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Re Verizon communications Inc Public

Incoming letter dated December 17 2013 Availability iLf
Dear Mr May

This is in response to your letters dated December 17 2013 and January 92014
concerning the shareholder proposal submitted to Verizon by Kenneth Steiner We also

have received letters on the proponents behalf dated December30 2013

January 2014 January 2014 and January 10 2014 Copies of all of the

correspondence on which this response is based will be made available on our website at

h//ww.sec.gov/divsionslcorpfin/cactionFl4a-8.sbtml or your reference

briefdiscussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

Matt McNair

Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16



January 15 2014

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Verizon Communications Inc

Incoming letter dated December 172013

The proposal requests that the board take the steps necessary unilaterally to the

fullest extent permitted by law to amend the bylaws and each appropriate governing

document to give holders in the aggregate of 15% of the companys outstanding common
stock the power to call special shareowner meeting

We are unable to concur in your view that Verizon may exclude the proposal

under rules 14a-8b and 14a-8t In this regard we note that John Chevedden submitted

the proposal on behalf of Kenneth Steiner the proponent and written statement was

provided to Verizon verifring that the proponent satisfied the minimum ownership

requirement for the one-year period required by rule 14a-8b Accordingly we do not

believe that Verizon may omit the proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f

We are unable to concur in your view that Verizon may exclude the proposal

under rule 14a-8e2 In this regard we note that Verizon received the proposal prior to

the deadline for the receipt of shareholder proposals Accordingly we do not believe that

Verizon may omit the proposal from its proxy materials in reliance on rule 14a-8e2

We are unable to concur in your view that Venzon may exclude the proposal or

portions of the supporting statement under rule 14a-8i3 We are unable to conclude

that you have demonstrated objectively that the proposal or the portions of the supporting

statement you reference are materially false or misleading Additionally we are unable

to conclude that the portions of the supporting statement you reference are irrelevant to

consideration of the subject matter of the proposal such that there is strong likelihood

that reasonable shareholder would be uncertain as to the matter on which he or she is

being asked to vote Accordingly we do not believe that Verizon may omit the proposal

or portions of the supporting statement from its proxy materials in reliance on

rule 14a-8i3

Sincerely

Raymond Be

Special Counsel



DIVISION OF CORPORATIONFINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240.14a-8J 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

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to itby the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commisalons 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 to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and.proxy review into formal or adversary procedure

It is important to note that the staffs and Cotumissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the mer ts of companys position with respect to the

proposal Only court such as U.S District Court can decide whethera company is obligated

to include shareholderproposals in its proxy materials AccOrdingly discrttionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



JOHN CItE VEDDEN

FISMA 0MB Memorandum M-07-16

January 102014

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a.8 Proposal

Verizon Communications Inc VZ
Special Meetings

Kenneth Sidney

Ladies and Gentlemen

This is in regard to the December 172013 no action request by proxy

The company proxy failed to compare each of the bullet points in its January 92014 letter to

each of these key points in Staff Legal Bulictin No 14B 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-8l3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that whe 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

This SLB No 14B extract was included with the submittal of this rule 14a-8 proposal

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

be voted upon in the 2014 proxy

Sincerely

cc Kenneth Steiner

Mary Louise Weber mary.l.weberverizon.com



Exhibit From Lockheed Martin 2013 proxy see page

Board of Directors Statement in Opposition to Proposal

Your Board does not believe that the proposed stockholder written consent arrangement is an

appropriate corporate governance model for widely-held public company This proposal has the

potential to be cumbersome and time consuming and may create confusion among our

stockholders Multiple groups of stockholders would be able to solicit written consents at any

time and as frequently as they choose on range of special or se1finterested issues It also is

possible that consent solicitations may conflict with one another or be duplicative or may be

directed at the interests of group of stockholders and not at the interests of the Corporation or

the stockholders as whole

Matters that are sufficiently important to require stockholder approval should be communicated in

advance so that they can be considered and voted upon by all stockholders based on appropriate

and timely disclosure This proposal would allow group of stockholders to take action by

written consent without prior communication to all stockholders of the proposed action or the

reasons for the action In that regard this proposal disenfranchises stockholders who do not have

the opportunity to participate in the process Maryland law only permits stockholders to take

action by less than unanimous written consent Wit is expressly authorized in corporations

charter Because Lockheed Martins Charter does not provide for stockholder action by less than

unanimous written consent all stockholders currently have an opportunity to consider any action

subject to stockholder approval sufficiently in advance of the action being taken

Requiring that all stockholder business be acted upon at meeting is an inherently more

democratic and open process than this proposal and helps to ensure the accuracy and

completeness of information presented to stockholders to obtain their approval The Corporations

Bylaws require minimum advance notice and disclosures regarding the matters to be presented

and voted upon at meetings as well as relevant ithrmation about the interests of the proponents

of such actions The Board believes that its members as elected representatives charged with

pursuing the best interests of the Corporation should be provided the opportunity to consider

stockholder proposals carefully so that the Board may make appropriate recommendations to

stockholders regarding the proposals

The Board believes that an open and candid dialogue between the Board management and

stockholders is in the Corporations best interests To foster that dialogue the Board has an

established mechanism for stockholders to raise important matters outside ike annual meeting

cycle Stockholders may communicate confidentially at any time with the Lead Director or with

the non-management directors as group see details on page 79 The Board also encourages

management consistent with the Corporations obligations under the securities laws to

disseminate information about the business broadly Members of senior management regularly

participate in conferences and other forums with stockholders and the investment community

where there are opportunities to provide updates about the Corporations plans and progress

toward achievement of our objectives Management also regularly seeks input from stockholders

on governance issues



_jfthe Boards continuous review of and commitment torporate governance

ractice as result of managements ongoing dialogue with Stockliolciers in recanTycaFI the

ration has adopted number of governance changes In recent years the Board has

amended the Corporations Bylaws to reduce the percentage of shares that an individual

stockholder or group
of stockholders must own to cause the Corporate Secretary to call special

meeting of stockholders see further discussion on page 13 These changes have been

implemented by the Board with view toward balancing stockholders rights to call special

meeting between annual meetings and the desire to enable the Board and management to focus

their energies and attention on the business of the Corporation The Corporation also adopted

majority vote standard for uncontested director elections and eliminated certain supennajority

vote provisions in the Corporations Charter In addition each member of the Board is elected

annually all of the current directors except for two management directors are independent and

the Corporation does not have TMPoison Pill Finally our current practice of not authorizing

action by less than unanimous written consent is consistent with the approach taken by the

majority of wi kenmgjAs has been its practice the Board will continue to

reviewprporate governance pracnd adopt those it believes in light of specific

circumstances serve the 5Fihterests ol the Corporation



JONES DAY
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JP219180 January 92014

VIA Email shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of ChiefCounsel

100 Street N.E

Washington D.C 205049

Re Verizon Communications Inc 2014 Annual Meeting Supplement Relating to Exclusion of

Shareholder Pronosal Entitled Stiecial Shareowner Meetings

Ladies and Gentlemen

We refer to our letter dated December 17 2013 the December 17 Letter pursuant to which we

requested on behalf of our client Verizon Communications Inc Delaware corporation the

Company that the Staff of the Division of Corporation Finance the Staff of the Securities and

Exchange Commission concur with the Companys view that the shareholder proposal and supporting

statement the Proposal submitted by John Chevedden Chevedden purportedly on behalf of

Kenneth Steiner Steiner may be property omitted pursuant to Rules 14a-8b or 14a-8iX3 from the

proxy
materials to be distributed by the Company in connection with its 2014 annual meeting of

shareholders the 2014 Proxy Materials

This letter is in response to the two letters to the Staff dated December 302013 and January

2014 collectively the Chevedden Letters submitted by Chevedden and supplements our December

17 Letter In accordance with Staff Legal Bulletin No 4D November 2008 this letter is being

submitted by email to shareholderpmposals@sec.gov copy of this letter is also being delivered to

Mary Louise Weber Assistant General Counsel Verizon Communications Inc at

maiy.iweber@verizon.com and to CheveddenatIsMA 0MB Memorandum M-07-16

The Chevedden Letters fail to rebut the Companys arguments that the Proposal may properly omitted

from the Companys 2014 Proxy Materials on the basis that statements made in the Proposal are

unsubstantiated false and misleading in violation of Rule 14a-9

The Chevedden Letters attempt to rebut certain but not all of the Companys arguments that

statements contained in the Proposal are objectively and materially false or misleading While the

Company continues to assert that the supporting statement as whole is materially false and misleading

for the reasons discussed in the December 17 Letter the Chevedden Letters fail to rebut the Company

arguments with respect to each of the following statements and the Company reasserts that the specific

ATI-2590368v3
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JONES DAY

U.S Securities and Exchange Commission

Januaiy 2014

Page

statements discussed below are objectively and materially false or misleading for the reasons contained in

the December 17 Letter and as further discussed below

GMRatings an independent investment research firm rated our company Dfor its board

and F/or executive pay $28 millionfor Lowell McA dam p1 us 29 years pens on credit

Chevedden asserts that this statement is not misleading because Mr McAdams Total

Realized Pay rather than his total compensation reported in the summaiy compensation

table set forth in the Companys 2013
proxy statement is $28 million Mr Cheveddens

rebuttal further supports the Companys argument that the statement in the Proposal is

materially misleading The Proposal does not use the term Total Realized Pay or even

introduce the concept of Total Realized Pay In addition this
concept is not used or defined

by the Company in its 2013 proxy statement The purpose of the summary compensation

table in the proxy statement which is required by Item 402 of Regulation S-K is to provide

shareholders with consistent point of reference to evaluate an executives total pay from

year to year and in relation to the total pay of other executives In the absence of any

reference to any other method of computing executive pay reasonable shareholder would

be expected to wrongly conclude that the reference to Mr McAdams $28 million of

compensation is reference to his total compensation as required to be disclosed in the

summary compensation table of the Companys proxy statement Accordingly this statement

in the Proposal nearly doubles Mr McAdams total pay as reported in the summary

compensation table in the proxy statement and is objectively untrue and materially false and

misleading

Our company has no linked environmental or social performance to its incentive pay

policies

Mr Chevedden asserts that the Companys position falls short because it only claims that it

has target unrelated to pay This is completely unsupported statement The Proposal is

objectively false and misleading because it asserts that the Company does not link

environmental or social performance to its incentive pay policies This is not true or

accurate statement As matter of fact the Company does indeed link social performance to

its incentive pay policies As discussed in the December 17 Letter the Companys 2012

annual performance measures included diversity target thereby linking social performance

to its incentive pay policies Moreover the Companys 2013 proxy statement clearly

describes the level of attainment of the specific diversity target and the fact that the Board of

Directors took into consideration the level of attainment of each of the performance measures

in determining the amount of the short-term incentive plan payments This link between

incentive pay policies and social performance is also consistent with the Companys 2011

annual performance measures

ATI.2590368v3
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U.S Securities and Exchange Commission

January 2014

Page

Donald Nicolaisen was on our audit committee and was overboarded with seals on

boards

Mr Chevedden asserts that the Company claims an overboarded director is not overboarded

if the company believes otherwise To the contrary the Companys December 17 Letter

references objective standards used by Institutional Shareholder Services ISS for

determining whether director is overboarded It is Mr Chevedden that believes that

Mr Nicolaisen is overboarded contrary to commonly accepted standards used by other

institutional investors Mr Cheveddens rebuttal further supports the Companys argument

that the Proposal is misleading The Proposal does not define what is meant by

overboarded As result of the language in the Proposal reasonable shareholder would

be expected to wrongly conclude that Mr Nicolaisen sits on more than six boards of

directors

GMsaid there was not one audit committee memberwho had substantial industry

knowledge

Mr Chevedden asserts that the Company does not claim that Ms Moose was on the audit

committee for all of2013 We fail to understand this argument Ms Moose served on the

audit committee for all of fiscal 2013 The Company disclosed her service on the audit

committee in its 2013
proxy statement and has not publicly disclosed any changes in her

status since that time

GMJ said Verizon had come under investigation or had been subject to fine settlement or

conviction for obstruction ofjustice orfalse statements

Our company had also come under investigation or had been subject to fine settlement or

conviction for unfair labor practices or other labor violations direct or supply chain

Mr Chevedden asserts that the Company cannot make particular disclosure in its periodic

reports for one quarter and then state that it is okay for whole year or longer The

Company reiterates the argument made in the December 17 letter that the statements from the

Proposal set forth above are objectively misleading noting that it has not disclosed any

investigations fines settlements or convictions for obstruction ofjustice or false statements

or fines settlements or convictions for unfair labor practices or other labor violations in its

most recent annual reports on Form 10-K for the periods ended December 312012 or 2011

The Company further reasserts that both of the statements in the Proposal make allegations of

illegal or immoral conduct without any factual foundation

Verizon has not implemented OSHAS 18001 as its occupational health and safely

management system

ATI.2590368v3
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U.S Securities and Exchange Commission

January 92014

Page

Despite Mr Cheveddens rebuttal the statement included in the Proposal is misleading The

Proposal states that the Company has not implemented OSHAS 18001 In fact the

Companys domestic wireline business is currently OSHAS 18-I certified and all of the

Companys businesses have systems in place that achieve many of the same protections as

OSHAS 18001

GM said Verizon was rated as having Very Aggressive Accounting Governance Ris
indicating higher accounting and governance risk than 91% of companies

Verizon also had higher shareholder class action litigation risk than 97% of all rated

companies

The Chevedden Letters state that the Company does not deny these two points which is

misrepresentation of the December 17 Letter Mr Chevedden despite the Companys

requests has still not provided the Company with access to the full GMI Ratings reports

none of which are public Accordingly the Company has no way of evaluating or analyzing

the statements both of which make charges of improper conduct without factual foundation

The Company reasserts its position made in the December 17 Letter that these two statements

are vague and misleading because they are not verifiable provide no indication of the metrics

used by GM Ratings in evaluating these measures and provide no context for shareholders to

determine the credibility of the cited statistic

Chevedden Has Failed to Produce License Allowingfor 1-fl Use of the Third Party Content

included in the Supporting Statement

Contrary to Mr Cheveddens assertion the Company is not required to provide examples of

another company producing license when it cites an independent investment research firm

While the Company can disclaim responsibility for the text of the Proposal under Rule 14a-8

this disclaimer may not protect the Company against copyright violations The third fourth

fifth sixth and seventh paragraphs immediately following the resolution in the Proposal all

include proprietary and copyrighted content of GM Ratings The Company reasserts its

argument in the December 17 Letter that the Proposals supporting statement includes

proprietary and copyrighted content of GM Ratings Thus the inclusion of the supporting

statement in the 2014 Proxy Materials would cause the Company to include such proprietary

and copyrighted content without license for its use

For all of the additional reasons set forth in the December 17 Letter the Company continues to

assert that the entire Proposal or alternatively certain portions thereof may be excluded from the

Companys 2014 Proxy Materials pursuant to Rules 14a-8b and 14a-8iX3 In the event the Staff is

unable to concur with those arguments the Company requests that it be permitted to exclude the specific

statements identified above pursuant to Rule 14a-8iX3

ATI-2590368v3
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U.S Securities and Exchange Commission

January 92014
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We would be happy to provide you with any additional information and answer any questions

that you may have regarding this request If you have any questions with respect to this matter please

feel free to contact Mary Louise Weber at 908 559-5636 or me at 404581-8967

Sincerely

Joel May
Jones Day

cc Mary Louise Weber Verizon Communications Inc

John Chevedden

ATh2590368v3



JOHN CHEVEDDN

FISMA 0MB Memorandum M-07-16

January 2014

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Verizon Communications Inc VZ
Special Meetings

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 172013 no action request by proxy

The company wants license to be produced but does not cite an example of any company

producing license when citing report of an independent investment research firmin its proxy

The company did not state that should it decide to cite GM Ratings in its 2014 proxy in regard

to issues that the company scored favorably that it would first apply for license from GM The

company did not claim that GM Ratings has never been cited by company in its annual

meeting proxy

The company fails to acknowledge that it can disclaim responsibility for the rule 14a-8 proposal

text

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

be voted upon in the 2014 proxy

cc Kenneth Steiner

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



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

December 30 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

Rule l4a-8 Proposal

Venison Communications Inc VZ
Special Meetings

Kenneth Steiner

Ladies and Gentlemen

This is in regard to the December 172013 no action request by proxy

In regard to the company questioning of accurate statements attached is page 14 to 16 of the no
action request with each bullet point numbered to match be rebuttal beiow

The company fails to address that while Mr Lowell McMaxns Total Snmmnry Pay is $14

million-his Total Realized Pay is $28 million

The company argument falls short because it only claims that it has target unrelated toy
The company claims an overboarded director is not overboarded if the company believes

otherwise

The company does not claim that Ms Moose was on the audit committee for all of 2013

which is the coverage period of the proposal

The company claims that if one Quarter Report does not make particular negative

disclosure then the company is okay for the whole year or longer
The company claims if it has implemented OSHAS 18001 to limited extent it deserves full

credit

The company claims it need only have implemented something similar to the UN Global

Compact in order to get full credit

10 11 The company does not deny these two points but would like more information

12 The company wants license to be produced but does not cite an example of any company
producing license when it cites report of an independent investment research firm in its

proxy The company falls to acknowledge that it can disclaim responsibility for the rule 14a.8

proposal text

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

be voted upon in the 2014 proxy



Sincerely

cc Kenneth Steiner

Maty Louise Weber maryJ.weberverizon.com



JONES DAY
US Securities and Exchange Commission

December 172013

Page 14

materially false and misleading in violation of Rule 14a-9 and should be excluded in its entirety

In the alternative if the Staff is unable to concur that the entire supporting statement be

excluded the Company believes the supporting statement should be revised to at least remove

the fourth fifth sixth and seventh paragraphs immediately following the resolution in the

Proposal each of which is attributable to CMI Ratings

The Proposal Includes Specflc atements That Are Objectively and Materially False or

Misleading

While the Company believes that the supporting statement as whole is materially false

and misleading since the Company is unable to verify the supporting statement the specific

statements discussed below are objectively and materially false or misleading and in certain

instances make charges of improper illegal or immoral conduct or association WithOUt factual

foundation To the extent that the Staff does not concur that the aupporting statement may be

excluded in its entirety other than the first and second paragraphs immediately following the

resohxtion the Company requests that the Staff to concur with the exclusion of the following

portions of the supporting statement

GMRatings an Independent Investment research ftrm rated our company Dfor Its

board andFfor executive pay- $28 million forLowell McA dam plus 29yeaic

pension crediL This statement Is oljectively false and misleading The Company

reported Mr McAdains total compensation of approximately $14.0 million

including changes in pension benefits for fiscal 2012 in the summary compensation

table included on page 51 of its 2013 Proxy Statement In addition the Company

reported the approximately $2.9 million present value of his accumulated pension

benefits for 29 years of service in the pension benefits table act forth on page 56 of

the 2013 Proxy Statement

Our company has not linked environraensal or social peiflrmance to its incentive

pay policies This statement is olectively false and misleading As rcported on

page 42 of the Companys 2013 Proxy Statement the Company disclosed its

commitment to promoting diversity and stated that Its 2012 annuM performance

measures include diversity target of1 having 50% of new hires and promotions at

and above the manager level consist of minority and female candidates and

directing at least 14% of the overall supplier spending at the corporate level to

minority- and female-owned or operated firms

Donald Nicolaisen was on our audit committee and was overboarded with sear

on board This statement is objectively false and misleading Donald Nicolaisen

has served as director on four boards of directors but the Company believes he has

adequate time and attention to dedicate to his directorship at the Company



JONES DAY
U.S Securities and Exchange Commission

December 17 2013

PageI5

Moreover the Company does not believe these four additional board seats constitute

overboarding under common measures used by institutional and activist Investors

Indeed Institutional Shareholder Services Inc 185 only considers director that is

not the CEO to be overboarded if that director sits on more than six boards in total

GMJ sold there was no one audit committee member who had substantial Indusby

bwwledge This statement is objectively false and mis1eading The Company has

disclosure regarding the qualifications of its directors on pages 11 through 17 of the

2013 Proxy Statement As disclosed therein Ms Sandia Moose as principal founder

of The Boston Financial Group has extensive experience as strategic advisor on

telecommunications issues She also served on the Companys Board of Directors

since 2000 and served on the board of directors of GTE Corporation predecessor to

the Company from 1978 to 2000 In addition Messrs Nicolaisen Keeth Lane and

Otis have all served on the Companys Board of Directors since at Least 2006 giving

them substantial lcnowledge regarding the Companys business and its industry

There was not one Independent member of our boord who had expertise in risk

mwzagemenL This statement is objectively false and misleading The Company has

disclosed on pages 11 through 17 of its 2013 Proxy Statement that Messii Carrion

Nicolaisen and Otis each of whom is an independent director have significant

experience and expertise In risk management

GMJ said Verizon hod come under SnvestIgaflon or had been subject to fine

settlement or convicilonfor obstruction ofJustice or false statement This statement

is vague misleading and inaccurate as it does not provide any indication of any such

investigations fines settlements or convictions or any basis for such statement

The Company did not disclose any investigations flues settlenrnit or convictions

for obstruction ofjusticc or false statements in its Quarterly Report on Form 10-Q for

the period ended September 302013 In addition to the Companys knowledge it is

not currently subject to any such investigations fines settlements or convictions for

obstruction ofjustlce or false statements

Our company had also come wider Investigation or had been subject to fine

settlement or conviction for unfair labor practices or other labor violations direct or

supply chain This statement is vague and misleading and meaningless to

shareholders considering the Proposal The Company did not disclose any

investigations fines settlements or convictions related to unfair labor practices or

labor violations in its Quarterly Report on Form 10-Q for the period ended September

302013 However any company with the size and breadth of the Company and

union labor force u1d be subject to investigation as long as single union or single

employee files an unfair labor practice that the government is required to investIgate



JONES DAY
U.S Securities and Exchange Commission

December 17 2013

PageI6

Verlzon has not implemented OSHAS 18001 as Its occqwonal health and safey

management system This statement is misleading and inaccurate The Companys

domestic wireline business is currently OSHAS 18001 certifIed even if the

Companys international business and Its wireless business are not OSHAS 18001

certified Both the wireline business and the wireless business however have

systems in place that achieve many of the same protections as OSHAS 18001

Ow company was not IN Global Compact Signatory This statement is

misleading While the Company is nota signatory to the UN Global Compact its

Employee Code of Conduct Human Rights Statement Supplier Code of Conduct and

Environmental and Safety Policy Statement all of which are available on the

Companys websitc are consistent with the principles of the UN Olobal Compact

GMIsaid Vernon was rated as having Vey4ggresslve Accounting Governance

Rlsh Indicating higher accounting and governance risk than 91% ofcompanlen

This statement is vague and æiisleadin as it does not provide any indication of the

metrics used by CMI RAtings in evaluating the Company on its accounting and

governance risk Without context shareholders will be unable to determine the

credibility of the cited statistic or its relevance to the Proposal on which they are

being asked to vote

Verizon also had higher shareholder class action litigation rlskthan 97% of all

rated companies This statement is vague and misleadinas it does not provide any

indication of the metrics used by GM Ratings in evaluating the Company on its

shareholder litigation risk Without context shareholdem will be unable to determine

the credibility of the cited statistic or its relevance to the Proposal on which they arc

being asked to vote

Chevedden floe Failed to Produce license Allowingfor hIs Use ofthe Third Party

Content Inchided in the SiqportlngStatemenL The Proposals supporting statement

includes proprietary and copyrighted content of GMI Ratings Thus the inclusion of

the supporting statement in the 2014 Proxy Materials would cause the Company to

include such proprietary and copyrighted content without license for its use

Therefore the entire supporting statement should be excluded under Rule 14a-8jX3

The third fourth fifth sixth and seventh paragraphs immediately following the

resolution in the Proposal all include proprietary and copyrighted content of GM
Ratings Accordingly the Company contacted Chevedden in the Second Deficiency

Notice and requested proof that the proponent of the proposal has received right

and license from GM Ratings to use its proprietary and copyright material in the

proposal and iithe proponent has the right to sublicense Verizon to use it



JONES DAY

1420 PEACHTREE STREET N.E SUITE 800 ATLANTA GEORGIA 30309.3053

TELEPHONE 1.404.581.3939 FACSIMILE 1.404.581.8330

Direct Number 404 581-8967

JP2 19180 December 17 2013 jtmay.JonesDay.com

Via Email shareho1derproposa1ssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 205049

Re Verizon Communications Inc Exclusion of Shareholder Proposal Entitled

Special Shareowner Meetings

Ladies and Gentlemen

am writing on behalf of Verizon Communications Inc Delaware corporation the

Company requesting confirmation that the staff the Staff of the Division of Corporation

Finance of the U.S Securities and Exchange Commission the Commission will not

recommend enforcement action to the Commission if in reliance upon Rule 4a-8 under the

Securities Exchange Act of 1934 the Exchange Act the Company omits from its proxy

materials for its 2014 annual meeting of shareholders the 2014 Proxy Materials the enclosed

shareholder proposal entitled Special Shareowner Meetings and supporting statement

together the Proposal submitted by John Chevedden Chevedden purportedly on behalf of

Kenneth Steiner Steiner

The Company plans to file its definitive proxy statement with the Commission on or after

March 17 2014 Pursuant to Rule 14a-8j under the Exchange Act we are submitting this letter

not less than 80 calendar days before the Company intends to file its definitive 2014 Proxy

Materials with the Commission and have concurrently sent copies of this correspondence to

Chevedden copy of the Proposal the cover letter submitting the Proposal and other

correspondence relating to the Proposal are attached as exhibits hereto Pursuant to the guidance

provided in Staff Legal Bulletin No 4F October 182011 Staff Legal Bulletin 4F we

request that the Staff provide its response to this request to Mary Louise Weber Assistant

General Counsel Verizon Communications Inc at mary.l.weber@verizon.com and to

CheveddenaIsMA 0MB Memorandum M-07-16

The Company has concluded that the Proposal may be properly omitted from the

2014 Proxy Materials pursuant to the provisions of Rule 4a-8b and Rule 4a-8f as
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Chevedden does not meet the eligibility requirements to submit the Proposal and portions of

the Proposal maybe excluded pursuant to the provisions of Rule 14a-8i3 as the supporting

statement contains identified portions that are unsubstantiated false and misleading in violation

of Rule 14a-9

The Proposal

The Proposal is entitled Special Shareowner Meetings The Proposal sets forth the

following resolution for inclusion in the 2014 Proxy Materials

Resolved Shareholders ask our board to take the steps necessary unilaterally to
the fullest extent permitted by law to amend our bylaws and each appropriate

governing document to give holders in the aggregate of 15% of our outstanding

common the power to call special shareowner meeting

The supporting statement included in the Proposal states as follows

This includes that such bylaw and/or charter text will not have any exclusionary

or prohibitive language in regard to calling special meeting that apply only to

shareowners but not to management and/or the board to the fullest extent

permitted by law This proposal does not impact our boards current power to

call special meeting

Special meetings allow shareowners to vote in important matters such as electing

new directors that can arise between annual meetings Shareowner input on the

timing of shareowner meetings is
especially important when events unfold

quickly and issues may become moot by the next annual meeting This proposal

topic won more than 70% support at Edwards Lifesciences and SunEdison in

2013

This proposal should also be more favorably evaluated due to our Companys
clearly improvable environmental social and corporate governance performance

as reported in 2013

GMI Ratings an independent investment research firm rated our company for

its board and for executive pay $28 million for Lowell McAdam plus 29

years pension credit Unvested equity pay would not lapse upon CEO
termination Our company had not linked environmental or social performance to

its incentive pay policies
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Donald Nicolaisen was on our audit committee and was overboarded with seats

on boards Joseph Neubauer received our highest negative votes and with 18

years-long tenure chaired our Executive Pay Committee GM said there was not

one audit committee member who had substantial industry knowledge There was

not one independent member of our board who had expertise in risk management

GM said Verizon had come under investigation or had been subject to fine

settlement or conviction for obstruction of justice or false statements Our

company had also come under investigation or had been subject to fine

settlement or conviction for unfair labor practices or other labor violations direct

or supply chain Verizon had not implemented OSHAS 18001 as its

occupational health and safety management system Our company was not UN
Global Compact signatory

GMI said Verizon was rated as having Very Aggressive Accounting
Governance Risk indicating higher accounting and governance risk than 91% of

companies Verizon also had higher shareholder class action litigation risk than

97% of all rated companies

Returning to the core topic of this proposal from the context of our clearly

improvable corporate governance please vote to protect shareholder value

copy of the Proposal is attached to this letter as Exhibit and the related

correspondence with Chevedden is attached hereto as Exhibit

II The Procedural History of the Proposal

Procedural History of Chevedden Correspondence

On October 28 2013 the Company received an email from Chevedden that contained

copy of letter from Steiner dated as of October 16 2013 the First Steiner Letter that

purported to authorize Chevedden to act as Steiners proxy for an attached shareholder proposal

The First Steiner Letter also included statements from Steiner that he would meet Rule 14a-8

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

of the respective shareholder meeting and included copy of the Proposal On November

2013 the Company received an email from Chevedden that contained copy of letter from TD
Ameritrade dated as of November 2013 the Custodian Letter which confirmed Steiners

continuous beneficial ownership of at least 500 shares of Company stock since September
2012
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In compliance with the time restrictions set forth in Rule 14a-8 the Company sent

notice of deficiency the First Deficiency Notice on November 11 2013 by email to

Chevedden notifying him of procedural and eligibility deficiencies related to the Proposal In the

Deficiency Notice the Company noted the recent litigation Waste Connections Inc John

Chevedden James McRitchie and Myra Young Civil Action 413-CV-00176-KPE S.D
Tex Jan 24 2013 Waste Connections where the U.S District Court for the Southern

District of Texas granted declaratory judgment holding that Waste Connections Inc could omit

proposal submitted by Chevedden purportedly on behalf of James McRitchie because in part
Rule 14a-8 does not permit shareholder to grant proxy to another to submit shareholder

proposal The Deficiency Notice notified Chevedden that the same use of proxy by Steiner for

the Proposal could not be utilized under Rule 14a-8 The Company also noted that it was not

clear that Sterner authorized the Proposal and therefore Chevedden was considered to be the

proponent of the Proposal As the proponent of the Proposal Chevedden had not yet provided
the Company with evidence of his eligibility to submit the proposal and requested written

statement from the record holder of Cheveddens shares verifying his continuous ownership of
the requisite amount of shares for at least one year and written statement that Chevedden
intended to hold his shares through the date of the 2014 annual meeting On November 11
2013 the Company received an email from Chevedden requesting information regarding the

appropriate section of Waste Connections for the method of submitting Rule l4a-8 proposals
and confirmation that the Company had received the Custodian Letter

On November 19 2013 the Company received an email from Chevedden containing

copy of letter from Steiner dated as of November 19 2013 the Second Steiner Letter that

reconfirmed the First Steiner Letter and the Proposal and also included statement that Steiner

was the sole proponent of the Proposal The Second Steiner Letter also contained duplicates of
the First Steiner Letter and the Proposal On November 22 2013 the Company sent second

notice of deficiency the Second Deficiency Notice to Chevedden by email and Federal

Express overnight delivery In the Second Deficiency Notice the Company alerted Chevedden
that the Proposal contained proprietary and copyrighted material of GMI Ratings which without

express authorization from GM Ratings would be considered copyright infringement in

violation of Title 17 of the U.S Copyright Act of 1976 The Company requested proof that

the proponent of the proposal has received right and license from GMI Ratings to use its

proprietary and copyrights material in the proposal and ii the proponent has the right to

sublicense Verizon to use it In addition the Company requested copy of the proprietary

report in order to verify the accuracy of the statements attributed to the
report in the Proposal

On December 2013 Chevedden responded to the Second Deficiency Notice by email stating

that the inclusion of GMI Ratings data in the supporting statement would be fair use under

applicable copyright law
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HI Grounds for Exclusion of the Pronosal

Chevedden is not record shareholder of the Company eligible to submit shareholder

proposal Instead Chevedden purports to act as proxy for Steiner who is shareholder to

submit the Proposal for inclusion in the 2014 Proxy Materials Rule 14a-8 does not permit

person to act as shareholders proxy in order to submit shareholder proposal Even if

Chevedden is permitted to submit the Proposal on Steiners behalf portions of the Proposal are

excludable from the 2014 Proxy Materials pursuant to Rule 14a-8i3 on the basis that the

supporting statement contains unverifiable statements that may be false and misleading

The Proposal May Be Excluded Under Rule 14a-8 Because Chevedden
Has Not Met the Eligibility Requirements to Submit the Proposal

The Proposal may be excluded under Rule 14a-8b because Chevedden cannot legally

submit the Proposal as proxy for Steiner and thus as the sole proponent of the Proposal
Chevedden has failed to establish the requisite eligibility to submit the Proposal

The Commission has long held that only companys shareholders may utilize Rule 14a-

to submit proposal for inclusion in companys proxy materials When proponent is not

registered shareholder of the company the proponent is responsible for proving his or her

eligibility to submit proposal under Rule 14a-8b Rule 14a-8bl provides that to be

eligible to submit proposal for companys annual meeting shareholder must have

continuously held at least $2000 in market value or 1% of the companys securities entitled to

be voted on the proposal at the meeting for at least one year by the date the shareholder submits

the proposal and iicontinue to hold those securities through the date of the meeting

In addition the Staff has previously concurred that proponent cannot circumvent the

ownership requirements of Rule 14a-8 by asking another nominal proponent to satisfy Rule

14a-8b In TR WInc Jan 24 2001 Chevedden was not otherwise eligible to submit

shareholder proposal to the company on his own behalf so he published an Internet inquiry

seeking shareholder of the company to sponsor Cheveddens proposal One shareholder
Thomas Wallenberg responded to the inquiry and signed an authorization letter

stating that

is my legal proxy for Mr John Chevedden to represent me and my shareholder proposal
at the applicable shareholder meeting before during and after the shareholder meeting Please

direct all future communication to John Chevedden In subsequent conversations with the

company Wallenberg indicated that Chevedden had drafted the proposal and that Wallenberg
was acting to support Chevedden The company noted in its no-action request that there was
stark difference between shareholders who are enticed to lend their shares to Mr Chevedden in

order to permit Mr Chevedden to further his own agenda and shareholders who appoint
another person as their proxy in order to acquire their advice counsel and experience in

addressing the shareholders concerns with the The Staff permitted exclusion of the
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proposal noting that there appeared to be some basis for excluding the proposal under Rule 14a-

8b since Wallenberg was nominal proponent for Chevedden who was not eligible to submit

proposal himself to the company

Along with the fact that Rule 14a-8 does not expressly authorize person to act as

proxy to submit proposal on behalf of shareholder recent litigation also indicates support

against proposal by proxy arrangement In Waste Connections the U.S District Court for

the Southern District of Texas agreed that there was no proposal by proxy The Waste
Connections case concerned similar facts with the company receiving shareholder proposal
submitted by Chevedden purportedly on behalf of shareholder regarding the annual election of

directors The original email from Chevedden attached letter from the shareholder purporting
to authorize Chevedden to act as the shareholders proxy for submitting the proposal which was
not identified by name or description in the shareholders letter The company filed suit to

exclude the proposal from its proxy materials and argued that Rule 14a-8 does not permit
shareholder to submit proposal by proxy Chevedden failed to sufficiently demonstrate

that the shareholder was the true proponent of the proposal prior to the Rule 14a-8e2 deadline

and Chevedden failed to demonstrate that he was shareholder who met the requirements of

Rule 14a-8b to submit proposal despite sufficient notice from the company of this

requirement On June 16 2013 the District Court granted the companys motion for summary
judgment and noted that the company had met its burden of demonstrating that there was no
genuine dispute as to the material facts asserted in its motion including the facts underlying the

three bases for exclusion detailed above Chevedden has filed notice of appeal The Motion
for Declaratory Judgment Motion for Summary Judgment excluding exhibits and Order in the

Waste Connections case are attached as Exhibit

Although Rule 14a-8 does not authorize person to act as proxy to submit proposal
on behalf of shareholder Rule 14a-8h does provide that either the shareholder or
shareholders representative who is qualified under state law to present the proposal on

shareholders behalf must attend the meeting to present the proposal As outlined thoroughly
in Waste Connections section of Rule l4a-8 is the only section of the rule that allows

shareholder to designate representative to act on his or her behalf permitting such designation

only for the limited purpose of presenting the shareholders proposal at the shareholders

meeting Rule 14a-8 does not contain any language permitting non-shareholder to submit

proposal for inclusion in companys proxy materials or permitting shareholder to grant

proxy to another person in advance of the shareholders meeting to allow that other person to

submit proposal

Despite the ruling in Waste Connections Chevedden has again attempted to submit

shareholder proposal by proxy through the use of nominal proponent to satisfy Rule 4a-

8b In the First Steiner Letter Steiner gives the same proxy that was given in Waste

Connections i.e my proxy for John Chevedden and/or his designee to forward this Rule 14a-8



JONES DAY
U.S Securities and Exchange Commission

December 17 2013

Page

proposal to the company and to act on my behalf regarding this Rule 14a-8 proposal and/or

modification of it... As noted in Waste Connections this so-called proxy would permit

Chevedden to designate yet another unidentified person including persons unknown to Steiner

to submit proposal to the Company on Steiners behalf Therefore based on the ruling in

Waste Connections Chevedden could not submit the Proposal as proxy for Steiner as Rule 14a-8

does not permit proposal by proxy

As the Companys view is that Rule 14a-8 does not permit shareholder to submit

proposal through the use of proxy such as provided in the First Steiner Letter then the

Company views Chevedden not Steiner as the true proponent of the Proposal As noted above
Rule 14a-8b provides and the Staff has previously noted that when shareholder is not

record holder the shareholder is responsible for proving his or her eligibility to submit

proposal to the company The shareholder may prove his or her eligibility by submitting

pursuant to Rule 14a-8b2i written statement from the record holder of the shares

verifying that the shareholder has owned the requisite amount of securities continuously for one

year as of the date the shareholder submits the proposal Fromthe First Steiner Letter and

similarly in the correspondence in Waste Connections the Company had no proof that

Chevedden had the right to represent Steiner with regard to this Proposal In fact the Rule 4a-

8e deadline had passed when the Company received the Second Steiner Letter purporting to

show that the Proposal may have actually been submitted by Steiner as the sole proponent Thus
the Company considers Chevedden to be the sole proponent of the Proposal Indeed any other

conclusion would allow non-shareholder to submit proposal and then after the deadline for

submission has passed search out an eligible shareholder to rescue the improperly filed

proposal

Under Rule 14a-8f1 ifthe proponent fails to meet one of the eligibility or procedural

requirements set forth in Rules 14a-8a through then the company may exclude the

proposal provided that if the deficiency can be remedied the company has notified the

proponent of the problem and the proponent has failed to adequately correct it The companys
notification of deficiency must be made in writing within 14 calendar days of receiving the

proposal proponents response to the notice of deficiency must be postmarked or transmitted

electronically to the company no later than 14 days from the date the proponent receives the

notice of deficiency As the Company could only confirm that Chevedden was not shareholder

of record and he had provided no proof of his beneficial ownership of Company common stock

the Company gave timely notice of that deficiency to Chevedden in the First Deficiency Notice

In the First Deficiency Notice the Company notified Chevedden that based on Waste

Connections the Company considered Chevedden the sole proponent of the Proposal and he

StaffLegal Bulletin No 14 July 13 2001
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had not provided written proof of his eligibility to submit the Proposal The First Deficiency

Notice included

reference to the recent litigation in the Southern District of Texas to

which Chevedden was party including the claims that Rule 14a-8 did

not permit shareholder to submit shareholder proposal through the use

of proxy and that the proxy letter at hand was not sufficient to

demonstrate that Steiner had authorized the Proposal

description of Rule 14a-8bs eligibility requirements

statement explaining that sufficient proof of ownership had not been

received by the Company

an explanation of what Chevedden should do to comply with the rule i.e
provide written statement from the record holder of your shares and

written statement that you intend to continue ownership of these shares

through the date of the 2014 annual meeting

description of the required proof of ownership in manner consistent

with the Staffs guidance i.e DTC participants are viewed as

record holders of securities for purposes of providing the written

statement You can confirm whether particular broker or bank is DTC
participant by checking DTCs participant list which is currently available

on the Internet at httpI/www.dtcc.com/customer/directories/dtc/dtc.php

statement calling Cheveddens attention to the 14-day deadline for

responding to the Companys notice and

copy of Rule 14a-8 and Staff Legal Bulletin 14F

On November 19 2013 Chevedden responded to the First Deficiency Notice by
email attaching the Second Steiner Letter which stated that Steiner was the sole

proponent of the Proposal Chevedden provided no evidence supporting his assertion that

he was authorized to submit the Proposal as proxy for shareholder under Rule 14a-8

or that the First Steiner Letter entitled him to submit the Proposal to the Company

Allowing non-shareholder to claim eligibility to submit proposal on
shareholders behalf and then demonstrate such eligibility only after receiving

deficiency notice would undercut the basic principle of Rule 4a-8 that only

shareholders are entitled to submit proposals non-shareholder is not entitled to submit
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proposal and then after the submission deadline and only after receiving notice of their

failure to demonstrate eligibility find approval of that proposal from an eligible

shareholder as post-hoc means of salvaging the proposal For this reason the Company
believes Chevedden is the sole proponent of the Proposal and that submission of

authorization to file the Proposal after the Rule 14a-8e2 deadline does not cure

Cheveddens ineligibility to submit the Proposal under Rule 14a-8

As of the date of this letter Chevedden has not provided written support

demonstrating he has continuously held at least $2000 in market value or 1% of the

Companys common stock entitled to be voted on the Proposal at the 2014 annual

meeting for at least one year by the date on which the Proposal was submitted When

company has provided sufficient notice to shareholder of procedural and eligibility

deficiencies under Rule 14a-8f1 and those deficiencies have not been timely cured
the Staff has consistently permitted companies to omit shareholder proposals pursuant to

Rule 14a-8b and 0.2 Accordingly the Company may properly exclude the Proposal

from its 2014 Proxy Materials in reliance on Rule 14a-8b and

The Proposal May Be Excluded Under Rule 14a-8e Because the Company
Did Not Receive Evidence That It Was Submitted On Behalf of Shareholder

Satisfying the Eligibility Requirements Until After the Rule 14a-8e Deadline

Under Rule 14a-8e2 proposal submitted with respect to companys regularly

scheduled annual meeting must be received by the company not less than 120 calendar days

before the date of the companys proxy statement released to shareholders in connection with the

previous years annual meeting

The proxy statement for the Companys 2013 annual meeting the 2013 Proxy
Statement was first sent to shareholders on or about March 18 2013 as disclosed in the 2013

Proxy Statement The Companys next annual meeting is scheduled for May 2014 Since the

Company held its previous annual meeting on May 2013 and the 2014 annual meeting is

scheduled for date that is within 30 days of the anniversary of the date of the 2013 annual

meeting Rule 4a-8e2 provides that all shareholder proposals were required to be received by
the Company not less than 120 calendar days before the anniversary date of the 2013 Proxy
Statement In accordance with Staff Legal Bulletin 14 the Company calculated the deadline for

proposals for the 2014 annual meeting as follows

Anadarko Petroleum Corporation Jan 26 2011 concurring with the exclusion of shareholder as co

sponsor of shareholder proposal under Rule 14a-8b and because the co-proponent failed to supply within 14

days of Andarkos request documentary support sufficiently evidencing that it satisfied the minimum ownership

requirement for the one-year period required by Rule 14a-8b



JONES DAY
U.S Securities and Exchange Commission

December 17 2013

Page 10

Release date for 2013 Proxy Statement materials March 18 2013

Increase that date by one year March 18 2014

Day One March 17 2014

Day 120 November 18 2013

Pursuant to Rule 14a-5e the Company also set out the deadline for proposals in its 2013

Proxy Statement which stated must receive the proposal no later than November 18 2013
We are not required to include any proposal in our proxy statement that we receive after that date

or that does not comply with the rules of the SEC

Although the Proposal was submitted to the Company prior to this deadline the

Company did not receive sufficient evidence that the Proposal was allegedly being submitted on
behalf of sole shareholder i.e Steiner satisting Rule 14a-8bs eligibility requirements until

after the November 18 2013 deadline Thus the Proposal may be omitted in reliance on Rule

14a-8e2 since it was not timely filed.3 The Staff has consistently expressed the view that

proposals received even one day alter the deadline provided in Rule 14a-8e2 are not timely

filed and may properly be omitted from companys proxy materials.4

The Proposal May Be Excluded Under Rule 14a-8i3 On the Basis That the

Supporting Statement Contains Statements That Are Unsubstantiated False

and Misleading in Violation ofRule 14a-9

If the Staff views the Proposal as being timely filed and concludes that all eligibility

requirements have been satisfied all or certain portions of the supporting statement of the

Proposal should be excluded under Rule 14a-8i3

Rule 14a-8i3 permits company to exclude proposal or supporting statement or

portions thereof that are contrary to any of the Commissions proxy rules including Rule 14a-9

which prohibits materially false and misleading statements in proxy materials Rule l4a-9

specifically provides that no solicitation may be made by means of any proxy statement

containing any statement which at the time and in light of the circumstances under which it is

As noted above the Company believes Chevedden not Steiner is the Proposals sole proponent If however the

Staff is of the view that Steiner is the sole proponent of the Proposal the Company believes evidence of Steiners

intent to submit the Proposal was not received prior to the Rule l4a-8e deadline

American Express Co Dec 21 2004 concurring that proposal received one day after the deadline could be

excluded See also Thomas Industries Inc Jan 152003 SBC Communications Inc Dec 24 2002 Hewlett-

Packard Co Nov 272000 same holding
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made is false or misleading with respect to any material fact or which omits to state any
material fact necessary in order to make the statements therein not false or misleading

The Staff recognized in Staff Legal Bulletin No 14B September 15 2004 Staff Legal
Bulletin 4B that the exclusion of all or part of proposal or supporting statement may be

appropriate where the statements directly or indirectly impugn character integrity or personal

reputation or directly or indirectly make charges concerning improper illegal or immoral
conduct or association without factual foundation ii the company demonstrates objectively
that factual statement is materially false or misleading or iiisubstantial portions of the

supyortin statement are irrelevant to consideration of the subject matter of the proposal5

such that there is strong likelihood that reasonable shareholder would be uncertain as to the

matter on which he or she is being asked to vote Since publication of Staff Legal Bulletin 14B
the Staff has selectively allowed the exclusion of proposals supporting statements or portions

thereof on the basis that such proposals or supporting statements included materially false or

misleading statements or statements that were irrelevant to the proposal at hand.6 The Company
believes that the statements identified below fall squarely within the circumstances set out in

Staff Legal Bulletin 14B and in which the Staff now provides no-action relief

The Entire Supporting Statement Contains Unsubstantiated and Misleading References to Non
Public Materials that the Proponent Has Not Made Available to the Companyfor Evaluation

The Staff has indicated in previous guidance that references within proposal to external

sources can violate the Commissions proxy rules including Rule 14a-9 and accordingly can

support the exclusion of proposal under Rule 14a-8i3 In Staff Legal Bulletin No 14 the

Staff states that proposals reference to website is excludable under Rule 14a-8i3 because
information contained on the website may be materially false or misleading irrelevant to the

subject matter of the proposal or otherwise in contravention of the proxy rules The Staff has

emphasis added

e.g Burlington Northern Santa Fe Corp Jan 31 2001 permitting exclusion of supporting statements

involving racial and environmental policies as irrelevant to proposal seeking stockholder approval of poison pills
Boise Cascade Corp Jan 23 2001 permitting exclusion of supporting statements regarding the director election

process environmental and social issues and other topics unrelated to proposal calling for separation of the CEO
and chairman See also Entergy Corp Feb 14 2007 permitting exclusion of

proposal where along with other

misleading defects in the proposal the supporting statement was irrelevant to the subject matter of the proposal
Energy East Corp Feb 122007 allowing exclusion of proposal where the proposals subject matter was
executive compensation but supporting statement discussed disclosure and corporate governance which were
irrelevant and misleading under Rule 14a-9 The Bear Stearns Cos Inc Jan 30 2007 agreeing that exclusion

was proper under Rule 14a-8iX3 because supporting statement was flse and misleading under Rule 14a-9
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also concurred in the exclusion of newspaper article references within proposals supporting

statement on the basis that such references were false and misleading under Rule 14a-9.7

Shareholder proponents are subject to the same standards that apply to companies under

Rule 14a-9 when making references to external sources in shareholder proposal The Staff

generally requires companies to provide copies of source materials when company references

external sources that are not publicly available in its proxy materials in order to demonstrate that

the source references do not violate Rule 4a-9 In August 2011 comment letter to Forest

Laboratories Inc the Staff noted that the companys definitive additional proxy soliciting

materials contained statements attributed to Jefferies Research report that was not provided
The Staff requested that copies of the report be made available and reiterated the request when
the company failed to provide the Jeffries Research materials by stating such support is

provided or filings made please avoid referencing or making similar unsupported statements in

your filings Refer to Rule 14a-9.8 The Staff also made similar requests of H.J Heinz Company
when it requested full copy of an article from which the company had quoted an individual in

order to appreciate the full context in which the quote appears and also reminded the company
that referring to another persons statements does not insulate you from the applicability of Rule

14a-9 and the company should refrain from making any unsupportable statements.9

Similar to its requests of companies regarding their proxy materials the Staff also

requires shareholder proponents to provide companies with source materials that are not publicly

available in order to show that references to these materials do not violate Rule 4a-9 In Staff

Legal Bulletin 14G October 16 2012 Staff Legal Bulletin 14G the Staff reiterated that

references to external sources are excludable under Rule 14a-8i3 and stated if proposal
references website that is not operational at the time the proposal is submitted it will be

impossible for the company or the Staff to evaluate whether the website reference may be

excluded In Staff Legal Bulletin 14G the Staff also noted that reference to an external

source that is not publicly available could avoid exclusion if the proponent at the time the

proposal is submitted provides the company with the materials that are intended for publication

on the website

Freeport-McMoRan Copper Gold Inc Feb 22 1999

SEC Comment Letter to Forest Laboratories Inc Staff response Aug 122011

SEC Comment Letter to H.J Heinz Company Staff response July 212006

also The Charles Schwab Corp Mar 2012 not concurring with the exclusion of website address from
the text of proposal because the proponent has provided companyl with the information that would be

included on the website
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In this case the fourth fifth sixth and seventh paragraphs of the supporting statement to

the Proposal contain information purportedly reported by GM Ratings an external source that is

not publicly available GM Ratings reports on companies are not publicly available and it is

impossible to determine what data source or type of
report the Proposal purports to cite from

Without being provided the source documents by the proponent the Company has no way to

substantiate any statements attributable to GM Ratings determine whether those statements are

taken out of context or determine whether those statements have been updated or are out of date

In addition there are other statements in the supporting statement that are not explicitly

attributable to GMI Rating but instead are presented in way that suggests that they are

attributable to GM Ratings stressing the need to be able to verify whether the supporting

statement is misleadingly presenting the proponents own views in way that appears to attribute

them to GMI Ratings which the proponent promotes as an independent investment research

firm2

The proponent cannot circumvent the Companys review of the supporting statement by
withholding the material necessary to evaluate the statements for compliance with Rule 14a-9
There is no distinction between supporting statements that refer shareholders to an unavailable

external website and supporting statements that reference and purport to attribute statements to

non-public report or website The Companys Second Deficiency Notice specifically requested

copy of the GMI Ratings report so that the Company could verify the accuracy of the statements

contained in the proposal that are attributed to the report Without access to the GM Ratings

report the Company can neither assess the context of the information upon which the

Proponent nor appreciate the context in which the quote appear.4 Therefore
the proponents failure to provide the GM Ratings report is incompatible with the Commissions

proxy rules and justifies exclusion of the supporting statement under Rule 14a-8i3

The supporting statement contains statements that are attributed to an external source that

the proponent has not made available to the Company for evaluation As the proponent has

failed to provide the Company with the referenced materials the supporting statement is

The GM Ratings website http/fwww3.gmiratings.com/home/ contains links to ESG Analytics AGR Analytics
Forensic Alpha Model GM Compliance Global LeaderBoard and Custom Research All of GM Ratings in-depth

reports require paid subscription GM Ratings will provide companies that are not subscribers with only
complimentary overview copy of GMI Ratings ESO and AGR Report

12

fourth fifth sixth and seventh paragraphs of the supporting statement all contain sentences expressly
attributable to GMI Ratings and then statements that are not expressly attributable For example GM said there

was not one audit committee member who had substantial industry knowledge There was not one independent
member of our board who had expertise in risk management

Forest Laboratories Inc Staff response Aug 2011

H.J Heinz Co Staff response July 21 2006



JONES DAY
U.S Securities and Exchange Commission

December 17 2013

Page 14

materially false and misleading in violation of Rule 14a-9 and should be excluded in its entirety

In the alternative ifthe Staff is unable to concur that the entire supporting statement be

excluded the Company believes the supporting statement should be revised to at least remove
the fourth fifth sixth and seventh paragraphs immediately following the resolution in the

Proposal each of which is attributable to GMI Ratings

The Proposal Includes Spec jflc Statements That Are Objectively and Materially False or

Misleading

While the Company believes that the supporting statement as whole is materially false

and misleading since the Company is unable to verifr the supporting statement the specific

statements discussed below are objectively and materially false or misleading and in certain

instances make charges of improper illegal or immoral conduct or association without factual

foundation To the extent that the Staff does not concur that the supporting statement may be

excluded in its entirety other than the first and second paragraphs immediately following the

resolution the Company requests that the Staff to concur with the exclusion of the following

portions of the supporting statement

GMIRatings an independent investment research firm rated our company Dfor its

board and Ffor executive pay $28 millionfor Lowell McA dam plus 29 years

pension credit This statement is objectively false and misleading The Company
reported Mr MeAdams total compensation of approximately $14.0 million

including changes in pension benefits for fiscal 2012 in the summary compensation
table included on page 51 of its 2013 Proxy Statement In addition the Company
reported the approximately $2.9 million present value of his accumulated pension
benefits for 29 years of service in the pension benefits table set forth on page 56 of
the 2013 Proxy Statement

Our company has not linked environmental or social performance to its incentive

paypolicies This statement is objectively false and misleading As reported on

page 42 of the Companys 2013 Proxy Statement the Company disclosed its

commitment to promoting diversity and stated that its 2012 annual perfonnance

measures include diversity target of1 having 50% of new hires and promotions at

and above the manager level consist of minority and female candidates and

directing at least 14% of the overall supplier spending at the corporate level to

minority- and female-owned or operated finns

Donald Nicolaisen was on our audit committee and was overboarded with seats

on boards This statement is objectively false and misleading Donald Nicolaisen

has served as director on four boards of directors but the Company believes he has

adequate time and attention to dedicate to his
directorship at the Company
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Moreover the Company does not believe these four additional board seats constitute

overboarding under common measures used by institutional and activist investors

Indeed Institutional Shareholder Services Inc ISS only considers director that is

not the CEO to be overboarded if that director sits on more than six boards in total

GMI said there was not one audit committee member who had substantial industry

knowledge This statement is objectively false and misleading The Company has

disclosure regarding the qualifications of its directors on pages 11 through 17 of the

2013 Proxy Statement As disclosed therein Ms Sandra Moose as principal founder

of The Boston Financial Group has extensive experience as strategic advisor on
telecommunications issues She also served on the Companys Board of Directors

since 2000 and served on the board of directors of GTE Corporation predecessor to

the Company from 1978 to 2000 In addition Messrs Nicolaisen Keeth Lane and
Otis have all served on the Companys Board of Directors since at least 2006 giving
them substantial knowledge regarding the Companys business and its industry

There was not one independent member of our board who had expertise in risk

management This statement is objectively false and misleading The Company has

disclosed on pages 11 through 17 of its 2013 Proxy Statement that Messrs Carrion
Nicolaisen and Otis each of whom is an independent director have significant

experience and expertise in risk management

GMlsaid Verizon had come under investigation or had been subject to fine
settlement or conviction for obstruction off ustice or false statements This statement

is vague misleading and inaccurate as it does not provide any indication of any such

investigations fines settlements or convictions or any basis for such statement

The Company did not disclose any investigations fmes settlements or convictions

for obstruction ofjustice or false statements in its Quarterly Report on Form 10-Q for

the period ended September 30 2013 In addition to the Companys knowledge it is

not currently subject to any such investigations fines settlements or convictions for

obstruction ofjustice or false statements

Our company had also come under investigation or had been subject to fine
settlement or conviction for unfair labor practices or other labor violations direct or

supply chain This statement is vague and misleading and meaningless to

shareholders considering the Proposal The Company did not disclose any
investigations fmes settlements or convictions related to unfair labor practices or

labor violations in its Quarterly Report on Form 10-Q for the period ended September
30 2013 However any company with the size and breadth of the Company and
union labor force would be subject to investigation as long as single union or single

employee files an unfair labor practice that the govermnent is required to investigate
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Verizon has not implemented OSHAS 18001 as its occupational health and safety

management system This statement is misleading and inaccurate The Companys
domestic wireline business is currently OSHAS 18001 certified even ifthe

Companys international business and its wireless business are not OSHAS 18001

certified Both the wireline business and the wireless business however have

systems in place that achieve many of the same protections as OSHAS 18001

Our company was not UN Global Compact Signatory This statement is

misleading While the Company is not signatory to the UN Global Compact its

Employee Code of Conduct Human Rights Statement Supplier Code of Conduct and

Environmental and Safety Policy Statement all of which are available on the

Companys website are consistent with the principles of the UN Global Compact

GMlsaid Verizon was rated as having Very Aggressive Accounting Governance

Rislc indicating higher accounting and governance risk than 91% of companies
This statement is vague and misleading as it does not provide any indication of the

metrics used by GM Ratings in evaluating the Company on its accounting and

governance risk Without context shareholders will be unable to determine the

credibility of the cited statistic or its relevance to the Proposal on which they are

being asked to vote

Verizon also had higher shareholder class action litigation risk than 97% ofall

rated companies This statement is vague and misleading as it does not provide any
indication of the metrics used by GM Ratings in evaluating the Company on its

shareholder litigation risk Without context shareholders will be unable to determine

the credibility of the cited statistic or its relevance to the Proposal on which they are

being asked to vote

Chevedden Has Failed to Produce License Allowing for his Use ofthe Third Party

Content Included in the Supporting Statement The Proposals supporting statement

includes proprietary and copyrighted content of GM Ratings Thus the inclusion of

the supporting statement in the 2014 Proxy Materials would cause the Company to

include such proprietary and copyrighted content without license for its use

Therefore the entire supporting statement should be excluded under Rule 14a-8i3
The third fourth fifth sixth and seventh paragraphs immediately following the

resolution in the Proposal all include proprietary and copyrighted content of GM
Ratings Accordingly the Company contacted Chevedden in the Second Deficiency

Notice and requested proof that the proponent of the proposal has received right

and license from GM Ratings to use its
proprietary and copyright material in the

proposal and iithe proponent has the right to sublicense Verizon to use it
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Chevedden responded summarilythat the fair use doctrine protected the use of the

GMI Ratings report in this context The Company has not received any evidence of

the proponents ability to license the GMI Ratings content to the Company for use in

the 2014 Proxy Materials Therefore the supporting statement should be excluded

from the 2014 Proxy Materials because the Company believes the inclusion of the

supporting statement could lead to the unauthorized use by the Company of

proprietary and copyrighted content from GMI Ratings

Accordingly the Company believes the entire Proposal other than the resolution and
first and second paragraphs immediately following the resolution may be excluded from our

2014 Proxy Materials pursuant to Rule l4a-8i3 Alternatively and to the extent that the Staff

does not concur that the third fourth fifth sixth and seventh paragraphs of the supporting

statement may be excluded then the Company requests that it be permitted to exclude the

specific statements identified above

The Entire Supporting Statement Is Irrelevant to the Subject Matter of the Proposal

As noted above the Company believes that the supporting statement as whole is

materially false and misleading since the Company is unable to verify the supporting statement

and that specific statements discussed above are objectively and materially false or misleading
If however the Staff does not concur with these views the Company believes that significant

majority of the supporting statement other than the first and second paragraphs immediately

following the resolution is comprised of assertions that are unrelated and irrelevant to the topic

of the Proposal the powerof shareholders to call special shareowner meeting

There is strong likelihood that reasonable shareholder would after reading the

supporting statement be uncertain as to the whether his or her vote relates to executive

compensation audit committee and board membership litigation concerning labor violations

workplace safety accounting and governance risks environmental social and corporate

governance performance or the ability to call special shareowner meeting Even the proponent

acknowledges that the supporting statement is unrelated to the Proposal by including the

following sentence at the end of the supporting statement to the core topic of this

proposal from the context of our clearly improvable corporate governance and yet does not

refer again to special shareowner meeting in the concluding statement The proponent does not

link the unrelated statements to the Proposal but merely states that the Proposal should also be

more favorably evaluated due to our Companys clearly improvable enviromnental social and

corporate governance performance as reported in 2013 As result the combination of the

resolution and supporting statement when read together is materially misleading since there is

strong likelihood that reasonable shareholder would be uncertain as to the matter on which he

or she is being asked to vote after reading the entire Proposal
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The supporting statement is also misleading in that it attempts to influence votes in favor

of the Proposal based on unrelated matters and purported deficiencies rather than on the merits

of the resolution itself The supporting statement improperly instructs shareholders to evaluate

the Proposal more favorably .. due to Companys clearly improvable environmental

social and corporate governance performance which suggests that shareholders who vote in

favor of the Proposal will be voting to take action to address the purported deficiencies discussed

in the supporting statement This suggestion is false and materially misleading to shareholders

The proponent should not be allowed to misuse the shareholder proposal process by

raising irrelevant false and misleading matters regarding the Company thus providing public

forum to raise supposed grievances that bear no reasonable relation to the subject matter of the

Proposal Moreover the inclusion of these statements puts the Company in the unfortunate

position of either responding to these matters in the proxy statement adding further disclosure

that is irrelevant and distracting to shareholders or leaving the matters unchallenged and thereby

giving the false impression that the Company has no response to the criticisms raised in the

Proposal Exclusion of the irrelevant portions of the Proposal would further investor protection

by focusing the disclosure on the most important matters presented in the proxy statement rather

than burdening investors with lengthy and distracting disclosures

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2014 Proxy Materials We
would be happy to provide you with any additional information and answer any questions that

you may have regarding this request Correspondence regarding this letter should be sent to

rnary.l.weberverizon.com or please feel free to contact us atjtmayjonesday.com

Sincerely

Jones Day

Enclosures

cc Mary Louise Weber Verizon Communications Inc

John Chevedden
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Weber Mary

From

Sent

To

Subject

Attachments

0lfltA 0MB Memorandum M--16

Monday October 28 2013 645 PM

Weber Mary

Rule 14a-8 Proposal VZ
CCE00001.pdf

Dear Ms WØber

Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden



Kenneth Steiner

HSMA 0MB Memorandum M-07-16

Mr Lowell MeAdam

Chairman of the Board

Verizon Communications Inc VZ
140 West Street Fl 29

New York NY 10007

Phone 212 395-1000

Dear Mr MeAdam

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

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

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

of the respective sharehokler 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-g 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 John Chevedden

FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not rule 14a-S proposals This letter does not grant

the power to vote Your consideration and the consideration of the Board of Dkectors is

appreciated in support of the long-term performance of our company Please acknowledge

receipt of my proposal promptly bYN1A 0MB Memorandum M-07-1

SincerelY

__ //
Kenneth Steiner Dale

Rule 14a-8 Proponent since 1995

cc William Horton Jr

Corporate Secretary

Mazy Louise Wcber mazy.1.webervcrizon.com
Assistant General Counsel

PH 908 559-5636

FIX 908-696-2068



Rule l4a-8 Proposal October 28 2013

Special Sbareowner Meetings

Resolved Sharoowners ask our board to take the steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to give holders

in the aggregate of 15% of our outstanding common the power to call special shareowner

meeting

This includes that such bylaw and/or charter text 1l not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

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

that can arise between annual meetings Shareowner input on the timing of shareowner meetings

is especially important whªn events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 70% support at Edwards Lifesciences and

SunEdison in 2013

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

GMT Ratings an independent investment researcE firmrated our company for its board and

for executive pay $28 million for Lowell McAdam plus 29 years pension credit invested

equity pay would not lapse upon CEO termination Our company had not linked environmental

or social performance to its incentive pay policies

Donald Nicolajsen was on our audit committee aixl was overboarded with seats on boards

Joseph Neubauer received our highest negative votes and with 18 years long-tenure chaired our

Executive Pay Committee Gvll said there was not one audit committee member who had

substantial industry knowledge There was not one independent member of our board who had

expertise in risk management

GMI said Verizon had come under investigation or had been subject to fine settiement or

conviction for obstruction of justice or fhlse statements Our company had also come under

investigation or had been subject to fine settlement or conviction for unfair labor practices or

other laborviolations direct or supply chain Verizon had not implemented OSHAS 18001 as

its occupational health and safety management system Our company was not UN Global

Compact signatory

OPAl said Verizon was rated as having Very Aggressive Accounting Governance Risk

indicating higher accounting and governance risk than 91% of companies Verizon also had

higher shareholder class action litigation risk than 97% of all rated companies

Returning to the core topic of this proposal from thecontext of our clearly improvable corporate

governance please vote to protect shareholder value

Special Shareowner Meetings Proposal



Notes

Kenneth Steine
FISMA 0MB Memorandum M-O71 .sponsored this proposal

Please note that the title of the proposal is part of the proposal

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publIcatIon

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-8l3 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 zule 14a-8 for companies to address
these objections In their statements of opposition

See also Sun Microsystems Inc Joly2l 200$
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly Flk1A 0MB Memorandum M-07-1
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Weber Mary

From

Sent

To

Subject

Attachments

FISMA 0MB Memorandum M-07-16

Friday November 08 2013 947 PM

Weber Mary

Rule 14a-8 Proposal VZ tdt

CCE00006.pdf

Dear Ms Weber

Attached is the rule 14a-8 proposal stock ownership letter Please acknowledge receipt

Sincerely

John Chevedden

cc Kenneth Steiner
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Weber Mary

John CheveddepisMA 0MB Memorandum M-07-16

bject Verizon Rule 14a-8 Proposal steiner

Attachments Verizon Rule 14a-8 Proposal Stener.pdf

Mr Chevedden

Please see the attached letter

Regards

Mary Louise Weber

Mary Louise Weber

Assistant General Counsel

One Verizon Way VC54S440

Basking Ridge NJ 07920

908 559-5636

rnarv.l.weberverlzon.com



Weber MatyL

Microsoft Exchange

John CheveddeRlsMp 0MB Memorandum M-07-16

Sent Monday November 11 2013 128 PM

Subject Relayed Verizon Rule 14a-8 Proposal Steiner

Delivery to these recipients or distribution lists is complete but delivery notification was not

sent by the destination

john CheveddeIsMA 0MB Memorandum M-07-16

Subject Verizon Rule 14a8 Proposal SteIner

Sent by M1iwsoft ExchnQo 524v9r 2007



Mary Louise Weber yen
A3salant General Counsel

One Verizon Way
V054S44Q

Basking Ridge New Jersey 07920

Phone 908559-5636

Fax 908.696-2068

may.lwabarOvenzoncom

November 112013

By Email

Mr John Cheveddon

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing to acknowledge receipt on October 28 2013 of an email from you

submitting shareholder proposal relating to the right to call special

shareowner meeting the Proposar for inclusion in Verizon Communications

Incs proxy statement for the 2014 annual meeting of shareholders The email

contained letter from Kenneth Steiner dated October 16 2013 purporting to

appoint you and your designee as his proxy to submit this proposal on his behalf

However noting the recent litigation to which you were party In the Southern

District of Texas it does not appear that Rule 14a-8 permits shareholder to

submit shareholder proposal through the use of proxy such as the letter you

provided In addition similar to the arguments made to the Southern District of

Texas in the referenced litigation it is not clear from the letter you provided that

Mr Steiner authorized the Proposal to be submitted to Verizon In this regard we
note that the proxy letter does not identify the proposal being submitted to

Verizon but Instead appears to be fill-in-the blank form letter to which any

proposal could be attached Therefore we consider you to be the proponent of

the Proposal

The Proposal contains certain procedural deficiencies as set forth below which

the Securities and Exchange CommissionSEC regulations require us to bring

to your attention

OwnershiD Verification

Under the SECs proxy rules in order to be eligible to submit proposal for the

2014 annual meeting proponent must have continuously held at least $2000
or 1% in market value of Verizons common stock for at least one year prior to

th ritra thtt th nrnnncI ciihmttprf In Mitann th nrrnnrnt miif lfwtnIA



Mr John Chevedden

Novemberll2013

Page

to hold at leastthis amount of the stock through the date of the annual meeting
For your reference have attached copy of the SECs proxy rules relating to

shareholder proposals

Our records indicate that you are not registered holder of Venzon common
stock Please provide written statement from the record holder of your shares

usually bank or broker verifying that asof the date you submitted the

Proposal October 28 2013 you held and have continuously held for at least

one year at least $2000 in market value of Verizon common stock Please note

that some banks or brokers are not considered to be record holders under the

SEC proxy rules because they do not hold custody of client funds and securities

Only DTC participants are viewed as record holders of securities for purposes

of providing the written statement You can confirm whether particular broker

or bank is DTC participant by checking DTCs participant list which is currently

available on the Internet at htt llwww dtco com/customer/dlrectones/dtc/dtc phc

If your bank or broker is not DTC Participant the bank or broker should be able

to provide you with contact at the DTC Participant who has custody of your
securities

Statement.ot Intent ReqardLnqContJnued Ownership
In addition Verizon has not received your written statement that you intend to

continue to hold the requisite shares through the date of Verizons 2014 annual

meeting as required by Rule 4a-8b To remedy this defect you must submit to

Verizon written statement that you intend to continue ownership of the shares

through the date of the 2014 annual meeting

Rescnse.ReUuired.Withinj Da..
The SEC rules require that documentation correcting all of the procedural

deficiencies described in this letter be postmarked or transmitted electronically to

us no later than 14 days from the day you receive this letter

Once we receive this documentation we will be in position to determine

whether the Proposal is eligible for inclusion in the proxy statement for the

Verizori 2014 annual meeting

Please do not hesitate to cOntact me if you have any questions

Very truly yours

Mary Louise Weber

........... ..



240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal in its proxy statement and
identity the

proposal in its form of proxy when the company holds an annual or special meeting ol shareholders In summary In order to

have your shareholder proposal included on companys proxy card and included along with any supporting statement in Its

proxy statement you must be eligible and follow certain procedures Under few specific circumstances the company Is

permitted to exclude your proposal but only after submitting its reasons to the Commission We structured this section in

question-and-answer format so that it is easier to understand The references to you are to shareholder seeking to submit

the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that the company
and/or its board of directors take action which you intend to present at meeting of the companys shareholders Your proposal

should state as clearly as possible the course of action that you believe the company should follow If your proposal is placed on

the companys proxy card the company must also provide in the form of proxy means for shareholders to specify by boxes

choice between approval or disapproval or abstention Unless otherwise indicated the word proposal as used In this section

refers both to your proposal and to your corresponding statement in support of your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible In

order to be eligible to submit proposal you must have continuously held at least $2000 in market value or 1% of the

companys securities entitled to be voted on the proposal at the meeting for at least one year by the date you submit the

proposal You must continue to hold those securities through the date of the meeting

II you are the registered holder of your securities which means that your name appears in the companys records as

shareholder the company can verIfy your oligibility on Its own although you wilt still have to provide the company with written

statement that you intend to continue to hold the securities through the date of the meeting of shareholders However if like

many shareholders you are not registered holder the company likely does not know that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your eligibility to the company In one of two

ways

The first way is to submit to the company written statement from the record holder of your securities usually

broker or bank verifying that at the time you submitted your proposal you continuously held the securities for at least one year
You must also include your own written statement that you Intend to continua to hold the securities through the dale of the

meeting of shareholders or

ii The second way to prove ownership applies only If you have filed Schedule 13D 24013d-101 Schedule 13G
240 13d-102 Form 249.103 of this chapter Form 249.104 of this chapter and/or FormS 249.105 of this chapter
or amendments to those documents or updated forms reflecting your ownership of the shares as of or before the dale on which

the one-year eligibility period begins If you have flied one of these documents with the SEC you may demonstrate your

eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting change in your ownership level

Your written statement that you continuously held the required number ol Shares for the one-year period as of the date

of the statement and

Your written statement that you intend to continue ownership of the shares through the date of the companys annual

or special meeting

Question How many proposals may submit Each shareholder may submit no more than one proposal to

company for particular shareholders meeting

Question Now long can my proposal be The proposal including any accompanying supporting statement may not

exceed 500 words

Quesin Whet is the deadline for submitting proposal Ii you are submitting your proposal for the companys
annual meeting you can in most cases find the deadline in last years proxy statement However if the company did not hold an

annual meeting last year or has changed the date of Its meeting for this year more than 30 days from last years meeting you

can usually find the deadline In one of the companys quarterlyrepods on Form O.Q 29.308a of this chapter or inaidessecoanleund fISthoftnIGornpany
AoL1940in



order to avoid controversy shareholders should submit their proposals by means including electronic means that permit theni

to prove the date of deivery

The deadline is calculated In the following manner If the proposal is submitted for regularly scheduled annual

meeting The proposal must be received at the companys principal executive offices not less than 120 calendar days before the

date of the companys proxy statement released to shareholders In connection with the previous years annual meeting
Rowever if the company did not hold an annual meeting the previous year or ii the date ot this years annual meeting has been

changed by more than 30 days from the date of the previous years meeting then the deadilne is reasonable time before the

company begins to print
and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly scheduled annual meeting the

deadline is reasonable time before the company bogins to print and send its proxy materials

Ii Question What ill tail to follow one of the eligibility or procedural requirements explained in answers to QuestIons

through 4of this section The company may exclude your proposal but only after It has notified you of the problem and you
have failed adequately to correct it Within 14 calendar days of receiving your proposal the company must nobly you in writing

of any procedural or eligibility deficiencies as well as of the time frame for your response Your response must be postmarked
or transmitted electronically no later than 14 days from the date you received the companys notification company need not

provide you such notice of deficiency if the deficiency cannot be remedied such as II you fail to submit proposal by the

companys property determined deadline tithe company intends to exclude the proposal It wtil later have to make submission

under 240.14a-8 and provIde you wit ft copy under Question 10 below 240 14a-8

211 you fail in your promise to hold the required number of securities through the date of the meeting of shareholders

then the company will be permitted to exclude all of your proposals iron its proxy materials for any meeting held in the following

two calendar years

Question 7Who has the burden of persuading the Commission or its staff that my proposal can be excluded Except

as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude proposal

Question Must appear personally at the sharehotders meeting to present the proposal Either you or your

representative who is qualified under state law to present the proposal on your behalf must attend the meeting to present the

proposal Whether you attend the meeting yourself or send qualified representative to the meeting in your place you should

make sure that you or your representative foftow the proper state law procedures for attending the meeting and/or presenting

your proposal

211 the company holds Its shareholder meeting in whole or in part via electronic media and the company permits you or

your representative to present your proposal via such media then you may appear through electronic media rather than

traveling to the meeting to appear In person

311 you or your qualified representative tail to appear and present the proposal without good cause the company will be

permitted to exclude all of your proposals from its proxy materials for any meetings held in the totlowing two calendar years

Question III have complied with the procedural requirements on what other bases may company rely to exclude

my proposal improper under state law If the proposal Is not proper subject for actIon by sharehokiers under the laws of

the
jurisdiction of the companys organization

MOrE TO pARAORAPH Depending on the subject matter some proposals are not considered proper under state law if

they would be binding on the company if approved by shareholders In our experience most proposals hat are cast as

recommendations or requests that the board of directors take specified action are proper under state law Accordingly we will

assume that proposal drafted as recommendatIon or suggestion is proper unless the company demonstrates otherwise

Violation of law if the proposal would If Impiemented cause the company to violate any state federal or foreign law

to which it is subject

NOTE mo PARAGRAPH We will not apply this basis for exclusion to permit exclusion of proposal on grounds that it

would violate foreign law if compliance with the foreign law would result in violation of any state or federal law

Violation of proxy rules lithe proposal or supporting statement is contrary to any of the Commissions proxy rules

including 240.14a-9 which.prohibits ma1eriallyfa1se..ormisieadingstatements in proxy soliciting materials ...



Personal grievance special interest It the proposal relates to the redress of personal claim or grievance against the

company or any other person or if it is designed to result in benefit to you or to further personal interest which is not shared

by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the companys total assets at

the end of its most recent fiscal year and tar less than percent of its net earnings and gross sales for its most recent fiscal

year and is not otherwise significantly related to the companys business

Absence of power/authority lithe company would lack the power or authority to Implement the proposal

Management functions tithe proposal deals with matter relating to the companys ordinanj business operations

Director elections If the proposal

Would disqualify nominee who is standing for election

ii Would remove director from office before his or her term expired

iii Questions the competence business judgment or character of one or more nominees or directors

lv Seeks to include specific individual In the companys proxy materials or election to the board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly confficts with one of the companys own proposals to be

submitted to shareholders at the same meeting

Nois TO PARAGRAPI-I companys submission to the Commission under this section should specify the poInts of

conflict with the companys proposal

10 Substantially implemented lithe company has already substantially implemented the proposal

NOTE TO PARAGRAPH 10 company may exclude shareholder proposal that would provide an advisory vol or seek
future advisory voles to approve the compensation of executives as disclosed pursuant to Item 402 of Regulation S-K
229.402 of this chapter or any successor to Item 402 say-on-pay vote or that relates to the frequency of say-on-pay votes

provided that in the most recent shareholder vote required by 240.14a-21b of this chapter single year le one two or

three years received approval of majority of votes cast on the matter and the company has adopted polIcy on he frequency
of say-on-pay votes that is consistent with the Choice of the majority of votes cast in the most recent shareholder vote required

by 240.I4a-21b of this chapter

11 Duplication if the proposal substantially dupflcates another proposal previously submitted to the company by another

proponent that Will be Included In the companys proxy materials for the same meeting

12 Rrisubmissions lithe proposal deals with
substantially the same subject metier as another proposal or proposals that

has or have been previously Included in the companys proxy materials within the preceding calendar years company may
exclude it from its proxy materials for any meeting held wIthin calendar years of the last time it was included it the proposal
received

Less than 3% at the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on Its last submission to shareholders ii proposed twice previously within the preceding
calendar years or

iii Less than 10% of the vote on its last submission to shareholders if proposed three limes or more previously withIn the

preceding calendar years and

13 Specific amount of divideridslf the proposal relates to specific amounts of cash orstock dividends.



Question 10 What procedures must the company follow lit intends to exclude my proposal lIthe company intends

..- to exclude proposal from its proxy materials it must tile its reasons with the Commission no later than 80 calendar days before

it fifes its definitive proxy statement and form of proxy with the Commission The company must simultaneously provide you with

copy of its submission The Commission stall may permit the company to make its submission later than 80 days before the

company tiles its definitive proxy statement and form of proxy if the company demonstrates good cause for missing the

deadline

The company must Its six paper copies of the following

The proposal

Ii An explanation of why the company believes that It may exclude the proposal which should if possible refer to the

most recent applicable authority such as prior Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question 11 May submit my own statement to the Commission responding to the companys arguments

Yes you may submit response but it is not required You should try to submit any response to us with copy to the

company as soon as possible after the company makes its submission This way the Commission staff will have lime to

consider tully your submission before it issues its response You should submit six paper copies of your response

Question 12 tIthe company includes my shareholder proposal in its proxy materials what information about me must it

include along with the proposal itself

The companys proxy statement must include your name and address as well as the number of the companys voting
securities that you hold However instead of providing that information the company may instead include statement that it will

provide the Information to shareholder8 promptly upon receiving an oral or written request

The company is not responsible tar the contents of your proposal or supporting statement

Question 13 What can do it the company includes in ifs proxy statement reasons why it believes shareholders

should not vote in favor of my proposal and disagree with some of Its statements

The company may elect to include In its proxy statement reasons why it believes shareholders should vote against
your proposal The company is allowed to make arguments reflecting ifs own point of view just as you may express your own
point of view in your proposals supporting statement

However If you believe that the companys opposition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule 240.14a-9 you should promptly send to the Commission staff and the

company letter explaining the reasons for your view along with copy of the companys statements opposing your proposal
To the extent possible your letter should include specific factual information demonstrating the inaccuracy of the companys
claims Time permitting you may wish to

try to work out your differences with the company by yourself before contacting the

Commission staff

We require the company to send you copy of Its statements opposing your proposal before it sends its proxy
materials so that you may bring to our attention any materially false or misleading statements under the following tinieframes

If our no-action response requires that you make revisions to your proposal or supporting statement as condition to

requiring the company to include it in its proxy materials then the company must provide you with copy of its opposition
statements no later than calendar days after the company receives copy of your revised proposal or

.ii In all other cases the company must provide you with copy of Its opposition statements no later than 30 calendar

days before its files definitive copies of its proxy statement and form of proxy under 24014a.6

FR 29119 May 28 199863 FR 50622 50623 Sept 22 1958 as amended at 72 FR 4168 Jan 292007 72 FR 70456
Dec 11 2007 73 FR 977 Jan 2008 76 FR 6045 Feb 2011 75 FR 56782 Sept 16 2010



Weber Mary

FISMA 0MB Memorandum M-07-1

Monday November 11 2013 223 PM

Weber Mary

Subject Rule 14a-8 Proposal VZ

Dear Ms Weber

Thank your for confirming receipt of Mr Kenneth Steinerts rule 14a-8 proposal In regard to

Verizons vague request can you advise the section of the Final Judgment in Waste Connections
Inc 413-cv-00176 that addressed the method of submitting rule 14a-8 proposals It seems that

Verizons position is that the Final Judgment specifically reaffirmed every claim that Waste

Connections made in the lawsuit Please respond by November 13 2013
John Chevedden

cc Kenneth Steiner

From

Sent

To

wcri



Weber Mary

FISMA 0MB Memorandum M-07-1

Monday November 11 2013 250 PM

Weber Mary

Subject Rule 14a8 Proposal VZ

Dear Ms Weber

Pleas confirm by November 13 2013 that you received the November 2013 TD Ameritrade

letter verifying Mr Kenneth Steiners stock ownership
John Chevedden

cc Kenneth Steiner

From

Sent

To

wcn



Weber Mary

FISMA 0MB Memorandum M-07-16

Tuesday November 19 2013 1210 PM

Weber Mary

Rule 14a-8 Proposal VZ
CCE00002.pdf

Dear Ms Weber

Although not believed to be necessary attached is resubmittal of Mr Kenneth Steiners rule 4a-

proposi in revised format as special accommodation in response to the vague company
November 11 2013 letter

Sincerely

John Chevedden

From

Sent

To

Subject

Attachments

mos

.1
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New York NY 10001
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Kenneth Steiner

FISMA 0MB Memorandum M-07-16

Mr Lowell McAdam
Chairman of the Board

Verizon Communications Inc VZ
140 West Street Fl 29

New York NY 10007

Phone 212 395-1000

Dear Mr MoAdain

purchased stock in our company because believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

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

requirements including the continuous ownership of the required stock value until ailer the date

of the respective sharCholdar 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 flitura communications regarding my rule 14a-S proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to faciLitate prompt and verifiable communicatIons Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote 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 elaiMA 0MB Memorandum M-07-16

Sinc rely i/
Kenneth Steiner Date

Rule 14a-8 Proponent since 1995

cc William Horton Jr

Corporate Secretary

Mary Louise Weber maiy.LwthervCizon.comn
Assistant General Counsel

PH 908 559-5636

FX 908-696-2068



VZ Rule 14a-8 Proposal October 28 2013

SpecIal Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to give holders

in the aggregate of 15% of our outstanding common the power to call special shareowner

meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to
cilling special meethig that apply only to sharcowners but not to

management and/or the board to the fullest extent permitted by Law This proposal does not

impact our boards current power to call special meeting

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

that can arise between annual meetings Shareowner input on the timing of sbarÆowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal topic won more than 70% support at Edwards Lifesciences and

SunEdison In 2013

This proposal should also be more favorably evaluated due to our Companys clearly improvable

environmental social and corporate governance performance as reported in 2013

GMI Ratings an independent investment researcb firm rated our company for its board and

for executive pay $28 million for Lowell McAdam plus 29 years pension credit Unvasted

equity pay would not lapse upon CEO termination Our company had not linked environmental

or social performance to its incentive pay policies

Donald Nicolaisen was on our audit committee and was overboarded with seats on boards

Joseph Neubauer received our highest negativevotes and with 18 years 1ong-tenurc chaired our

Executive Pay Committee GM said theró was not one audit committee member who had

substantial industry knowledge There was not one independent member of our board who had

expertise in risk management

GM said Verizon had come under investigation or had been subject to fin settlement or

conviction for obstruction of
justice or false statements Our company had also come wider

investigation or had been subject to fin settlement or conviction for unfair labor practices or

other labor violations direct or supply chain Verizon had not Implemented OSFIAS 18001 as

its occupational health and safety management system Our company was not aUN Global

Compact signatory

GM said Verizon was rated as having Very Aggressive Accounting Governance Risk

indicating higher accounting and governance risk than 91% of companies Veiizon also had

higher shareholder class action litigation risk than 97% of all rated companies

Returning to the core topic of this proposal from the context of our clearly Improvable corporate

governance please vote to protect shareholder value

Special Shareowner Meetings-Proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-1 nsored this proposal

Please note that the title of the proposal is part of the proposaL

If the company thinks that any part of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Number to be assigned by the company
Asterisk to be removed for publication

This proposal is believed to confotm with Staff Legal BulietinNo 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 andor an entire proposal in

reliance on rule 14a-8lX3 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 raise 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 specIcally as such

We believe that it Is appropriate under rule 14e-8 for companies fo address

these objections in their statements of opposition

See also Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the proposal will be oresented at the annual

meeting Please scknowlede this proposal promptly b1r1A 0MB Memorandum M-07-1



Mary Louise Weber verl7on
Assistant General Counsel

One Verfzon.Way

VC545440

Basking Ridge New Jersey 07920

Ptone 908-559-5636

Fax 908-696-2068

maryJ.weberverlzon.com

November 22 2013

Via EmÜ1I andFederal Express

Mr John Chevedderi

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

It has come to our attention that the shareholder proposal that you submitted

purportedly on behalf of Kenneth Steiner to Verizon Communications Inc

IIVerizonu for inclusion in the proxy statement to be distributed in connection

with Verizons 2014 annual meeting of shareholders appears to contain

proprietary and copyrighted material of GMI Ratings As you may know use of

this material without GMI Ratings permission or authorization may be

considered among other things copyright infringement in violation of Title 17 of

the U.S Copyright Act of 1976 Therefore Verizon requires proof that the

proponent of the proposal has received right and license from GMI Ratings to

use its proprietary and copyrighted material In the proposal and ii the proponent
has the right to subilcense Verizon to use it In addition Venzon requires copy
of the proprietary report in order to verify the accuracy of the statements

contained in the proposal that are attributed to the report

Please do not hesitate to contact me If you have any questions

Very truly yours

Mary Louise Weber

Cc William Horton Jr



Weber Mary

From FISMA 0MB Memorandum M-07-16

Sent Wednesday December 04 2013 1259 PM

To Weber Mary

Subject November 22 2013 letters VZ

Dear Ms Weber
In regard to the unusual company November 22 2013 letters which encouraged questions the

company has apparently given up on its encouragement of question due to its failure to respond to

my November 28 2013 email message In any event the reference to GMI data appears to be fair

use under applicable copyright law

cc William Steiner

Kenneth Steiner



EXHIBIT



Case 413-cv-00176 Document Filed in TXSD on 01/24/13 Page of 20

WASTE CONNECTIONS INC

Plaintiff

JOHN CHEVEDDEN
JAMES McRITCHIE and

MYRA YOUNG

Defendants

PLAINTIFFS ORIGINAL COMPLAINT

Plaintiff Waste Connections Inc WCN files this complaint for declaratory judgment

against Defendants John Chevedden Chevedden James McRitchie McRitchie and Myra

Young Young WCN seeks ajudgrnent declaring that it is permitted to exclude

Defendants shareholder proposal from its proxy statement.1

Summary of the Action

Rule 14a-8 under the Securities Exchange Act of 1934 as amended Rule 14a-

governs the submission of shareholder proposals for inclusion in companys proxy

statement and the bases on which companies may properly exclude such proposals See 17

C.F.R 240 14a-8 Because Defendants proposal falls within the
express grounds on which

proposals may be excluded under Rule 4a-8 and because Defendants have not otherwise

As explained in more detail below Defendant Chevedden has attempted to submit

shareholder proposal purportedly on behalf of Defendants McRitchie and Young Although

WCN herein at times refers to the proposal as Defendants proposal or their proposal for

convenience as explained in more detail below neither Defendant McRitchie nor Defendant

Young actually expressed support for the proposal at issue WCN in using the terms

Defendants proposal or their proposal for convenience does not concede otherwise

IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

Civil Action
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complied with Rule 14a-8 the proposal may be excluded from WCNs proxy statement WCN

must draft finalize and mail to shareholders its proxy statement in advance of its annual

meeting scheduled for June 14 2013 These timing and logistical constraints cause WCN to

seek declaration from this Court as soon as is practicable that the proposal may be excluded

from its proxy statement

Parties

Plaintiff WCN is Delaware corporation with its principal office and place of

business in The Woodlands Texas

Defendant Chevedden is an individual residing in Redondo Beach California

and may be served with process and copy of this complaint at FSMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M.07.16

Defendant McRitchie is an individual residing in Elk Grove California and may

be served with
process

and copy of this complaint at FISMA 0MB Memorandum M.07-18

FISMA 0MB Memorandum M-07-16

Defendant Young is an individual residing in Elk Grove California and may be

served with
process

and copy of this complaint at FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07.16

Jurisdiction and Venue

This Court has federal question jurisdiction over this matter under 28 U.S.C

1331 This Court also has diversity jurisdiction over this matter under 28 U.S.C 1332

because there is complete diversity between Plaintiff and Defendants This Court also has

jurisdiction over this matter under 27 of the Securities Exchange Act of 1934 15 U.S.C

78aa because the acts or transactions complained of may be enforced in this district and
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because Defendants have transacted business in this district with respect to the matters at issue

in this lawsuit

This Court has the power to grant declaratory relief under 28 U.S.C 2201

There is an actual controversy between WCN and Defendants Defendant Chevedden

purportedly on behalf of and with the collaboration of Defendants McRitchie and Young has

sought the inclusion of proposal in WCNs proxy statement for its upcoming annual meeting

of stockholders even though the proposal is properly excluded according to the
express text of

Rule 14a-8 and Defendants have failed to comply with numerous requirements of the applicable

proxy rules including failing to provide the required proof of ownership that is prerequisite to

including proposal in proxy statement

Personal jurisdiction and venue are proper
in this district because Defendants

directly intentionally and repeatedly have transacted business in this district that is central to

the issues in this lawsuit Defendant Chevedden purportedly on behalf of and with the

collaboration of Defendants McRitchie and Young sent numerous letters and e-mails to WCN

in this district seeking to influence how WCN conducts business in this district Defendant

Chevedden purportedly on behalf of the other Defendants seeks consideration of shareholder

proposal at WCNs next annual shareholder meeting on June 14 2013 which will be held in

this district Defendants have therefore sought to influence how WCN conducts its business in

this district despite failing to comply with the applicable proxy rules or demonstrating the

requisite ownership of WCN shares substantial part of the events giving rise to and at issue

in this lawsuit occurred in this district
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Facts

Plaintiff WCN

WCN is an integrated waste services company that provides among other

services solid waste collection transfer disposal and recycling service to more than two

million residential commercial industrial and exploration and production customers through

network of operations in 31 states WCNs common stock is traded on the New York Stock

Exchange

Defendant Chevedden

10 Defendant Chevedden does not appear to own single share of WCN stock

11 He does however submit more shareholder proposals to U.S corporations than

anyone in history In one recent 10-year period for example Defendant Chevedden accounted

for 879 proposals considered by the staff of the U.S Securities and Exchange Commission

SEC in no-action letters while everyone else in the world accounted for 6958 such

proposals In other words over the course of decade Defendant Cheveddenall by

himselfmanaged to account for more than 11% of the SECs total no action letters on

shareholder proposals No other shareholder whether an individual or an institution even

comes close to this volumeor the burden it imposes on the companies required to consider

evaluate and where appropriate as here seek to exclude such shareholder proposals

12 Despiteor perhaps because ofthe sheer volume of Defendant Cheveddens

shareholder proposals he frequently fails to comply with the express requirements for such

proposals as set forth in Rule 14a-8 and as result his proposals are routinely excluded from

companies proxy statements As one company Intel Corp explained to the SEC in excluding

one of Defendant Cheveddens proposals Mr Chevedden and his tactics are well-known in
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the stockholder proposal community... are unaware of any other proponent who

operates in such manner or on so widespread basis in disregarding the Commissions

stockholder proposal rules Intel Corp SEC No-Action Letter 2004-2011 Fed Sec Rep

CCH 76074 Letter from Mueller to SEC Div of Corp Fin at Mar 13 2009.2

13 Defendant Cheveddens current proposalwhich he attempts to submit based on

the purported ownership of WCN shares by Defendants McRitchie and Youngsimilarly

disregards the SECs shareholder proposal rules

The Now-Abandoned November 272012 Proposal

14 On November 272012 Defendant Chevedden sent an e-mail to WCN

Attached to that e-mail was letter dated November 27 2012 from Defendant McRitchie

addressed to the chairman of WCNs board of directors the November 27 2012 Letter That

letter stated in part

purchased stock in our company because believed our company had

greater potential My attached Rule 14a-8 proposal is submitted in
support of the

long-term performance of our company My proposal is for the next annual

shareholder meeting will meet Rule 14a-8 requirements for continuous ownership

of the required stock 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 John

Chevedden FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M.07-16
.. to facilitate prompt and verifiable

communications Please identif this proposal as my proposal exclusively

Emphases added

SEC no-action letters regarding shareholder proposals pursuant to Rule l4a-8 since 2007 are

available at http//www.sec.gov/divisions/corpfin/cf-noactioti/ 4a-8.shtml
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15 Attached to Defendant McRitchies November 27 2012 Letter was document

entitled Rule 14a-8 Proposal November 27 2012 Special Shareholder Meeting

Right the November 2012 Proposal The November 2012 Proposal sets forth the following

proposal RESOLVED Shareowners ask our board to take the steps necessary unilaterally to

the fullest extent permitted by law to amend our bylaws and each appropriate governing

document to give holders of 10% of our outstanding common stock or the lowest percentage

permitted by law above 10% the power to call special shareholder meeting

16 The November 2012 Proposal was quickly abandoned and replaced with another

proposal

The New December 2012 Proposal

17 On December 2012 Defendant Chevedden sent another e-mail to WCN

Attached to that e-mail was copy of the same November 27 2012 Letter quoted above

except that near the top it included handwritten notation stating REVISED DEC 2012

the Revised November 27 2012 Letter. The Revised November 272012 Letter does not

reflect new signature from Defendant McRitchie Nevertheless attached to the Revised

November 27 2012 Letter was new and different shareholder proposal through document

entitled Rule 4a-8 Proposal November 27 2012 Revised December 2012

Proposal -- Elect Each Director Annually the December 2012 Proposal The December

2012 Proposal contains the following proposal RESOLVED shareholders ask that our

Company take the steps necessary to reorganize the Board of Directors into one class with each

director subject to election each year and to complete this transition within one-year

18 Under Rule l4a-8c each shareholder may submit no more than one proposal

to company for particular shareholders meeting Accordingly by submitting the
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December2012 Proposal Defendant Chevedden abandoned by operation of law the November

2012 Proposal The December 2012 Proposal is riddled with substantive and procedural

deficiencies as explained further below

The December 2012 Proposal May Be Excluded From WCNs Proxy
Materials Under Rule 14a-8

19 The December 2012 Proposal has at least four deficiencies each of which

independently warrants its exclusion from WCNs proxy materials

Rule 14a-8 Expressly Permits the Exclusion of Proposals That

Would Remove Directors From Office Before Their Terms Expire

20 Rule 14a-8 imposes requirements on shareholders seeking to make proposal for

inclusion in companys proxy statement and sets forth certain substantive bases on which

companies may exclude shareholder proposals One such basis is in Rule 14a-8i8ii which

provides that company may excLude shareholder proposal that remove director

from office before his or her term expired That is precisely what Defendants December 2012

Proposal would do It is excludable on this basis alone

21 Like many companies WCN has staggered board comprised of directors

each having three-year term In any given year approximately one third of the directors

terms expire and the directors holding those terms stand for election thus creating three

director classes by year Defendants December 2012 Proposal seeks to cut short the terms

of many of WCNs directors It expressly would require WCN to take the steps necessary to

reorganize the Board of Directors into one class with each director subject to election each year

and to complete this transition within one-year Emphasis added Indeed if

implemented following WCNs 2013 annual meeting as Defendants insist the December 2012

Proposal would cut short by one year the terms of two directors whose terms expire in 2015 and
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would also cut short by two years the terms of two directors whose terms expire in 2016 if they

are elected at the 2013 annual meeting

22 The staff of the Division of Corporation Finance of the SEC the SEC Staff

has expressly and repeatedly confirmed that Rule 14a-8i8ii permits companies to exclude

shareholder proposals that would remove directors from office before their terms expireas

Defendant Chevedden well knows The SEC Staff has previously agreed that companies could

exclude his own proposals on this exact basis See e.g Kinetic Concepts Inc SEC No-Action

Letter 2004-2011 WSB File No 0321201127 CCH Mar21 201 confirming the

exclusion of Defendant Cheveddens proposal to require each director to stand for election

annually id Letter from Gupta to SEC Div of Corp Fin Jan 192011 at 13 It has been

long-standing position of the Staff that proposals which have the purpose or that could have

the effect of prematurely removing director from office before his or her term expired are

considered to relate to nomination or an election and are therefore excludable Western

Union Co SEC No-Action Letter 2004-2011 Fed Sec Rep CCH 176705 Feb 25

2011 confirming the exclusion of an identical proposal from another proponent under rule

14a-8i8 to the extent it could if implemented disqualify directors previously elected from

completing their terms on the board The same result is warranted here

23 WCN is therefore entitled to declaratory judgment that the December 2012

Proposal may be excluded from its proxy statement

Rule 14a-8 Does Not Permit Shareholders to Make Proxy Proposals

By Proxy as Attempted Here

24 Rule 14a-8h requires that shareholder personally appear at the shareholders

meeting to present his or her proposal or designate representative. to present proposal

on your shareholders behalf Section is the only section of Rule 14a-8 that allows
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shareholder to appoint representative to act on his or her behalf and it is only for the limited

purpose of presenting the shareholders proposal at the shareholders meeting The rule does

not contain any language permitting shareholder to grant proxy to another person in advance

of the shareholders meeting in order for that other
person to submit shareholder proposal for

inclusion in companys proxy statement

25 Nevertheless that is what Defendants try to do here Defendant McRitchie

attempts in the November 27 2012 Letter to give 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 4a-8 proposal and/or modification of it This so-called proxy would

permit Defendant Chevedden to designate yet another unidentified personincluding persons

unknown to Defendant McRitchieto advance proposals to WCN on Defendant McRitchies

behalf Nothing in Rule l4a-8 contemplates this sort of proxy proposal by proxy scheme

26 Making matters worse the so-called proxy on which Defendant Chevedden

relies in advancing the December 2012 Proposal does not actually authorize him to do so No

evidence has been provided to WCN documentary or otherwise demonstrating that Defendant

McRitchie actually supports the December 2012 Proposal The Revised November 27 2012

Letter is merely copy of the original November 27 2012 Letter and was attached by

Defendant Chevedden to the December 2012 Proposal It says nothing about Defendant

McRitchies views on the December 2012 Proposal Although the November 27 2012 Letter

both in its original and revised forms supposedly permits Defendant Chevedden to make

modification of the November 2012 Proposal the December2012 Proposal is not merely

modification Because the December 2012 Proposal concerns an entirely different topic the

annual election of directors than the November 2012 Proposal shareholders ability to call
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special meeting it is brand new proposal Defendant Chevedden submitted it on behalf of

Defendant McRitchie without any documented authority to do so

27 The problems with this proxy proposal by proxy approach run deeper still

Defendant Youngwho as explained below may have some unspecified ownership interest in

the same WCN shares as Defendant McRitchiehas never signed any document or otherwise

expressed any support for either the November2012 Proposal or the December2012 Proposal

There is therefore no way of knowing what ifany proposal she supports

28 Accordingly even if Rule 14a-8 permits the sort of shareholder proposal by

proxy scheme that Defendant Chevedden relies upon herewhich it does notit necessarily

would require the shareholder to grant proxy that actually authorizes the proposal advanced on

his or her behalf Here nothing in the November 27 2012 Letter original or revised

establishes that Defendant McRitchie or Defendant Young have authorized Defendant

Chevedden to submit the December 2012 Proposal to WCN

29 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement for this reason as well

Defendants Did Not Comply With the Rule 14a-8

Deadline For Submission of Shareholder Proposals

30 Rule 14a-8e2 establishes deadline for submitting shareholder proposals

That deadline must be set forth in the companys proxy statement for the prior year and

calculated such that shareholder proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders in connection with the previous years annual meeting

Here the relevant date was set forth in WCNs 2012 proxy materials which specified that

10
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stockholder proposals must be received by WCN no later than the close of business on

December 2012 to be considered for inclusion in the 2013 proxy materials

31 Defendants did not meet this deadline At no time on or before the December

2012 deadline did Defendants submit the December 2012 Proposal signed by either Defendant

McRitchie or Defendant Young much less by both of them the only two people who may

have an ownership interest in the relevant WCN shares As noted above the Revised

November 27 2012 Letter was received on December 2012 but it is merely copy of the

earlier November 27 2012 Letter with handwritten notation not new signature from

Defendant McRitchie and not attached to the December 2012 Proposalthere is thus no

indication that he supports the December 2012 Proposal at all much less by the December

2012 deadline The only purported signatures WCN received from Defendant Young were as

detailed below dated 12/12/2012 and 12/20/2012 well past the December 2012

deadlineand in any case those signatures also were not attached to the December 2012

Proposal and thus fail to express any support for it

32 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement based on Defendants failure to meet the deadline

imposed by Rule 14a-8e2

Defendants Have Not Satisfied the Ownership Requirements of

Rule 14a-8b

33 Rule 14a-8b sets forth the ownership requirements for shareholder proposals

According to Rule 14a-8b to be eligible to submit proposal you must have continuously

held at least $2000 in market value or 1% of the companys securities entitled to be voted on

the proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting

11
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34 Importantly the November 2012 Proposal was the second proposal that

Defendants Chevedden and McRitchie submitted to WCN The first was in 2011 However

the alleged proofs of ownership they produced in 2011 and 2012 were materially different and

inconsistent thus raising significant unanswered questions regarding whether Defenlants

possess
the requisite ownership of WCN shares to advance shareholder proposal

35 In December 2011 Defendant Chevedden submitted Rule 14a-8 proposal to

WCN also on behalf of Defendant McRitchie the 2011 Proposal The 2011 Proposal was to

eliminate supermajority voting rights from WCNs charter and bylaws To satis1 the

ownership requirements of Rule 4a-8b in connection with the 2011 Proposal on December

29 2011 Defendant Chevedden sent to WCN an e-mail attaching letter dated December 28

2011 from Nancy LeBron Resource Specialist TD Ameritrade to Defendant McRitchie the

2011 TD Ameritrade Letter stating in part Pursuant to your request this letter is to confirm

that you have continuously held no less than 300 shares of Waste Connections WCN since

November 15 2010 in your accOmU1glM MenioraiiJihil2Ollb TO Ameritrade Letter is

not addressed to and does not mention Defendant Young The 2011 TD Ameritrade Letter

does not include signature from Ms LeBron Nevertheless WCN determined not to exclude

the 2011 Proposal which accordingly was included in WCN 2012 proxy materials and voted

on at WCNs 2012 annual meeting

36 With respect to their November 2012 Proposal in an effort to satisfy the stock

ownership requirements of Rule 4a-8b on November 28 2012 Defendant Chevedden sent

an e-mail to WCN attaching another letter from TD Ameritrade this one dated November 28

2012 from Jill Phillips Resource Specialist TD Ameritrade addressed to both Defendant

McRitchie and Defendant Young the 2012 ID Ameritrade Letter stating in part Pursuant

12
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to your request this letter is to confinn that you have continuously held no less than 337

shares of WCN since 12/29/2003 in your accoan1lljgB Memomn3Pl Amentrade

Letter unlike the 2011 ID Ameritrade Letter did contain what purports to be signature from

its sender As explained further below the 2012 ID Ameritrade Letter is materially different

from and inconsistent with the 2011 TD Ameritrade Letter in numerous other ways

37 With respect to their December 2012 Proposal as proof of ownership Defendants

Chevedden and McRitchie attempted to rely upon the same 2012 TD Ameritrade Letter that was

submitted with the November 2012 Proposal

WCNs First Deficiency Notice to Defendants

38 On December 112012 WCN sent letter to Defendant Chevedden setting forth

the deficiencies in Defendants proof of ownership of the requisite WCN shares the First

Deficiency Notice The First Deficiency Notice explained

En order to submit Rule l4a-8 proposal Rule 14a-8b requires the stockholder

proponents to have continuously held at least $2000 in market value or 1% of the

subject companys securities entitled to be voted on the proposal at the meeting for at

least one year by the date the stockholder submits the proposal Rule 14a-8b2

requires among other things the submission of written statement from the

record holder of the securities usually broker or bank verifying that at the time

the proposal was submitted the stockholder continuously held the shares for at least

one year or copy of Schedule 13D Schedule 13G Form Form and or

Form or amendments to those documents or updated forms filed with the SEC

reflecting ownership of the shares as of or before the one-year eligibility period

39 The First Deficiency Notice went on to explain that the 2012 TD Ameritrade

Letter did not satisfy these requirements for several reasons The 2012 ID Ameritrade Letter

was addressed to both Defendant McRitchie and Defendant Young but she is not party to

and did not express support for either the November 2012 Proposal or the December 2012

Proposal submitted by Defendants It is unclear what ownership relationship over the WCN

shares exists between Defendant McRitchie and Defendant Young To the extent that

13
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Defendant McRitchie and Defendant Young are co-owners of the WCN shares the First

Deficiency Notice explained that the December 2012 Proposal was deficient in that it was not

executed by all of the co-owners of the shares

40 In addition the First Deficiency Notice pointed out that comparison of the

2012 TD Ameritrade Letter with the December 282011 letter from Nancy LeBron Resource

Specialist TD Ameritrade the 2011 TD Ameritrade letter proffered in connection with the

proposal submitted by you Chevedden on behalf of McRitchie for

inclusion in the Companys 2012 proxy statement 2011 Proposal reveals several

inconsistencies with respect to the ownership of the shares of the Companys common stock

held in the TD Ameritrade act ouI1tLliPtB Memoran eintmnsistencies included the

following

The 2011 TD Ameritrade Letter is addressed to Mr McRitchie and states that he has

continuously held no less than 300 shares of the Companys common stock in the

acmIvnJiog MemorQ Wwnber 15 2010 whereas the 2012 TD Ameritrade

Letter is addressed to Mr McRitchie and Ms Young and states that they have

continuously held no less than 337 shares of the Companys common stock in the

aeedjMemoraiaS1 er29 2003 These inconsistencies in the

identities of the account-holders the holding periods for the shares and the number of

shares purportedly held in the account have caused the Company to question the

authenticity of both the 2012 TD Ameritrade Letter and 2011 TD Ameritrade Letter

and therefore conclude that the electronic copy of the 2012 ID Ameritrade Letter is

not sufficient evidence of ownership to meet the requirements of Rule 4a-8b

41 The First Deficiency Notice further explained what Defendant Chevedden and

Defendant McRitchie would have to do to cure the deficiency in their proof of ownership

En order to correct this deficiency the Company will require that TD Ameritrade

prepare new letter addressed to the Company that describes Mr McRitchies and

any co-owners ownership of the shares held in the actDW1Ldikig MemoreVIdtCIdn

the 2012 ID Ameritrade Letter The Company will require the original signed copy

of this letter to be delivered or sent by mail to the Company As discussed in Section

of Staff Legal Bulletin No 14F copy of which is included with this letter for

further clarification the Staff of the SEC suggests that the required proof of

ownership statement use the following format

14
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As of the proposal is submitted of shareholder held and has

held continuously for at least one year of securities shares of

name of securities

Brackets in original

42 The First Deficiency Notice finally explained that unless the deficiencies were

corrected Defendants December 2012 Proposal would be excluded from WCNs proxy

statement

Due to the deficiencies outlined above the Company will exclude the 2013 Proposal

from the upcoming 2013 proxy statement unless the deficiencies are cured as

described above in compliance with the procedures set forth in Rule 14a-8f1
Your

responses curing these deficiencies must be postmarked no later than 14

calendar days from the date you receive this letter... Additionally even if the

procedural deficiencies are cured the Company reserves the right to exclude your

proposal on other grounds specified in Rule 4a-8

Defendant Cheveddens Response to the First Deficiency

Notice

43 On December 13 2012 Defendant Chevedden sent an e-mail to WCN

apparently with copy to Defendant McRitchie purporting to respond to the First Deficiency

Notice Rather than provide the information requested or in the format suggested by the SEC

Staff Defendant Chevedden e-mail asserted that does not appear material if the broker

rounded down the stock holdings in one letter as long as the value exceeded $2000 in both

letters and attached another copy of the initial November 27 2012 Letternot the Revised

November 27 2012 Letter submitted with the December 2012 Proposalwith what appeared to

be the name Myra Le Young photocopied on it

44 This version of the November 27 2012 Letter does not attach any shareholder

proposalneither the abandoned November 2012 Proposal nor the December 2012 Proposal

and includes an additional typed date 12/12/2012 next to the new signature As result

15
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even if the handwriting on the letter were Defendant Youngs signature which is not at all

clear there would be no way of knowing whatif anyshareholder proposal she supported

The December 13 2012 e-mail from Defendant Chevedden does not address any other

deficiencies described in the First Deficiency Notice including the inconsistencies between the

2011 TD Ameritrade Letter and the 2012 TD Ameritrade Letter

WCNs Second Deficiency Notice to Defendants

45 On December 18 2012 WCN sent letter to Defendant Chevedden explaining

that he had not cured the deficiencies in the December 2012 Proposal the Second Deficiency

Notice The Second Deficiency Notice stated that Defendant Cheveddens December 13

2012 email did not adequately address the deficiencies raised by the Company It explained

that Defendants response does not adequately address why the holding periods WCN

stock between the two letters TD Ameritrade is so radically different or how Myra

Young could have been the co-owner of shares since 2003 yet was not mentioned as co-owner

in the 2011 TD Ameritrade Letter

46 It further explained that continue to believe that only an original letter

from ID Ameritrade can satisfactorily establish the ownership of the shares and we

therefore reiterate the requirement that you provide the Company with such letter We believe

that this request is consistent with Rule l4a-8b2 which requires among other things

written statement from the record holder of the securities usually broker or bank veriiing

that at the time the proposal was submitted the stockholder continuously held the shares for at

least one year

47 The Second Deficiency Notice questioned the authenticity of the photocopy of

the signature of Defendant Young Although not required to give Defendants another

16
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opportunity to cure their deficiencies the Second Deficiency Notice does so by asking again

for an original letter from TD Ameritrade curing the ownership proofdeficiencies once and for

all If these deficiencies were not cured WCN explained that the December 2012 Proposal

would be excluded from WCNs proxy

Defendant Cheveddens Response to the Second Deficiency

Notice

48 On December 26 2012 one day after the 14-day cure period prescribed by Rule

4a-8fl had expired Defendant Chevedden sent an e-mail to WCN apparently with copy

to Defendant McRitchie attaching another copy of the November 27 2012 Letter with two

more handwritten namesanother purported signature from Defendant Young and signature

from Defendant McRitchie both of which were dated 12/20/2012 As with the document

transmitted by Defendant Chevedden on December 13 2012 this version of the November 27

2012 Letter does not attach any shareholder proposalneither the abandoned November 2012

Proposal nor the December 2012 Proposal As result even if the handwriting on the letter

were Defendant Youngs signature there would be no way of knowing whatif any

shareholder proposal she supported Moreover once again there was no explanation of why

Defendant Youngs name appears on the 2012 TD Ameritrade Letter but not on the 2011 TD

Ameritrade Letter and no indication of what proposal ifany Defendant Young purportedly

supports Nor did the correspondence address any of the other concerns expressed in the First

Deficiency Notice and the Second Deficiency Notice No original letter from TD Ameritrade

was ever provided

49 On January 2013 Defendant Chevedden sent an e-mail to WCN again

apparently with copy to Defendant McRitchie stating It is believed that the submittal letter

emailed on December 26 2012 more than addresses any valid concerns Please let me know if

17
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there is any further question No further information or documentation has been provided by

Defendants

Defendants Proof of Ownership is Inconsistent and Does Not

Satisfy the Requirements of Rule 14a-8b

50 Defendants have not provided adequate proof of ownership under Rule 4a-8b

Indeed their repeated refusal to respond to simple requests that would establish their ownership

under Rule 4a-8b or to explain material inconsistencies in their proffered proof of

ownership further underscores the conclusion that they have not and cannot meet the

ownership requirements

51 WCN is entitled to declaratory judgment that it may exclude the December

2012 Proposal from its proxy statement for this reason as well

Declaratory JudEment

52 En accordance with 28 U.S.C 2201 an actual controversy exists between WCN

and Defendants

53 For the reasons set forth above Defendants have not complied with the

requirements of Rule 14a-8 Rule 14a-8f provides that with respect to certain procedural

deficiencies company may exclude your proposal but only after it has notified you of the

problem and you have failed adequately to correct it There is however no requirement that

company notify shareholder of deficiency if the deficiency cannot be corrected

54 The majority of Defendants deficiencies could not be corrected the proposals

impermissible attempt to cut short the terms of existing directors the unauthorized proxy for

Defendant Chevedden to submit the December 2012 Proposal and the missed deadline for

submitting the proposal
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55 With respect to the deficiencies that potentially could have been corrected

Defendants inadequate and inconsistent proof of ownershipWCN did notifS Defendants

through the First Deficiency Notice and the Second Deficiency Notice Defendants never

corrected those deficiencies

56 WCN must file its preliminary proxy statement no later than April 25 20

WCNs annual meeting is scheduled to occur on June 14 2013 and the final proxy materials for

such meeting must be prepared assembled filed and mailed to shareholders 40 days in advance

of that meeting In addition at least 10 days prior to mailing WCN must file preliminary

proxy statement with the SEC under Rule 14a-6a Given the time required to prepare

assemble and file the necessary proxy materials WCN needs to know as soon as is practicable

whether it may exclude the November2012 and the December 2012 Proposal from its proxy

materials and accordingly WCN seeks from this Court declaratory judgment to that effect

Relief Sought

57 WCN requests that this Court declare that WCN properly may exclude the

November 2012 Proposal and December 2012 Proposal from WCNs proxy materials under

Rule 4a-8 WCN also requests judgment against Defendants for its costs including attorneys

fees and expenses and such other and further relief as the Court may deem just and proper
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Dated Januaiy 24 2013

Respectfi.zlly submitted

Is/ Andrew Fossum

Andrew Fossum

Attorney-in-Charge

CA State Bar No 250373

SD/DC Admissions No 1146327

LATHAM WATKINS LLP

811 Main Street Suite 3700

Houston Texas 77002

Tel 713 546-5400

Fax 713 546-5401

E-mail andrew.fossum@lw.com

Jeff Hammel pro hac vice to be filed

Jason Kolbe pro hac vice to be filed

LATHAM WATKINS LLP

885 Third Avenue

New York New York 10022

Tel 212 906-1200

Fax 212751-4864
E-mail jeff.hamme1lw.com
E-mail jason.kolbe@lw.com

Counsel for Plaintiff

Waste Connections Inc
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Plaintiff Waste Connections Inc WCN files this motion for summary

judgment against defendants John Chevedden James McRitchie and Myra Young WCN

respectfi.iIly states as follows

Nature and State of the Proceed inz

WCN filed this case on January 242013 seeking declaratory judgment that

the shareholder proposal defendants submitted to WCN may be excluded from its 2013 proxy

statement pursuant to the rule governing such proposals Rule 4a-8 under the Securities

Exchange Act of 1934 Rule 4a-8

On February 2013 defendants filed motion to dismiss for lack of subject

matterjurisdiction On February 15 2013 WCN filed its opposition to defendants motion and

on February 21 2013 defendants filed their reply That motion has not been decided

WCN now files this motion for summary judgment seeking declaration that it

may exclude defendants proposal from its proxy materials No discovery has been taken and

none is necessary for judgment as the material facts cannot reasonably be disputed Because

WCN must draft finalize and mail to its shareholders proxy statement by April 252013 for

an annual meeting on June 14 2013 WCN will also shortly file motion for speedy hearing

pursuant to Rule 57

Issue to Be Decided Standard of Review

Issue to be Decided Whether WCN is entitled to summary judgment on its

claim for declaratory judgment that it can exclude defendants shareholder proposal from its

2013 proxy materials as expressly permitted by Rule 4a-8 and because the proposal otherwise

violates Rule l4a-8

Standard of Review Under Rule 56 court shall grant summary

judgment if the movant shows that there is no genuine dispute as to any material fact and the
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movant is entitled to judgment as matter of law ACE Am Ins Co M-L LL 699 F.3d

826 830 5th Cir 2012 quoting Fed Civ 56c2 The existence of genuine

dispute cannot be satisfied by some metaphysical doubt as to the material facts by conclusory

allegations by unsubstantiated assertions or by only scintilla of evidence Little Liquid

Air Corp 37 F.3d 1069 1075 5th Cir 1994 internal citations and quotation marks omitted

Moreover plaintiff should not be required to wait indefinitely for trial when the defendant

has meritless defense that can be resolved on motion for summary judgment Id at 1076

Ultimately genuine issue of material fact exists if the evidence is such that reasonable

jury could return verdict for the non-moving party Paz Brush Engineered Materials Inc

555 F.3d 383 391 5th Cir 2009 internal quotation marks and citations omitted

Summary of the Ar2ument

WCN seeks to exclude defendants shareholder proposal from its proxy materials

for its 2013 annual meeting Rule 4a-8 sets forth the requirements for shareholder proposals

and the bases on which companies may properly exclude such
proposals from proxy materials

See 17 C.F.R 240.1 4a-8 Appendix App Here defendants proposal may be excluded

under Rule 4a-8 for four
separate and independently sufficient reasons

The proposal seeks to cut short the terms of directors currently serving on

WCNs board an express ground for exclusion under Rule 14a-8i8ii

Rule 4a-8 does not permit Mr Chevedden who owns no WCN shares to

advance proposal based on purported proxy from other purported

shareholders

The proposal was submitted after the deadline specified in WCNs 2012 proxy

statement

Defendants failed to demonstrate the
necessary ownership of WCN stock to

submit proposal

Accordingly WCN is entitled to declaratory judgment that the proposal may be excluded
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court in this District has granted this exact relief to two other companies

seeking to exclude proposals from Mr Cheveddena well-known shareholder activistU-under

nearly identical circumstances In Apache Corp Chevedden 696 Supp 2d 723 S.D Tex

2010 Judge Rosenthal granted Apaches request for declaratory judgment that Mr

Cheveddens proposal could be excluded because he failed to present timely and adequate

proof that he met the stock ownership threshold in Rule 14a-8 Id at 724 Similarly in KBR

Inc Chevedden 776 Supp 2d 415 S.D Tex 201 1KBR the court reached the same

conclusion where Mr Chevedden again did not timely submit any document sufficient to

establish the requisite ownership Id at 432 see KBR Inc Chevedden Civ Action No 411

cv-196 2011 WL 1463611 at 1-2 S.D Tex Apr 2011 KBR II granting summary

judgment to KBR in part for reasons set forth in KBR App Here judgment in WCNs

favor is even more appropriate because defendants proposal is flawed in even more ways than

Mr Cheveddens proposals to Apache and KBR

This motion for summary judgment turns solely on legal issues and material facts

that cannot reasonably be disputed Accordingly for the reasons more fully explained below

WCN seeks summary judgment declaring that defendants proposal may be excluded from its

2013 proxy statement

FACTUAL BACKGROUND

Parties

Plaintiff WCN

WCN is an integrated waste services company See Waste Connections Inc

Schedule l4A Apr 2012 WCN Sch 14A Exhibit Ex to the Affidavit of Patrick

Shea dated February 222013 Shea Aff App Like many companies WCN has

staggered board comprised of directors each having three-year term See Id at In any
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given year approximately one third of the directors terms expire and the directors holding

those terms stand for election thus creating three director classes by year See Id at

WCN 2012 proxy materials expressly required that stockholder proposals must

be received by WCN no later than the close of business on December 2012 to be considered

for inclusion in proxy materials for WCNs 2013 annual meeting See Id at 58

Defendants

Mr Chevedden does not contend that he owns single share of WCN stock

See Shea Aff 13 indicating that WCN received no materials other than the ones discussed

below which do not include any assertion that Chevedden owns WCN stock He is however

apparently the most prolific shareholder activist for U.S corporations in history In 2011 Mr

Chevedden personally made 30 out of all 240 Rule 4a-8 proposals nationwide and in 2012 he

made 37 out of all 207 proposals See Georgeson Inc 2011 Annual Corporate Governance

Review Fig 16 at 31-34 Georgeson Inc 2012 Annual Corporate Governance Review Fig 16

at 34-37 together the Georgeson Reports App Thus over these two years Mr

Chevedden made 67 proposals out of total of 447 proposals by all other shareholders in the

world In other words Mr Cheveddenall by himselfmanaged to account for nearly 15% of

Rule 4a-8 proposals in the U.S for this two-year period Here as explained below Mr

Chevedden purports to submit shareholder proposal to WCN on behalf of Mr McRitchie and

possibly Ms Young

In fact this percentage is likely much higher The numbers above account only for proposals submitted in Mr
Cheveddens name and exclude other proposals he has made supposedly on behalf of individuals like Mr
McRitchie
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Defendants Proposals Submitted to WCN

The December 2011 Proposal

It is important to understand that more than year ago in December 2011 Mr

Chevedden submitted Rule 14a-8 proposal to WCN on behalf of Mr McRitchie the 2011

Proposal Rule 4a-8b requires shareholder to have continuously held $2000 in market

value or 1% of the securities to be voted on through the date of the shareholder meeting for at

least year 17 C.F.R 240.1 4a-8b2 To attempt to satisf these ownership requirements

on December 292011 Mr Chevedden sent to WCN an email attaching letter dated

December 28 2011 from Nancy LeBron Resource Specialist ID Ameritrade to Mr

McRitchie the 2011 ID Ameritrade Letter See Email from FISMA 0MB Memorandum M-07-16

email address to Pat Shea re Rule 14a-8 Proposal WCN tdt Dec 29

2011 attaching 2011 TD Ameritrade Letter Shea Aff Ex The 2011 TD Ameritrade Letter

stated in part Pursuant to your request this letter is to confirm that you have continuously

held no less than 300 shares of Waste Connections WCN since November 15 2010 in your.

accomligiPB Memoran -oT1Ameritrade Letter Shea Aff Ex The 2011 ID

Ameritrade Letter is not addressed to and does not mention Ms Young See id The 2011

TD Ameritrade Letter does not include signature from Ms LeBron See Id

WCN included the 2011 Proposal in its 2012 proxy materials See WCN Sch

4A Shea AfT Ex As explained below this earlier proposal and the proofof ownership

submitted with it are inconsistent with the proof submitted for their current proposal

The Now-Abandoned November 27 2012 Proposal

The following year on November 27 2012 Mr Chevedden sent an email to

WCN See Email 3SMA 0MB Memorandum M.o71Pat Shea re Rule 14a-8 Proposal

WCN Nov 272012 Shea AfT Ex Attached to that email was letter dated November
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27 2012 from Mr McRitchie addressed to the chairman of WCNs board of directors the

November 27 2012 Letter See Shea Aff Ex That letter stated in part

purchased stock in our company because believed our

company had greater potential My attached Rule 14a-8 proposal

is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder

meeting will meet Rule 14a-8 requirements for continuous

ownership of the required stock 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 myproxyforJohn

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 ailfurure

communications regarding my Rule 14a-8 proposal to John

Chevedden FISMA 0MB Memorandum M-07.16

FISMA 0MB Memorandum M-07-16 to

facilitate prompt and verifiable communications Please identif

this proposal as my proposal exclusively

Id emphasis added

Attached to Mr McRitchies November 27 2012 Letter was document entitled

Rule 14a-8 Proposal November 272012 Special Shareholder Meeting Right

the November 2012 Proposal See Shea Aff Ex The November 2012 Proposal sets

forth the following proposal

Resolved Shareowners ask our board to take the steps necessary

unilaterally to the fullest extent permitted by law to amend our

bylaws and each appropriate governing document to give holders

of 10% of our outstanding common stock or the lowest

percentage permitted by law above 10% the power to call

special shareowner meeting

Id

With respect to the November 2012 Proposal in an effort to satisf the stock

ownership requirements of Rule 14a-8b on November 28 2012 Mr Chevedden sent an email
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to WCN attaching different letter from TD Ameritrade than the 2011 TD Ameritrade Letter

See Email frowISMA 0MB Memorandum Mo7lat Shea re Rule 4a-8 Proposal WCN tdt

Nov 28 2012 Shea Aff Ex This new letter dated November 28 2012 from Jill Phillips

Resource Specialist ID Ameritrade was addressed to both Mr McRitchie and Ms Young the

2012 TD Ameritrade Letter See Shea Affi Ex The 2012 TD Ameritrade Letter stated

in part Pursuant to your request this letter is to confirm that you have continuously held no

less than. 337 shares of WCN since 12129/2003 in your accomne diigâne Memoran1te6

2012 ID Ameritrade Letter unlike the 2011 TD Ameritrade Letter did contain what purports

to be signature from its sender See id As explained below the 2012 TD Ameritrade Letter

is materially inconsistent with the 2011 TD Ameritrade Letter

The November2012 Proposal was quickly abandoned and replaced with another

proposal

The New December 2012 Proposal

On December 62012 Mr Chevedden sent another email to WCN See Email

frOThSMA 0MB Memorandum Mo7lPat Shea re Rule 14a-8 Proposal WCN Dec 2012

Shea Aff Ex Attached to that email was copy of the same November 27 2012 Letter

quoted above except that near the top it included handwritten notation stating REVISED

DEC 2012 the Revised November 27 2012 Letter See Shea Aff Ex The Revised

November 27 2012 Letter does not reflect new signature from Mr McRitchie See Id

Nevertheless attached to the Revised November 27 2012 Letter was new and different

shareholder proposal entitled Rule 4a-8 Proposal November 27 2012 Revised

December 2012 Proposal Elect Each Director Annually the December 2012

Proposal See December 2012 Proposal Shea Aff Ex The December 2012 Proposal

contains the following proposal RESOLVED shareholders ask that our Company take the
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steps necessary to reorganize the Board of Directors into one class with each director subject to

election each year and to complete this transition within one-year Id

With respect to their December 2012 Proposal neither Mr Chevedden nor the

other defendants submitted any additional proofof ownership See Id lacking any stock

ownership letter They thus rely on the same 2012 TI Ameritrade Letter that was submitted

with the November 2012 Proposal See Id

WCNs Deficiency Notices and Responses FromMr Chevedden

WCNs First Deficiency Notice

On December 11 2012 WCN sent letter to Mr Chevedden setting forth the

deficiencies in defendants proof of ownership of the requisite WCN shares the First

Deficiency Notice See Shea Aff Ex The First Deficiency Notice explained that the

2012 TD Ameritrade Letter did not adequately demonstrate defendants ownership of WCN

stock under Rule 14a-8b for several reasons First WCN pointed out that the 2012 TD

Ameritrade Letter was addressed to both Mr McRitchie and Ms Young but she is not party

to and did not express support for either the November2012 Proposal or the December 2012

Proposal submitted by defendants See id To the extent Mr McRitchie and Ms Young co

own the shares WCN explained that the December2012 Proposal was deficient in that it was

not executed by all of the co-owners of the shares Id at 1-2

Second the First Deficiency Notice pointed out the many discrepancies between

the 2011 ID Ameritrade Letter and the 2012 TD Ameritrade Letter which both purportedly

related to the same account See id at Specifically WCN explained that the account

holders minimum numbers of shares and holding periods each differed between the two letters

See id These inconsistencies WCN stated have caused the Company to question the

authenticity of both letters and therefore to conclude that the electronic copy of the 2012 TI
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Ameritrade Letter is not sufficient evidence of ownership to meet the requirements of Rule 4a-

8b Id at

Third the First Deficiency Notice explained what Mr Chevedden and Mr

McRitchie would have to do to cure the deficiency in their proof of ownership

In order to correct this deficiency the Company will require that

TD Ameritrade prepare new letter addressed to the Company
that describes Mr McRitchies and any co-owners ownership of

the shares held in the aecowu/edigMemor nreonthe 2012

TD Ameritrade Letter The Company will require the original

signed copy of this letter to be delivered or sent by mail to the

Company As discussed in Section of Staff Legal Bulletin No
14F copy of which is included with this letter for further

clarification the Staff of the SEC suggests that the required proof

of ownership statement use the following format

As of the proposal is submitted of shareholder held

and has held continuously for at least one year of

securities shares of name of securities

Id brackets in originaL The First Deficiency Notice finally advised that unless the

deficiencies were corrected the December 2012 Proposal would be excluded from WCNs

proxy statement kL at 2-3

Mr Cheveddens Response to the First Deficiency Notice

On December 13 2012 Mr Chevedden sent an email to WCN purporting to

respond to the First Deficiency Notice apparently with copy to Mr McRitchie See Email

fronlsMA 0MB Memorandum M.o7.lat Shea re Rule 14a-8 Proposal WCN Dec 13 2012

December 13 Email Shea Aff Ex However rather than provide the information

requested or in the format suggested by the SEC Staff Mr Cheveddens email asserted that

does not appear material if the broker rounded down the stock holdings in one letter as long

as the value exceeded $2000 in both letters and attached another copy of the initial

November 27 2012 Letternot the Revised November 272012 Letter submitted with the
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December 2012 Proposalwith what appeared to be the name Myra Le Young photocopied

on it the December 13 Copy See Shea Aff Ex This version of the November 27

2012 Letter does not attach any shareholder proposal and includes an additional typed date

12/1212012 next to the new signature See Id It therefore offered no indication that Ms

Young actually supported the December 2012 Proposal The December 13 Email did not

address any other deficiencies described in the First Deficiency Notice See Id

WCNs Second Deficiency Notice to Defendants

On December 18 2012 WCN sent letter to Mr Chevedden explaining that he

had not cured the deficiencies in the December 2012 Proposal the Second Deficiency

Notice See Shea Aff Ex The Second Deficiency Notice stated that the December 13

Email did not explain any of the discrepancies between the two letters from TD Ameritrade

Id The Second Deficiency notice also questioned the authenticity of the apparently-

photocopied signature from Myra Le Young on the December 13 Copy Id at Although

not required to do so the Second Deficiency Notice again indicated that WCN would accept an

original letter from TD Ameritrade curing the ownership proof deficiencies once and for all

See Id

Mr Cheveddens Responses to the Second Deficiency Notice

On December 26 2012 one day after the 14-day cure period prescribed by Rule

4a-8fl had expired Mr Chevedden sent another email to WCN again apparently copying

Mr McRitchie See Email fromisMA 0MB Memorandum M-07-te Pat Shea re Rule 14a-8 Proposal

WCN Dec 26 2012 the December 26 Email Shea Aff Ex The email attached

another copy of the November 272012 Letter with two more handwritten namesanother

purported signature from Ms Young and signature from Mr McRitchie both of which were

dated 12/20/2012 the December26 Copy See Shea Alt Ex As with the document

10



Case 413-cv-00176 Document 15 Filed in TXSD on 02/22/13 Page 15 of 26

transmitted by Mr Chevedden on December 13 2012 this version of the November 27 2012

Letter does not attach any shareholder proposal See Id It therefore provided no evidence that

Ms Young supports the December 2012 Proposal See Id

On January 2013 Mr Chevedden sent an email to WCN again apparently

copying Mr McRitchie See Email SMA 0MB Memorandum MO7t Shea re Rule 14a-8

Proposal WCN Jan 2013 the January Email Shea AfT Ex The January Email

stated It is believed that the submittal letter emailed on December 26 2012 more than

addresses any valid concern Please let me know if there is any further question Id

No further information or documentation has been provided by defendants See

Shea AfT 13

ARGUMENT

Defendants proposal is riddled with flaws under Rule 4a-8 and may therefore

be excluded from WCNs proxy materials This case is ripe for summaryjudgment WCNs

motion hinges on clear legal principles and an established record from which no reasonable

fact-finder could conclude that defendants satisfied Rule 4a-8 See Paz 555 F.3d at 391 All

of the material facts-the substance of defendants proposal the dates of submission the

contents of their purported proof of stock ownership and the documents
purporting to give Mr

Chevedden proxy powerappear on the face of documents provided to WCN by Mr

Chevedden and are thus beyond any reasonable dispute Nor can defendants offer any

additional evidence at this point even if it would be material to whether they could have met the

requirements of Rule 4a-8 last year As recognized in Apache after the deadline for

shareholder proposals has expired further evidence
regarding proponents qualifications is

irrelevant Apache 696 Supp 2d at 739 declining to consider late-submitted proofof

11
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ownership from Mr Chevedden For these reasons and as more fully explained below WCN

is now entitled to summary judgment on the merits

THE DECEMBER 2012 PROPOSAL MAY BE EXCLUDED FROM WCNS
PROXY MATERIALS BECAUSE IT IS DEFECTWE UNDER RULE 14A-8

Rule 14a-8 sets forth substantive bases on which companies may exclude

shareholder proposals The SEC recognizes that court such as U.S District Court

can decide whether company is obligated to include shareholder proposals in its proxy

materials SEC Division of Corporation Finance Informal Procedures Regarding Shareholder

Proposals emphasis added available at http//www.sec.Rovdivisions/corpfifl/cf-noact jon/I 4a-

8-informal-procedures.htrn App Courts regularly allow companies to exclude proposals

that fall within one of the forbidden categories in Rule 14a-8 See e.g Grimes Cenrerior

Energy Corp 909 F.2d 529 532-33 D.C Cir 1990 allowing exclusion of proposal related to

capital expenditure approvals under the ordinary business operations exclusion in 14a-8i7

formerly c7 Roosevelt E.L Du Pont de Nemours Co 958 F.2d 416 425 D.C Cir

1992 allowing exclusion of proposal related to discontinuing the production of certain

chemicals under ordinary business exception Lindner Am Express Co No 10 Civ

2228JSRJLC 2011 WL 2581745 at S.D.N.Y June 27 2011 allowing exclusion of

proposal that related to personal grievance and was thus forbidden under 14a-8i4 App

The same resultexclusion of the defendants proposalsis warranted here for

four separate and independently sufficient bases under Rule 4a-8.2

The November 2012 Proposal need not be included in WCNs proxy materials because it is no longer in effect

Under Rule 14a-8c each shareholder may submit no more than one proposal to company for particular

shareholders meeting 17 C.F.R 240.14a-8c Both proposals purport to be based on the same shares those

owned by Mr McRitchie and possibly Ms Young See 2012 TD Ameritrade Letter Shea Aff Ex December

2012 Proposal Shea Aff Ex lacking any additional proof of ownership other than the 2012 TD Ameritrade

Letter submitted with the November 2012 Proposal Thus the December 2012 Proposal necessarily nullified the

November 2012 Proposal by operation of lawregardless of whether Mr McRitchie or Ms Young ever actually

12
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Rule 14a-8 Expressly Permits the Exclusion of Proposals That Would

Remove Directors From Office Before Their Terms Expire

Rule 14a-8i8ii expressly permits companies to exclude shareholder

proposal that remove director from office before his or her term expired 17 C.F.R

240 14a-8i8ii The staff of the Division of Corporation Finance of the SEC the SEC

Staff has expressly and repeatedly confirmed that Rule 4a-8iX8ii permits companies to

exclude shareholder proposals that would remove directors from office before their terms

expireas Mr Chevedden well knows The SEC Staff has previously agreed that companies

could exclude Mr Chevedden own proposals on this exact basis See e.g Kinetic Concepts

Inc SEC No-Action Letter 2004-2011 WSB File No 0321201127 CCH Mar 212011

confirming the exclusion of Mr Cheveddens proposal to require each director to stand for

election annually App id Letter from Gupta to SEC Div of Corp Fin Jan 192011 at

It has been long-standing position of the Staff that proposals which have the purpose or

that could have the effect of prematurely removing director from office before his or her term

expired are considered to relate to nomination or an election and are therefore excludable

Western Union Co SEC No-Action Letter 2004-2011 Fed Sec Rep CCH 76705

Feb 252011 confirming the exclusion of an identical proposal from another proponent

under rule l4a-8i8 to the extent it could if implemented disqualifr directors previously

elected from completing their terms on the board App

Here the December 2012 Proposal violates Rule 14a-8i8ii In any given

year the terms for WCN directors in one of three board classes expire and the directors

supported or even knew about either proposal See 17 C.F.R 240.1 4a-8c Defendants also concede that only

the December 2012 Proposal is outstanding See Defendants Motion and Supporting Memorandum to Dismiss

for Lack of Subject Matter Jurisdiction at Waste Connections Inc Chevedden et aL No.413-00176 ECF
No 11 Feb 12013 stating that the defendants need not withdraw their proposal emphasis added
Shea Aff Ex

13
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holding those terms stand for election while directors in the other two classes continue to serve

See WCN Sch 14A at describing WCNs board structure Shea Aff Ex Defendants

proposal would require WCN to take the steps necessary to reorganize the Board of Directors

into one class with each director subject to election each
year and to complete this transition

within one-year December 2012 Proposal Shea Aff Ex emphasis added It would

thus prematurely end the current terms of many of WCNs directors Indeed if implemented

following WCNs 2013 annual meeting as defendants insist the December 2012 Proposal

would cut short by one year the terms of two directors whose terms expire in 2015 and would

cut short by two years the terms of two directors whose terms expire in 2016 if they are elected

at the 2013 annual meeting See WCN Sch l4A at 4-5 Shea Aff Ex

WCN is entitled to exclude the December 2012 Proposal from its proxy

statement pursuant to the express terms of Rule 14a-8i8ii This alone is sufficient for

summary judgment

Rule 14a-8 Does Not Permit Shareholders to Make Proxy Proposals By
Proxy Nor to Grant Proxy Authority in Violation of Applicable State Law
as Attempted Here

Rule 14a-8h requires that shareholder personally appear at the shareholders

meeting to present his or her proposal or designate representative to present proposal

on your shareholders behalf 17 C.F.R 240.1 4a-8h Section is the only section

of Rule 14a-8 that allows shareholder to appoint representative to act on his or her behalf

and by its terms it is only for the purpose of presenting the shareholders
proposal at the

shareholders meeting The rule does not contain any language permitting shareholder to

grant proxy to another
person in advance of the shareholders meeting in order for that other

person to submit shareholder proposal for inclusion in companys proxy statement

14



Case 413-cv-00176 Document 15 Filed in TXSD on 02/22/13 Page 19 of 26

Nevertheless that is what defendants try to do here In the November 27 2012

Letter Mr McRitchie writes that he
purports to give 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 November 272012 Letter Shea Aft Ex

This so-called proxy would permit Mr Chevedden to designate yet another unidentified

personincluding persons unknown to Mr McRitchieto advance proposals to WCN on Mr

McRitchies behalf Nothing in Rule 4a-8 contemplates this sort of proxy proposal by proxy

scheme

The facts here illustrate the reasons for this limitation Without it companies

would often confront exactly the type of ambiguity and confusion about the non-shareholder

proponents authority to submit proposal present in this case Supposedly in support of the

December 2012 Proposal Mr Chevedden sent three separate copies of the November 27 2012

Letter but in none of these did anyone who actually owns WCN shares ever express support for

the proposal.3 Nor does the reference in the November 27 2012 Letter to allowing Mr

Chevedden to make modification of the November 2012 Proposal authorize the December

2012 Proposal Because the December2012 Proposal concerns an entirely different topic the

annual election of directors see December2012 Proposal Shea Aff Ex than the November

2012 Proposal shareholders ability to call special meeting see November 2012 Proposal

Shea Aff Ex it is not modification but brand new proposal

The Revised November 27 2012 Letter which accompanied the December 2012 Proposal had no new signature
from Mr McRitchie See Revised November 27 2012 Letter Shea Aff Ex The December 13 Copy also had
no new signature from Mr McRitchie only an apparent photocopy of signature from someone who may or may
not be Ms Young and did not accompany any proposal See December 13 Copy Shea Aff Ex Likewise
although the December26 Copy bore what appeared to be two original signatures possibly from Mr McRitchie
and Ms Young it attached no proposal See December26 Copy Shea All Ex

15



Case 413-cv-00176 Document 15 Filed in TXSD on 02/22113 Page 20 of 26

In any event defendants proposal violates Rule 14a-8h in yet another way

because Mr Chevedden has not demonstrated as he must that he has an adequate power of

attorney under applicable state law Rule 14a-8h requires that any party designated as

shareholders proxy be qualified under state law to present the proposal on your behalf 17

C.F.R 240 14a-8h Under Delaware law which applies to this question4 Mr Chevedden

would therefore need power of attorney from WCN shareholder which is written

authorization used to evidence an agents authority to third person Really Growth mv

Council of Unit Owners 453 A.2d 450 454 Del 1982 The terms of power of attorney must

be certain and plain and powers of
attorney are strictly construed fri at 455 Here

however none of the documents provided to WCN by Mr Chevedden authorizes him to

advance the December 2012 Proposal on behalf of Mr McRitchie or Ms Young He clearly

has not provided power of attorney authorizing him to do so

WCN is therefore entitled to declaratory judgment that it may exclude the

December 2012 Proposal from its proxy statement on the additional basis that it violates Rule

14a-8h See 17 C.F.R 240.l4a-8h

Defendants Did Not Comply With the Rule 14a-8 Deadline For Submission
of Shareholder Proposals

Rule 14a-8e2 establishes deadline for submitting shareholder proposals

That deadline must be set forth in the companys proxy statement for the prior year and

calculated such that shareholder proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders in connection with the previous years annual meeting 17

As used in Rule 14a-8 state law includes the law of the companys state of incorporation which is Delaware in

the case of WCN Cf Apache Corp New York City Employees Retirement System 621 Supp 2d 444449
S.D Tex 2008 looking to law of state of companys incorporation to interpret orclinay business operations
exception in Rule 4a-8

16
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C.F.R 240.14a-8e2 Here the relevant date was set forth in WCNs 2012 proxy materials

which specified that stockholder proposals must be received by WCN no later than the close of

business on December 2012 to be considered for inclusion in the 2013 proxy materials See

WCN Sch 14A at 58 Shea Aff Ex

Courts consistently enforce the submission deadline in Rule 14a-8e2 Indeed

in Apache the Court allowed the exclusion of proposal from Mr Chevedden in part because

he provided untimely documentation The Court stated that it need not decide whether

document provided after the deadline in Rule 4a-8e2 in combination with an earlier letter

could establish the requisite stock ownership under Rule l4a-8b because the document was

not timely Apache 696 Supp 2d at 739 Thus the question of whether late-submitted

documents might have allowed Mr Chevedden to comply with Rule 14a-8 had he submitted

them by the deadline was irrelevant See also KBR 776 Supp 2d at 432 allowing

exclusion in part because Mr Chevedden has not timely submitted documents that could

prove ownership

Defendants failure to meet the Rule 14a-8e2 deadline compels the same

result in this case At no time on or before the December 2012 deadline did Mr Chevedden

submit the December 2012 Proposal signed by either Mr McRitchie or Ms Young much less

by both of them the only two people who may have an ownership interest in the relevant WCN

shares The Revised November 27 2012 Letter attaching the December 2012 Proposal is

merely copy of the earlier November 27 2012 Letter
supporting the November 2012 Proposal

and tacks new signature from Mr McRitchie See Revised November 27 2012 Letter Shea

Aff Ex The only purported signatures from Ms Young were dated 12112/2012 and

17
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12120/2012well past the deadlineand in any event did not accompany any proposal.5

See December 13 2012 Copy Shea Aff Ex December 262012 Copy Shea Aff Ex

Thus neither Mr McRitchie nor Ms Young expressed any support
for the December 2012

Proposal by the deadlinenor indeed at any time The proposal may therefore be excluded

from WCNs proxy materials See Apache 696 Supp 2d at 739 allowing exclusion and not

considering untimely submissions see also KBR 776 Supp 2d at 432 noting lack of

timely proof of ownership

For these reasons WCN is also entitled to declaratory judgment that it may

exclude the December 2012 Proposal from its proxy statement based on defendants failure to

meet the deadline imposed by Rule 4a-8e2 See 17 C.F.R 240.1 4a-8e2

Defendants Have Not Satisfied the Ownership Requirements of Rule 14a-

8b

Rule 14a-8b sets forth the ownership requirements for shareholder proposals

According to Rule 14a-8b to be eligible to submit proposal you must have continuously

held at least $2000 in market value or 1% of the companys securities entitled to be voted on

the proposal at the meeting for at least one year by the date you submit the proposal You must

continue to hold those securities through the date of the meeting 17 C.F.R 240.14a-8b

The burden to demonstrate ownership of sufficient shares falls on the shareholder which must

prove eligibility to the company Id 240.1 4a-8b2 see Apache 696 Supp 2d at

740 company has no burden to verit alleged ownership for purposes of Rule 14a-8b

Although WCN did comply with the requirement in Rule 14a-8f to give Mr Chevedden 14-day cure period

following notice of deficiency the failure to document that shareholder even supports the proposal in the first

place is not curable defect listed in Rule 14a-8 These include only defects related to requirements for statements

accompanying proposals 14a-8a ownership requirements 14a-8b number of proposals 14a-8c and length of

proposals 14a-Sd See 17C.F.R 240.14a.8f

18



Case 413-cv-00176 Document 15 Filed in TXSD on 02/22/13 Page 23 of 26

In both Apache and KBR Judge Rosenthal held that Mr Chevedden failed to

carry his burden to demonstrate the requisite ownership First in Apache Mr Chevedden

attempted to rely on letter from an entity called RTS which he described as broker See

Apache Corp 696 Supp 2d at 739-40 However RTS was not the record owner of the

securities and was registered as an investment advisor not broker See Id at 740 Mr

Chevedden refused Apaches request that he provide statement from the registered owner and

instead suggested that Apache verif ownership of the shares The court rejected this

proposition and stressed that Apache was not required to veri1 Mr Cheveddens allegations

Rule requires shareholders to prove eligibility

The parties agree that all Chevedden gave Apache as timely

relevant proof of ownership was the December 10 RTS letter

Apache has described its concerns about the reliability of the

statements made in the RTS letter It is not Apaches burden to

investigate to confirm the statements or to engage in such steps as

obtaining holders list to provide independent

verification of Cheveddens status as an Apache shareholder

Id at 739-40 Similarly in KBR Judge Rosenthal again concluded that proposal from Mr

Chevedden could be excluded in part because he submitted the same type of letter from RTS

the Court found insufficient in Apache KBR 776 Supp 2d at 432

Like the RTS letters in those decisions the only proof of ownership offered in

this case is inherently unreliable and therefore insufficient Specifically the 2011 TD

Ameritrade Letter conflicts with the 2012 TD Ameritrade letter in terms of who owns the

shares what minimum amounts the owners held and for how long Compare 2011 TD

Ameritrade Letter Shea Aff Ex addressed only to Mr McRitchie specifying ownership of

no less than 300 shares since November 2010 with 2012 ID Ameritrade Letter Shea Aff

Ex addressed to Mr McRitchie and Ms Young specifying ownership ofno less than 337

shares since December 2003 Based on the two letters WCN cannot determine whether
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Mr McRitchie and Ms Young are co-owners of the shares or have some other relationship ii

how Ms Young could have some unspecified ownership interest in the shares from 2003 to

2012 yet not be mentioned at all as an owner for period from 2010 through 2011 or iii how

Mr McRitchie and possibly Ms Young could have held minimum of 337 shares for nearly

nine-year period that includes the shorter period during which Mr McRitchie had minimum of

only 300 shares

Mr Chevedden never answered these questions despite receiving two

opportunities to do so from WCN in the form of deficiency notices See First Deficiency

Notice at Shea AlT Ex Second Deficiency Notice Shea AlT Ex Nor did WCN ever

receive any signed letter from the owner of the WCN shares in the format specified by the SEC

which WCN identified to Mr Chevedden See First Deficiency Notice at Shea Aff Ex

Defendants thus failed to carry their burden to prove eligibility to the company 17

C.F.R 240 14a-8b2 WCN had no independent obligation to investigate the details of the

account identified in the TD Ameritrade letters Instead here just as in Apache is not

Companys burden to investigate to confirm the statements or to attempt to

obtain independent verification of defendants holdings in WCN stock Apache 696 Supp

2dat 740

WCN is thus entitled to declaratory judgment for the additional reason that the

December 2012 Proposal does not comply with the requirements of Rule 14a-8b

CONCLUSION

For the reasons stated above WCN respectfully requests that this Court declare

that WCN properly may exclude the November 2012 Proposal and the December 2012 Proposal

from WCNs proxy materials under Rule 14a-8

Dated February 22 2013
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Respectfully submitted

Is/Andrew Fossum

Andrew Fossum

Attorney-in-Charge

CA State Bar No 250373

SD/TX Admissions No 1146327

LATHAM WATKINS LLP

811 Main Street Suite 3700

Houston Texas 77002

Tel 713 546-5400

Fax 713 546-5401

Email andrew.fossum@lw.com

Jeff Hammel admitted pro hac vice

Jason Kolbe admitted pro hac vice

LATHAM WATKINS LLP

885 Third Avenue

New York New York 10022

Tel 212906-1200
Fax 212751-4864
Email jeff.hammel@lw.com

Email jason.kolbeIw.com

Counsel for Plaintiff

Waste Connections Inc
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CERTIFICATE OF SERVICE

certify that on February 22 2013 this document as well as the accompanying

appendices were electronically transmitted to the Clerk of Court using the ECF System and

true and correct copies were caused to be served in accordance with the Federal Rules of Civil

Procedure via First Class Mail via the United States Postal Service upon

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Defendant

Mr James McRitchie

FISMA 0MB Memorandum M-07-16

Defendant

-and

Myra Young

FISMA 0MB Memorandum M-07-16

Defendant

Isi Andrew Fossum

Andrew Fossum
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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

ORDER DENYING DEFENDANTS MOTION TO DISMISS AND GRANTING
PLAINTIFF WCNS MOTION FOR SUMMARY JUDGMENT

On April 2013 the Court held hearing on the motion to dismiss filed by

Defendants John Chevedden James McRitchie and Myra Young on February 2013 ECF

No 11 and iithe motion for summary judgment filed by Plaintiff Waste Connections Inc

WCN on February 222013 ECF No 15

The Court has considered the parties briefing on Defendants motion to dismiss as well

as the arguments presented at the April 2013 hearing The Court finds that WCN has

standing to pursue the declaratory relief it seeks and that Defendants motion to dismiss should

be DENIED

WCNs motion for summary judgment is unopposed Having considered WCNs

motion for summary judgment including its
supporting evidence the Court concludes that

WCN has met its burden of demonstrating that there is no genuine dispute as to the material

WASTE CONNECTIONS INC

Plaintiff

JOHN CHEVEDDEN
JAMES McRITCHIE and

MYRA YOUNG

Defendants

Civil Action 41 3-C V-OO 76-KPE
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facts The Court therefore finds that WCNs motion for summary judgment should be

GRANTED

Accordingly it is ORDERED that Defendants Motion is DENIED and WCNs Motion

is GRANTED

Therefore it is ORDERED that the shareholder proposals submitted to WCN by

Defendants on November 272012 and December 2012 may be excluded from WCNs

proxy statement pursuant to 17 C.F.R 240 14a-8

Signed at Houston Texas onJ44a 2013

Unit tes District Judge


