemen:

This letter is submitted on behalf of Verizon Communications Inc., a Delaware
corporation {"Verizon"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended. On October 29, 2009 Verizon received a shareholder proposal and
supporting statement (the “Proposal”) from Kenneth Steiner (the “Proponent”’), for
inclusion in the proxy materials to be distributed by Verizon in connection with its 2010
annual meeting of shareholders (the "2010 proxy materials"). The Proponent’s cover
letter, dated October 20, 2009, authorizes John Chevedden and/or his designee to act
on the Proponent’s behalf regarding the Proposal. A copy of the Proposal and the
correspondence related thereto is attached as Exhibit A. For the reasons stated below,
Verizon intends to omit the Proposal from its 2010 proxy materials.

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter is
being submitted by email to shareholderproposals @sec.gov. A copy of this letter is
simultaneously being sent by email to Mr. Chevedden, as the Proponent’s proxy, and
by overnight courier to the Proponent, as notice of Verizon's intent to omit the Proposal
from Verizon's 2010 proxy materials.

The Proposal reads as follows:

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



U.8. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

December 7, 2009

Page 2

our outstanding common stock (or the lowest percentage allowed by law above
10%) the power to call special shareowner meetings. This includes that a 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-8(i)(10) 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-8(i)}(10) permits a company to exclude a shareholder proposal if the
company has substantially implemented the proposal. The “substantially implemented”
standard reflects the Staff’s interpretation of the predecessor rule (allowing omission of
a proposal that was “moot”) that a 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. 34-20091 (August 16, 1983). The Staff has noted that “a 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 a proposal to be “substantially implemented,” a 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 6, 2009), Sun Microsystems, Inc. (August 28, 2008),
Anheuser-Busch Companies, Inc. (January 17, 2007) and ConAgra Foods, Inc. (July 3,
2008).

Section 3.03 of Verizon’s Bylaws, as amended as of December 3, 2009, specify
a procedure by which a special meeting of shareholders shall be called by the Board of
Directors upon the request of a 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 Verizon’s outstanding voting stock (the “Special Meeting Bylaw
Provision”). A copy of the Special Meeting Bylaw Provision is attached as Exhibit B.
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 a shareholder owning a 10% stake in the company should have
the ability to call a special meeting. In General Dynamics Corporation (February 6,
2009), the Staff agreed that a bylaw provision substantially similar to the Special
Meeting Bylaw Provision (requiring the board of directors to call a special meeting of
stockholders at the request of either a single stockholder owning at least 10% or one or



U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel
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more stockholders owning at least 25% of the outstanding voting power) substantially
implemented a shareholder proposal virtually identical to the Proposal (requesting a
bylaw amendment to allow one or more holders of 10% of the outstanding common
stock to call a special meeting of stockholders), even though General Dynamics’ bylaw
provision and the proposal differed regarding the minimum ownership required for a
group of stockholders to be able to call a special meeting.

In 1976 the Commission stated that the predecessor to Rule 14a-8(i)(10) 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 7, 1976). Verizon already has acted favorably upon the matter raised
by the Proponent in the Proposal and provided a 10% shareholder with the ability to call
a special meeting. Accordingly, Verizon believes that the Special Meeting Bylaw
Provision substantially implements the Proposal within the meaning of Rule 14a-
8(i)(10).

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 Verizon's 2010 proxy materials. Verizon requests that the Staff fax a copy
of its determination of this matter to the undersigned at (908) 696-2068 and to Mr.
Chevedder-aia & oMB Memorandum M-07-16

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

Very truly yours,

Mavy Fbune, Llebz

Mary Louise Weber
Assistant General Counsel

Enclosures
ce: Mr. Kenneth Steiner
Mr. John Chevedden



Weber, Mary Louise

EXHIBIT “A”

rom:
sent:
To:
Subject:

Attachments:
[L

CCE00010.pdf (666
KB)

Dear Ms.

**EISMA & OMB Memorandum M-07-16"**
Thursday, October 23, 2009 11:05 PM
Weber, Mary Louise

Rule 14a-8 Proposal (VZ)

CCEO00010.pdf

Weber,

Please see the attached Rule 1l4a-8 Proposal.

Sincerely,
John Chevedden

cCe
Kenneth Steiner



Kenneth Steiner
*+ISMA & OMB Memorandum M-07-16***

Rule 14a-8 Proponent since 1995

Mr. Ivan G. Seidenberg

Chairman

Vernizon Communications Inc. (VZ)
140 West St F129

New York NY 10036

Dear Mr. Seidenberg,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership 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 and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to Jobn Chevedden

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

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 in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promptly by emajl to olmstgt7p (at) earthlink.net
Sincer
O -R0-07

Keni#éth Steiner <~ Date

cc: Marianne Drost

Corporate Secretary

PH: 212-395-2121

Mary Louise Weber <mary.l.weber@verizon.com>
Assistant General Counsel

PH: 908-559-5636

FX: 908-696-2068



[VZ: Rule 14a-8 Proposal, October 29, 2009]

3 [number to be assigned by the company| — 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 a 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 bat 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 a special meeting when a matter
merits prompt attention. This proposal does not impact our board’s current power to call a 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: CVS
Caremark (CVS), Sprint Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley
(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 company’s 2009 reported corporate governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company "D" with “High Governance Risk” and "Very High Concern” in executive pay
— $18 million for Ivan Seidenberg, $15 million for William Barr and $11 million for Dennis

Strigl.

We did not have an Independent Chairman — oversight concern. We had a senior executive
golden coffin plan unrelated to job performance. Verizon's 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 O'Brien, had 22-years director tenure —
independence concern. Plus Mr. O'Brien was the Lead Director at D-rated BlackRock (BLK).
Our directors served on 11 boards rated “D” by the Corporate Library: Hugh Price,

MetLife (MET); John Stafford, Honeywell (HON); John Snow, Marathon Oil (MRO}); Joseph
Neubauer, Macy’s (M); 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 O'Brien, 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 3. [number to be assigned by
the company]



Notes:
***FISMA & OMB Memorandum M-07-16* sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
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 (emphbasis 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-8(i)(3) 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 a 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 a 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 email.. s s omB Memorandum M-07-16"



EXHIBIT “B”

Excerpt from Verizon Communications Inc. Bylaws,
as amended effective as of December 3, 2009

SECTION 3.03. Special Meetings.

(a) A special meeting of the stockholders of the corporation may be
called at any time by the chairman of the board or a majority of the board of
directors.

() A 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
a duly authorized agent of such stockholder, requesting the special meeting and
shall be accompanied by (i) a notice setting forth the information, representations
and agreements required by paragraphs (b)(1) and (b)(2) of Section 3.09 as to
the business proposed to be conducted and any nominations proposed to be
presented at such special meeting, and (i) the information, representations and
agreements required by paragraphs (b)(3) and (b)(4) of Section 3.09 regarding
the stockholder(s) 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 purpose(s) 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.

(c) A 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 3.03(b) shall be
not more than ninety (90) days after the date the request to call the special
meseting is received by the secretary. Notwithstanding the foregoing, a special
meeting requested by stockholders shall not be held if (i) the stated business 1o
be brought before the special meeting is not a proper subject for stockholder
action under applicable law, (i) 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, (i) 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 year's annual meeting of
stockholders and ending on the date of the next annual meeting of stockholders,



or (iv) an identical or substantially similar item (a “Similar ltem”) 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 a “Similar ltem” with respect to all items
of business involving the election or removal of directors).

(d) A stockholder may revoke its request for a special meeting at any
time by delivering a written revocation to the secretary. If, following such
revocation, the remaining stockholders requesting a 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.

(e) At a special meeting of stockholders, only the business that has been
brought before the meeting pursuant to the corporation’s notice of meeting shall be
conducted. At a special meeting of stockholders, nominations of persons for
election to the board of directors shall be made only as set forth in paragraph (d) of
Section 3.09.



