UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

January 15, 2014

Joel T. May
Jones Day
jtmay@jonesday.com

Re:  Verizon Communications Inc.
Incoming letter dated December 17, 2013

Dear Mr. May,

This is in response to your letters dated December 17, 2013 and January 9, 2014
concerning the shareholder proposal submitted to Verizon by Kenneth Steiner. We also
have received letters on the proponent’s behalf dated December 30, 2013,

January 1, 2014, January 9, 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

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: John Chevedden

*** FISMA & OMB 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 17, 2013

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 company’s outstanding common
stock the power to call a special shareowner meeting.

We are unable to concur in your view that Verizon may exclude the proposal
under rules 14a-8(b) and 14a-8(f). In this regard, we note that John Chevedden submitted
the proposal on behalf of Kenneth Steiner, the proponent, and a written statement was
provided to Verizon verifying that the proponent satisfied the minimum ownership
requirement for the one-year period required by rule 14a-8(b). Accordingly, we do not
believe that Verizon may omit the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

We are unable to concur in your view that Verizon may exclude the proposal
under rule 14a-8(e)(2). 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-8(e)(2).

We are unable to concur in your view that Verizon may exclude the proposal or
portions of the supporting statement under rule 14a-8(i)(3). 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 a
consideration of the subject matter of the proposal such that there is a strong likelihood
that a 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-8(i)(3).

Sincerely,

Raymond A. Be
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
~ under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- lo include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a-company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



JOHN CHEVEDDEN
**x FISMA & OMB Memorandum M-07-16 ***

January 10, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 4 Rulc 14a-8 Proposal

Verizon Communications Inc. (VZ)
Special Meetings

Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the December 17, 2013 no action request by proxy.

The company proxy failed to compare each of the bullet points in its January 9, 2014 letter to
each of these key points in Staff Legal Bulletin No. 14B (emphasis added):
Accordingly, going forward, we beligve that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the
company, its directors, or its officers; and/or
+ the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such. _
We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

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,

ﬁg Chevedden

cc: Kenneth Steiner

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



Exhibit: From Lockheed Martin 2013 proxy (see page 2):

Board of Directors Statement in Opposition to Proposal 4

Your Board does not believe that the proposed stockholder written consent arrangement is an
appropriate corporate governance model for a 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 a range of special or self-interested issues. It also is
possible that consent solicitations may conflict with one another or be duplicative, or may be
directed at the interests of a group of stockholders and not at the interests of the Corporation or
the stockholders as a 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 a 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 if it is expressly authorized in a corporation’s
charter. Because Lockheed Martin’s 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 a 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 Corporation’s
Bylaws require minimum advance notice and disclosures regarding the matters to be presented
and voted upon at meetings, as well as relevant information 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 Corporation’s best interests. To foster that dialogue, the Board has an
established mechanism for stockholders to raise important matters outside the annual meeting
cycle. Stockholders may communicate confidentially at any time with the Lead Director or with
the non-management directors as a group (see details on page 79). The Board also encourages
management, consistent with the Corporation’s 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 Corporation’s plans and progress
toward achievement of our objectives. Management also regularly seeks input from stockholders
on governance issues.



As part of the Board’s continuous review of, and commitment to{best corporate governance
%ractice?and as a result of management’s ongoing dialogue with stGCKIOIdErS, 1n recen the
rporation has adopted a number of governance changes. In recent years, the Board has

amended the Corporation’s Bylaws to reduce the percentage of shares that an individual
stockholder or group of stockholders must own to cause the Corporate Secretary to call a special
meeting of stockholders (see further discussion on page 13). These changes have been
implemented by the Board with a view toward balancing stockholders® rights to call a special
meeting between annual meelings 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 a
majority vote standard for uncontested director elections and eliminated certain supermajority
vote provisions in the Corporation’s 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 a “Poison 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 widely-held publi anies. As has been its practice, the Board will continue to
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JP219180 January 9, 2014

VIA Email (shareholderproposals@sec.gov)

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 205049

Re: Verizon Communications Inc. 2014 Annual Meeting Supplement Relating to Exclusion of
Shareholder Proposal Entitled “Special 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., a Delaware corporation (the
“Company”), that the Staff of the Division of Corporation Finance (the “Staff”’) of the Securities and
Exchange Commission concur with the Company’s view that the shareholder proposal and supporting
statement (the “Proposal”) submitted by John Chevedden (“Chevedden’) purportedly on behalf of
Kenneth Steiner (“Steiner”), may be properly omitted pursuant to Rules 14a-8(b) or 14a-8(i}(3) 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 30, 2013 and January 1,
2014 (collectively, the “Chevedden Letters™), submitted by Chevedden, and supplements our December
17 Letter. In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter is being
submitted by email to shareholderproposals@sec.gov. A copy of this letter is also being delivered to
Mary Louise Weber, Assistant General Counsel, Verizon Communications Inc., at
mary.l.weber@verizon.com and to Chevedden-at|sya & OMB Memorandum M-07-16 ***

The Chevedden Letters fail to rebut the Company's arguments that the Proposal may properly omitted
Jfrom the Company's 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 Company’s 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 a 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
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statements discussed below are objectively and materially false or misleading for the reasons contained in
the December 17 Letter and as further discussed below.

e “GMI Ratings, an independent investment research firm, rated our company D for its board
and F for executive pay — $28 million for Lowell McAdam plus 29 years pension credit.”

Chevedden asserts that this statement is not misleading because Mr. McAdam’s “Total
Realized Pay” (rather than his total compensation reported in the summary compensation
table set forth in the Company’s 2013 proxy statement) is $28 million. Mr. Chevedden’s
rebuttal further supports the Company’s 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 a consistent point of reference to evaluate an executive’s 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, a reasonable shareholder would
be expected to wrongly conclude that the reference to Mr. McAdam’s $28 million of
compensation is a reference to his total compensation as required to be disclosed in the
summary compensation table of the Company’s proxy statement. Accordingly, this statement
in the Proposal nearly doubles Mr. McAdam’s total pay as reported in the summary
compensation table in the proxy statement and is objectively untrue and materially false and
misleading.

e “Qur company has not linked environmental or social performance to its incentive pay
policies.”

Mr. Chevedden asserts that the Company’s position falls short because it only claims that it
has a target unrelated to pay. This is a 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 a true or
accurate statement. As a matter of fact, the Company does indeed link social performance to
its incentive pay policies. As discussed in the December 17 Letter, the Company’s 2012
annual performance measures included a diversity target, thereby linking social performance
to its incentive pay policies. Moreover, the Company’s 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 Company’s 2011
annual performance measures.

ATI-2590368v3



JONES DAY

U.S. Securities and Exchange Commission
January 9, 2014

Page 3

ATI-2550368v3

“Donald Nicolaisen was on our audit committee and was “overboarded” with seats on 4
boards.”

Mr. Chevedden asserts that the Company claims an overboarded director is not overboarded
if the company “believes” otherwise. To the contrary, the Company’s December 17 Letter
references objective standards used by Institutional Shareholder Services (ISS) for
determining whether a 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. Chevedden’s rebuttal further supports the Company’s argument
that the Proposal is misleading. The Proposal does not define what is meant by
“overboarded.” As a result of the language in the Proposal, a reasonable shareholder would
be expected to wrongly conclude that Mr. Nicolaisen sits on more than six boards of
directors.

“GMI said there was not one audit committee member who had substantial industry
knowledge.”

Mr. Chevedden asserts that the Company does not claim that Ms. Moose was on the audit
committee for all of 2013. 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.

“GMI 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).”

Mr. Chevedden asserts that the Company cannot make a particular disclosure in its periodic
reports for one quarter, and then state that it is okay for a 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 of justice 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 31, 2012 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 safety
management system.”
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Despite Mr. Chevedden’s rebuttal, the statement included in the Proposal is misleading. The
Proposal states that the Company has not implemented OSHAS 18001. In fact, the
Company’s domestic wireline business is currently OSHAS 18-1 certified, and all of the

Company’s businesses have systems in place that achieve many of the same protections as
OSHAS 18001.

o  “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.”

The Chevedden Letters state that the Company does not deny these two points, which is a
misrepresentation of the December 17 Letter. Mr. Chevedden, despite the Company’s
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 GMI Ratings in evaluating these measures and provide no context for shareholders to
determine the credibility of the cited statistic.

¢ Chevedden Has Failed to Produce a License Allowing for His Use of the Third Party Content
Included in the Supporting Statement.

Contrary to Mr. Chevedden’s assertion, the Company is not required to provide examples of
another company producing a 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 GMI Ratings. The Company reasserts its
argument in the December 17 Letter that the Proposal’s 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 a 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
Company’s 2014 Proxy Materials pursuant to Rules 14a-8(b) and 14a-8(i)(3). 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-8(i)(3).

ATI-2590368v3
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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 (404) 581-8967.

Sincerely,

N7

Joel T. May
Jones Day

cc: Mary Louise Weber, Verizon Communications Inc.
John Chevedden

ATI-2590368v3



JOHN CHEVEDDEN

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

January 1, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal

Verizon Communications Inc. (VZ)
Special Meetings

Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the December 17, 2013 no action request by proxy.

The company wants a license to be produced but does not cite an example of any company
producing a license when citing a report of an independent investment research firm in its proxy.

The company did not state that, should it decide to cite GMI Ratings in its 2014 proxy in regard
to issues that the company scored favorably, that it would first apply for a license from GMI. The
company did not claim that GMI Ratings has never been cited by a 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 Commission allow this resolution to stand and
be voted upon in the 2014 proxy.

Sincerely,

ohn Chevedden

cc: Kenneth Steiner

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



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

December 30, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

‘Washington, DC 20549

# 1 Rule 14a-8 Proposal

Verizon Communications Inc. (VZ)
Special Meetings

Kenneth Steiner

Ladies and Gentlemen:
This is in regard to the December 17, 2013 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 the rebuttat below:

1) The company fails to address that while Mr. Lowell McAdam’s Total Summary Pay is $14
million — his Total Realized Pay is $28 million. ’

2) The company argument falls short because it only claims that it has a target unrelated to pay.
3) The company claims an overboarded director is not overboarded if the company “believes”
otherwise.

4) The company does not claim that Ms. Moose was on the audit commitiee for all of 2013
which is the coverage period of the proposal.

6 & 7) The company claims that if one Quarter Report does not make a particular negative
disclosure, then the company is okay for the whole year or longer.

8) The company claims if it has implemented OSHAS 18001 to a limited extent, it deserves full
credit.

9) 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 a license to be produced but does not cite an example of any company
producing a license when it cites a report of an independent investment research firm in its
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 Commission allow this resolution to stand and
be voted upon in the 2014 proxy.



Sincerely,

ohn Chevedden

cc: Kenneth Steiner

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

The Proposal Includes Specific Statements That Are Objectively and Materially False or
Misleading

‘While the Company believes that the supporting statement as a 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 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.

@ o “GMI Ratings, an independent investment research firm, rated our company D for its
. board and F for executive pay — $28 million for Lowell McAdam plus 29 years

pension credit.” This statement is objectively false and misleading. The Company
reported Mr. McAdam’s 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.

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

pay policies.” This statement is objectively false and misleading. As reported on
page 42 of the Company’s 2013 Proxy Statement, the Company disclosed its
commitment to promoting diversity and stated that its 2012 annual performance
measures include a divetsity target of (1) having 50% of new hires and promotions at
and above the manager level consist of minority and female candidates, and (2)
directing at least 14% of the overall supplier spending at the corporate level to
minority- and female-owned or operated firms.

@ o “Donald Nicolaisen was on our audit commitiee and was “overboarded” with seats

on 4 boards.” This statement is objectively false and misleading. Donald Nicolaisen
has served as a 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 a director that is
not the CEQ 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
kmowledge.” 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 a strategic advisor on
telecommunications issues. She also served on the Company’s Board of Directors
since 2000, and served on the board of directors of GTE Corporation, a predecessor to
the Company, from 1978 to 2000. In addition, Messrs Nicolaisen, Keeth, Lane and
Otis have all served on the Company’s Board of Directors since at least 2006, giving
them substantial knowledge regarding the Company’s 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.

“GMI said Verizon had come under investigation, or had been subject to fine,
settlement or conviction for obstruction of justice 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 a basis for such statement.

The Company did not disclose any investigations, fines, settlements or convictions
for obstruction of justice or false statements in its Quarterly Report on Form 10-Q for
the period ended September 30, 2013, In addition, to the Company’s knowledge, it is
not currently subject to any such investigations, fines, settlements, or convictions 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).” 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
30, 2013. However, any company with the size and breadth of the Company and a
union labor force would be subject to investigation as long as a single union or single
employee files an unfair labor practice that the government 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 Company’s
domestic wireline business is currently OSHAS 18001 certified, even if the
Company’s 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 a UN Global Compact Signatory.” This statement is
misleading. While the Company is not a 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
Company’s website, are consistent with the principles of the UN Global Compact.

@ * “GMTI said Verizon was rated as having Very Aggressive Accounting & Governance

Risk, 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 GMI 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% of all

rated companies.” This statement is vague and misleading, as it does not provide any
indication of the metrics used by GMI 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,

T e Chevedden Has Failed to Produce a License Allowing for his Use of the Third Party
Content Inchuded in the Supporting Statement. The Proposal’s 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 a license for its use.
Therefore, the entire supporting statement should be excluded under Rule 14a-8(i)(3).
The third, fourth, fifth, sixth and seventh paragraphs immediately following the
resolution in the Proposal all include proprietary and copyrighted content of GMI
Ratings. Accordingly, the Company contacted Chevedden in the Second Deficiency
Notice and requested “proof that (i) the proponent of the proposal has received a right
and license from GMI Ratings to use its proprietary and copyright material in the
proposal and (ji) the proponent has the right to sublicense Verizon to use it.”

9
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Direct Number: (404) 581-8967
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Via Email (shareholderproposals(@sec.gov)

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 205049

Re:  Verizon Communications Inc. — Exclusion of Shareholder Proposal Entitled
“Special Shareowner Meetings”

Ladies and Gentlemen:

[ am writing on behalf of Verizon Communications Inc., a 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 14a-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-8(j) 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. A 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. 14F (October 18, 2011) (“Staff Legal Bulletin 14F”), 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
Chevedden-atisma & OMB Memorandum M-07-16 *+

The Company has concluded that (1) the Proposal may be properly omitted from the
2014 Proxy Materials pursuant to the provisions of Rule 14a-8(b) and Rule 14a-8(f) as
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DUBAI ¢ DUSSELDORF + FRANKFURT * HONG KONG * HOUSTON * [RVINE + JEDDAH * LONDON * LOS ANGELES * MADRID
MEXICO CITY * MIAMI ¢ MILAN * MOSCOW * MUNICH + NEW YORK * PARIS +* PITTSBURGH =+ RIYADH ¢ SAN DIEGO
SAN FRANCISCO * SAOQ PAULO °* SHANGHAI * SILICON VALLEY ¢ SINGAPORE * SYDNEY ¢ TAIPEl ¢ TOKYO *« WASHINGTON



JONES DAY
U.S. Securities and Exchange Commissio
December 17, 2013 :
Page 2

Chevedden does not meet the eligibility requirements to submit the Proposal, and (2) portions of
the Proposal may-be excluded pursuant to the provisions of Rule 14a-8(i)(3) as the supporting
statement contains identified portions that are unsubstantiated, false and misleading in violation
of Rule 14a-9.

L 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 a 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 a 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 board’s current power to
call a 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 Company’s
clearly improvable environmental, social and corporate governance performance
as reported in 2013:

GMI Ratings, an independent investment research firm, rated our company D for
its board and F 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 4 boards. Joseph Neubauer received our highest negative votes and, with 18

years-long tenure, chaired our Executive Pay Committee. GMI 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,
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 a UN
Global Compact signatory.

GMI said Verizon was rated as having a 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[.]”

A copy of the Proposal is attached to this letter as Exhibit A and the related
correspondence with Chevedden is attached hereto as Exhibit B.

II. The Procedural History of the Proposal

A. Procedural History of Chevedden’s Correspondence

On October 28, 2013, the Company received an email from Chevedden that contained a
copy of a letter from Steiner, dated as of October 16, 2013 (the “First Steiner Letter”), that
purported to authorize Chevedden to act as Steiner’s 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 a copy of the Proposal. On November 8,
2013, the Company received an email from Chevedden that contained a copy of a letter from TD
Ameritrade, dated as of November 8, 2013 (the “Custodian Letter”), which confirmed Steiner’s
continuous beneficial ownership of at least 500 shares of Company stock since September 9,
2012.
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In compliance with the time restrictions set forth in Rule 14a-8, the Company sent a
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. v. John
Chevedden, James McRitchie and Myra K. Young (Civil Action 4:13-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
a proposal submitted by Chevedden purportedly on behalf of James McRitchie because, in part,
Rule 14a-8 does not permit a shareholder to grant a proxy to another to submit a shareholder
proposal. The Deficiency Notice notified Chevedden that the same use of a proxy by Steiner for
the Proposal could not be utilized under Rule 14a-8. The Company also noted that it was not
clear that Steiner 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 (1) a written
statement from the record holder of Chevedden’s shares verifying his continuous ownership of
the requisite amount of shares for at least one year and (2) a 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 14a-8 proposals
and confirmation that the Company had received the Custodian Letter.

On November 19, 2013, the Company received an email from Chevedden containing a
copy of a 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 a 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 a 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 GMI Ratings, would be considered copyright infringement in
violation of Title 17 of the U.S. Copyright Act of 1976. The Company requested proof that “(i)
the proponent of the proposal has received a 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 a copy of the proprietary
report in order to verify the accuracy of the statements attributed to the report in the Proposal.
On December 4, 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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III. Grounds for Exclusion of the Proposal

Chevedden is not a record shareholder of the Company eligible to submit a shareholder
proposal. Instead, Chevedden purports to act as a “proxy” for Steiner, who is a shareholder, to
submit the Proposal for inclusion in the 2014 Proxy Materials. Rule 14a-8 does not permit a
person to act as a shareholder’s “proxy” in order to submit a shareholder proposal. Even if
Chevedden is permitted to submit the Proposal on Steiner’s behalf, portions of the Proposal are
excludable from the 2014 Proxy Materials pursuant to Rule 14a-8(i)(3) on the basis that the
supporting statement contains unverifiable statements that may be false and misleading.

A, 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-8(b) because Chevedden cannot legally
submit the Proposal as a 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 a company’s shareholders may utilize Rule 14a-

8 to submiit a proposal for inclusion in a company’s proxy materials. When a proponent is not a
registered shareholder of the company, the proponent is responsible for proving his or her
eligibility to submit a proposal under Rule 14a-8(b). Rule 14a-8(b)(1) provides that, to be
eligible to submit a proposal for a company’s annual meeting, a shareholder must (i) have
continuously held at least $2,000 in market value, or 1%, of the company’s 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 (ii) continue to hold those securities through the date of the meeting.

In addition, the Staff has previously concurred that a proponent cannot circumvent the
ownership requirements of Rule 14a-8 by asking another “nominal proponent” to satisfy Rule
14a-8(b). In TRW Inc. (Jan. 24, 2001), Chevedden was not otherwise eligible to submit a
shareholder proposal to the company on his own behalf so he published an Internet inquiry
seeking a shareholder of the company to sponsor Chevedden’s proposal. One shareholder,
Thomas Wallenberg, responded to the inquiry and signed an authorization letter stating that
“[t]his 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 a
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 shareholder’s concerns with the [c]Jompany.” 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-
8(b) since Wallenberg was a nominal proponent for Chevedden, who was not eligible to submit a
proposal himself to the company.

Along with the fact that Rule 14a-8 does not expressly authorize a person to act as a
proxy to submit a proposal on behalf of a shareholder, recent litigation also indicates support
against a “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 a shareholder proposal,
submitted by Chevedden purportedly on behalf of a shareholder, regarding the annual election of
directors. The original email from Chevedden attached a letter from the shareholder purporting
to authorize Chevedden to act as the shareholder’s proxy for submitting the proposal, which was
not identified by name or description in the shareholder’s letter. The company filed suit to
exclude the proposal from its proxy materials and argued that (1) Rule 14a-8 does not permit a
shareholder to submit a “proposal by proxy,” (2) Chevedden failed to sufficiently demonstrate
that the shareholder was the true proponent of the proposal prior to the Rule 14a-8(e)(2) deadline
and (3) Chevedden failed to demonstrate that he was a shareholder who met the requirements of
Rule 14a-8(b) to submit a proposal despite sufficient notice from the company of this
requirement. On June 16, 2013, the District Court granted the company’s 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 a 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 C.

Although Rule 14a-8 does not authorize a person to act as a proxy to submit a proposal
on behalf of a shareholder, Rule 14a-8(h) does provide that either the shareholder “or [the
shareholder’s] representative who is qualified under state law to present the proposal on [the
shareholder’s] behalf, must attend the meeting to present the proposal.” As outlined thoroughly
in Waste Connections, section (h) of Rule 14a-8 is the only section of the rule that allows a
shareholder to designate a representative to act on his or her behalf, permitting such designation
only for the limited purpose of presenting the shareholder’s proposal at the shareholders’
meeting. Rule 14a-8 does not contain any language permitting a non-shareholder to submit a
proposal for inclusion in a company’s proxy materials or permitting a shareholder to grant a
proxy to another person in advance of the shareholders’ meeting to allow that other person to
submit a proposal.

Despite the ruling in Waste Connections, Chevedden has again attempted to submit a
shareholder proposal by proxy through the use of a “nominal proponent” to satisfy Rule 14a-
8(b). 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
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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 a proposal to the Company on Steiner’s 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 Company’s view is that Rule 14a-8 does not permit a shareholder to submit a
proposal through the use of a 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-8(b) provides, and the Staff has previously noted, that when a shareholder is not a
record holder, the shareholder is “responsible for proving his or her eligibility to submit a
proposal to the company.”' The shareholder may prove his or her eligibility by submitting,
pursuant to Rule 14a-8(b)(2)(1), a 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. From the 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 14a-
8(e) 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 a non-shareholder to submit a proposal and then, after the deadline for
submission has passed, search out an eligible shareholder to “rescue” the improperly filed
proposal.

Under Rule 14a-8(f)(1), if the proponent fails to meet one of the eligibility or procedural
requirements set forth in Rules 14a-8(a) through (d), 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 company’s
notification of deficiency must be made in writing within 14 calendar days of receiving the
proposal. A proponent’s 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 a 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 (a) based on Waste
Connections, the Company considered Chevedden the sole proponent of the Proposal, and (b) he

! Staff Legal 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:

(1 a reference to the recent litigation in the Southern District of Texas to
which Chevedden was a party, including the claims that Rule 14a-8 did
not permit a shareholder to submit a shareholder proposal through the use
of a proxy and that the proxy letter at hand was not sufficient to
demonstrate that Steiner had authorized the Proposal;

2) a description of Rule 14a-8(b)’s eligibility requirements;

?3) a 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 a written statement from the record holder of your shares” and “a
written statement that you intend to continue ownership of these shares
through the date of the 2014 annual meeting”);

(5) a description of the required proof of ownership in a manner consistent
with the Staff’s guidance (i.e., “[o]nly DTC participants are viewed as
‘record holders’ of securities for purposes of providing the written
statement. You can confirm whether a particular broker or bank is a DTC
participant by checking DTC’s participant list, which is currently available
on the Internet at http://www.dtcc.com/customer/directories/dtc/dtc.php.”);

(6) a statement calling Chevedden’s attention to the 14-day deadline for
responding to the Company’s notice; and

@) a 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 a proxy for a shareholder under Rule 14a-8
or that the First Steiner Letter entitled him to submit the Proposal to the Company.

Allowing a non-shareholder to claim eligibility to submit a proposal on a
shareholder’s behalf and then demonstrate such eligibility only after receiving a
deficiency notice would undercut the basic principle of Rule 14a-8 — that only
shareholders are entitled to submit proposals. A non-shareholder is not entitled to submit


http://www.dtcc.com/customer/directories/dtc/dtc.php

JONES DAY
U.S. Securities and Exchange Commission
December 17,2013
Page 9

a 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 a 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-8(e)(2) deadline does not cure
Chevedden’s 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 $2,000 in market value, or 1% of the
Company’s 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 a
company has provided sufficient notice to a shareholder of procedural and eligibility
deficiencies under Rule 14a-8(f)(1) and those deficiencies have not been timely cured,
the Staff has consistently permitted companies to omit sharecholder proposals pursuant to
Rule 14a-8(b) and (f).> Accordingly, the Company may properly exclude the Proposal
from its 2014 Proxy Materials in reliance on Rule 14a-8(b) and (f).

B. The Proposal May Be Excluded Under Rule 14a-8(¢e)(2) Because the Company
Did Not Receive Evidence That It Was Submitted On Behalf of a Shareholder
Satisfying the Eligibility Requirements Until After the Rule 14a-8(e) Deadline

Under Rule 14a-8(e)(2), a proposal submitted with respect to a company’s regularly
scheduled annual meeting must be received by the company “not less than 120 calendar days
before the date of the company’s proxy statement released to shareholders in connection with the
previous year’s annual meeting.”

The proxy statement for the Company’s 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 Company’s next annual meeting is scheduled for May 1, 2014. Since the
Company held its previous annual meeting on May 2, 2013, and the 2014 annual meeting is
scheduled for a date that is within 30 days of the anniversary of the date of the 2013 annual
meeting, Rule 14a-8(e)(2) 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:

2 See Anadarko Petroleum Corporation (Jan. 26,2011) (concurring with the exclusion of a shareholder as a co-
sponsor of a shareholder proposal under Rule 14a-8(b) and (f) because the co-proponent “failed to supply within 14
days of Andarko’s request, documentary support sufficiently evidencing that it satisfied the minimum ownership
requirement for the one-year period required by Rule 14a-8(b)”).
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e Release date for 2013 Proxy Statement materials: March 18, 2013
e Increase that date by one year: March 18, 2014
e “Day One™: March 17, 2014
e “Day 120: November 18, 2013

Pursuant to Rule 14a-5(e), the Company also set out the deadline for proposals in its 2013
Proxy Statement, which stated “[w]e 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 a sole shareholder (i.e., Steiner) satisfying Rule 14a-8(b)’s eligibility requirements until
after the November 18, 2013 deadline. Thus, the Proposal may be omitted in reliance on Rule
14a-8(e)(2) since it was not timely filed.> The Staff has consistently expressed the view that
proposals received even one day after the deadline provided in Rule 14a-8(e)(2) are not timely
filed and may properly be omitted from a company’s proxy materials.

C. The Proposal May Be Excluded Under Rule 14a-8(i)(3) On the Basis That the
Supporting Statement Contains Statements That Are Unsubstantiated, False
and Misleading in Violation of Rule 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-8(i)(3).

Rule 14a-8(1)(3) permits a company to exclude a proposal or supporting statement, or
portions thereof, that are contrary to any of the Commission’s proxy rules, including Rule 14a-9
“which prohibits materially false and misleading statements in proxy materials.” Rule 14a-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

3 As noted above, the Company believes Chevedden, not Steiner, is the Proposal’s sole proponent. If, however, the
Staff is of the view that Steiner is the sole proponent of the Proposal, the Company believes evidence of Steiner’s
intent to submit the Proposal was not received prior to the Rule 14a-8(e) deadline.

* See American Express Co. (Dec. 21, 2004) (concurring that proposal received one day after the deadline could be
excluded). See also Thomas Industries Inc. (Jan. 15, 2003); SBC Communications Inc. (Dec. 24, 2002); Hewlett-
Packard Co. Nov. 27, 2000) (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 14B”) that the exclusion of all or a part of a proposal or supporting statement may be
appropriate where (i) 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 a factual statement is materially false or misleading; or (iii) substantial portions of the
supporting statement are irrelevant to a consideration of the subject matter of the proposal,’
such that there is a strong likelihood that a 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.® 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 Company for Evaluation

The Staff has indicated in previous guidance that references within a proposal to external
sources can violate the Commission’s proxy rules, including Rule 14a-9, and accordingly can
support the exclusion of a proposal under Rule 14a-8(i)(3). In Staff Legal Bulletin No. 14, the
Staff states that a proposal’s reference to a website is excludable under Rule 14a-8(i)(3) “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).

® See, e.g., Burlington Northern Santa Fe Corp. (Jan. 31,2001) (permitting exclusion of supporting statements
involving racial and environmental policies as irrelevant to a 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 a proposal calling for separation of the CEO
and chairman). See also Entergy Corp. (Feb. 14, 2007) (permitting exclusion of a 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. 12, 2007) (allowing exclusion of proposal where the proposal’s 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 Rule14a-8(i)(3) because supporting statement was false and misleading under Rule 14a-9).
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also concurred in the exclusion of newspaper article references within a proposal’s supporting
statement on the basis that such references were false and misleading under Rule 14a-9.’

Shareholder proponents are subject to the same standards that apply to companies under
Rule 14a-9 when making references to external sources in a shareholder proposal. The Staff
generally requires companies to provide copies of source materials when a 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 14a-9. In a August 2011 comment letter to Forest
Laboratories, Inc., the Staff noted that the company’s definitive additional proxy soliciting
materials contained statements attributed to a 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 “[u]ntil such support is
provided or filings made, please avoid referencing or making similar unsupported statements in
your filings. Refer to Rule 14a-9.”® The Staff also made similar requests of H.J. Heinz Company
when it requested a 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 person’s statements does not insulate you from the applicability of Rule
14a-9” and the company should “refrain from making any unsupportable statements.””

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 14a-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-8(i)(3) and stated “if a proposal
references a 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 a 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.”'°

7 See Freeport-McMoRan Copper & Gold Inc. (Feb. 22, 1999).
¥ SEC Comment Letter to Forest Laboratories, Inc. (Staff response Aug. 12, 2011).
? SEC Comment Letter to H.J. Heinz Company (Staff response July 21, 2006).

1 See also The Charles Schwab Corp. (Mar. 7, 2012) (not concurring with the exclusion of a website address from
the text of a proposal because “the proponent has provided [the company] 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 GMI Ratings, an external source that is
not publicly available. GMI 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 document(s) by the proponent, the Company has no way to
substantiate any statements attributable to GMI 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 a way that suggests that they are
attributable to GMI Ratings, stressing the need to be able to verify whether the supporting
statement is misleadingly presenting the proponent’s own views in a way that appears to attribute
them tg GMI Ratings, which the proponent promotes as “an independent investment research
firm.”

The proponent cannot circumvent the Company’s 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 a
non-public report or website. The Company’s Second Deficiency Notice specifically requested a
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 GMI Ratings
report, the Company can neither “assess the context of the information upon which the [the
Proponent] [rel[ies],”" nor “appreciate the context in which the quote[s] appear.”'* Therefore,
the proponent’s failure to provide the GMI Ratings report is incompatible with the Commission’s
proxy rules and justifies exclusion of the supporting statement under Rule 14a-8(i)(3).

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 GMI Ratings website (http://www3.gmiratings.com/home/) contains links to ESG Analytics, AGR Analytics,
Forensic Alpha Model, GMI Compliance, Global LeaderBoard and Custom Research. All of GMI Ratings in-depth
reports require a paid subscription. GMI Ratings will provide companies that are not subscribers with only a
complimentary overview copy of GMI Ratings” ESG and AGR Report.

2 The 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, “GMI 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.”

1 See Forest Laboratories, Inc. (Staff response Aug. 2, 2011).
" See H.J. Heinz Co. (Staff response July 21, 2006).
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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 GMI Ratings.

The Proposal Includes Specific Statements That Are Objectively and Materially False or
Misleading

While the Company believes that the supporting statement as a 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 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.

o  “GMI Ratings, an independent investment research firm, rated our company D for its
board and F for executive pay — $28 million for Lowell McAdam plus 29 years
pension credit.” This statement is objectively false and misleading. The Company
reported Mr. McAdam’s 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.

o  “Our company has not linked environmental or social performance to its incentive
pay policies.” This statement is objectively false and misleading. As reported on
page 42 of the Company’s 2013 Proxy Statement, the Company disclosed its
commitment to promoting diversity and stated that its 2012 annual performance
measures include a diversity target of (1) having 50% of new hires and promotions at
and above the manager level consist of minority and female candidates, and (2)
directing at least 14% of the overall supplier spending at the corporate level to
minority- and female-owned or operated firms.

e  “Donald Nicolaisen was on our audit committee and was “overboarded” with seats
on 4 boards.” This statement is objectively false and misleading. Donald Nicolaisen
has served as a 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 a director that is
not the CEO to be overboarded if that director sits on more than six boards in total.

o  “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 a strategic advisor on
telecommunications issues. She also served on the Company’s Board of Directors
since 2000, and served on the board of directors of GTE Corporation, a predecessor to
the Company, from 1978 to 2000. In addition, Messrs Nicolaisen, Keeth, Lane and
Otis have all served on the Company’s Board of Directors since at least 2006, giving
them substantial knowledge regarding the Company’s business and its industry.

o  “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.

o  “GMI said Verizon had come under investigation, or had been subject to fine,
settlement or conviction for obstruction of justice 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 a basis for such statement.

The Company did not disclose any investigations, fines, settlements or convictions
for obstruction of justice or false statements in its Quarterly Report on Form 10-Q for
the period ended September 30, 2013. In addition, to the Company’s knowledge, it is
not currently subject to any such investigations, fines, settlements, or convictions for
obstruction of justice or false statements.

o  “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, 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
30, 2013. However, any company with the size and breadth of the Company and a
union labor force would be subject to investigation as long as a single union or single
employee files an unfair labor practice that the government is required to investigate.
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o “Verizon has not implemented OSHAS 18001 as its occupational health and safety
management system.” This statement is misleading and inaccurate. The Company’s
domestic wireline business is currently OSHAS 18001 certified, even if the
Company’s 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.

e “Our company was not a UN Global Compact Signatory.” This statement is
misleading. While the Company is not a 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
Company’s website, are consistent with the principles of the UN Global Compact.

o “GMI said Verizon was rated as having Very Aggressive Accounting & Governance
Risk, 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 GMI 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.

o “Verizon also had higher shareholder class action litigation risk than 97% of all
rated companies.” This statement is vague and misleading, as it does not provide any
indication of the metrics used by GMI 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.

e Chevedden Has Failed to Produce a License Allowing for his Use of the Third Party
Content Included in the Supporting Statement. The Proposal’s 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 a license for its use.
Therefore, the entire supporting statement should be excluded under Rule 14a-8(i)(3).
The third, fourth, fifth, sixth and seventh paragraphs immediately following the
resolution in the Proposal all include proprietary and copyrighted content of GMI
Ratings. Accordingly, the Company contacted Chevedden in the Second Deficiency
Notice and requested “proof that (i) the proponent of the proposal has received a right
and license from GMI Ratings to use its proprietary and copyright material in the
proposal and (ii) the proponent has the right to sublicense Verizon to use it.”
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Chevedden responded summarily that the fair use doctrine protected the use of the
GMI Ratings report in this context. The Company has not received any evidence of
the proponent’s 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 14a-8(i)(3). 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 a 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 a 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 power of shareholders to call a special shareowner meeting.

There is a strong likelihood that a 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 a 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 — “[r]eturning to the core topic of this
proposal from the context of our clearly improvable corporate governance” — and yet does not
refer again to a 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 Company’s clearly improvable environmental, social and
corporate governance performance as reported in 2013.” As a result, the combination of the
resolution and supporting statement, when read together, is materially misleading since there is a
strong likelihood that a 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 [the] Company’s 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 a 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
mary.l.weber@verizon.com or please feel free to contact us at jtmay@jonesday.com.

Sincerely,
Joel T. May,
Jones Day
Enclosures
cc: Mary Louise Weber, Verizon Communications Inc.

John Chevedden
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Weber, Mary L

From: olmstesMA & OMB Memorandum M-37-16 ***
Sent: Monday, October 28, 2013 6:45 PM

To: Weber, Mary L

Subject: Rule 14a-8 Proposal (VZ)™

Attachments: CCE00001.pdf '

Dear Ms. Weber,

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden




Kenneth Steiner

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

Mr. Lowell C. McAdam

Chairman of the Board

Verizon Communicstions Inc. (VZ)
140 West Street F1 29

New York NY 10007

Phone: 212 395-1600

Dear Mr. McAdam,

I purchased stock in our company because I 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. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until afier 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 gnd to act on
my behalf regarding this Rule 14a-8 propoesal, and/or medification of it, for the forthcoming
shareholder meeting before, during and afler the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

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

to facilitate prompt and verifiable commmunications, Please identtly this proposal as my proposal
exclusively.

This Jetter 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
reccipt of my proposal prompily by emgiSMA & OMB Memorandum M-07-16 **

- [fo/E)3

Kenneth Steliner Date
Rule 14a-8 Proponent since 1995

¢o: William L. Horton, Jr.

Corporate Secretary .

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

PH: (908) 559-5636

FX: 508-696-2068




[VZ: Rule 14a-8 Proposal, October 28, 2013]
4* — Special Shareowner Meetings
Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
permitted by law) to anend cur bylaws and each appropriate governing document to give holders
in the aggregate of 15% of our outstanding common the power to call a special shareowner
meeting.

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive
language in regard to calling a special mecting that apply only to shareowners but not to
management and/or the board (1o the fullest extent permitted by law). This proposal does not
impact our board’s current power o call a special meeting.

Special meetings allow shareowners to vote on important matters, such as electing new directors
that can arise between snnval 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 Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013:

GMI Ratings, an independent investment research firm, rated our company D for its board and F
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.

Donald Nicolaisen was on our audit commitiee and was “overboarded” with seats on 4 boards,
Joseph Neubauer received our highest negative votes and, with 18 years long-tenure, chaired our
Executive Pay Committee. GMI 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 szid Verizon had come under investigation, or had been subject to fine, settlement or
conviction for obstruction of justice or false statements. Qur company had alse come under
investigation or had been subject lo 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. Qur company was not a UN Global
Compact signatory.

(M1 said Verizon was rated as having Very Aggressive Accounting & Governance Risk
indicating higher accounting and goverance 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 corpuraté
governance, please vote to protect shareholder value:
Special Shareowner Meetings ~ Proposal 4*




Notes:
Kenneth Steinesoe igva & OMB Memorandum M-07-16 +Fponsored 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 a written
agreement from the proponent.

*Number 1o be assigned by the company.
Asterisk to be removed for publication,

This proposal is believed o 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 exciude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objacts to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies fo address
these objections in their statements of opposition.

See also: Sun Microsystems, Ine. (July 21, 2005).
Stock will be held untif after the annusl meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly byemailiA & OMB Memorandum M-07-16 ***
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Weber, Mary L

From: ** FISMA & OMB Memorandum M-07-16 ** -
Sent: Friday, November 08, 2013 9:47 PM
To: Weber, Mary L

Subject: Rule 14a-8 Proposal (VZ) tdt
Attachments: 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 L

g’-”’-"’g: John Cheveddepisma & OMB Memorandum M-07-16 ***
i;_\,,;,,,ab}ect: Verizon Rule 14a-8 Proposal (K. Steiner)
Attachments: Verizon Rule 14a-8 Proposal (K. Steiner).pdf

Mir. Chevedden,
Please see the attached letter.

Regards,
Mary Louise Weber

Mary Louise Weber
Assistant General Counsel
One Verizon Way, V(545440
Basking Ridge, N1 07920
(808) 559-5636
mary.L.weher@verizon.com
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Sent: . Monday, November 11, 2013 1:28 PM
Subject: Relayed: Verizon Rule 14a+8 Proposal (K. Steiner)

Delivery to these recipients or distribution lists is compilete, but delivery notification was not
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John Chevedderyisma & OMB Memorandum M-07-16 ***

Subject: Verizon Rule 14a-8 Proposal (K. Steiner)
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Wary Louise Weber _
Assistant General Counssl

Ong Verizon Way

V0545440

Basking Ridge, New Jdersay 07920
FPhone 808-558-5836

Fax 808-B36-2068

mary.lwebar @verzon.com

November 11, 2013

By Email
Mr. John Chevedden

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

Dear Mr. Cheveddern;

{ am writing to acknowledge receipt on October 28, 2013, of an email from you
submitting a shareholder proposal relating to the right to call a special

P shareowner mesting (the “Proposal”) for inclusion in Verizon Communications

inc.'s proxy statement for the 2014 annual meeting of shareholders. The email
contained a 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 a party in the Southem
District of Texas, it does not appear that Rule 14a-8 permits a shareholder to
submit a sharsholder proposal through the use of a proxy such as the letier you
provided. In addition, similar {o the arguments made to the Southern District of
Texas in the referenced litigation, i is not clear from the letter you provided that
Mr. Steiner authorized the Proposal o 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 1o be a fill-in-the blank form letter to which any

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

i

The Proposal contains certain procedural deficiencies, as set forth below, which

the Securities and Exchange Commission (SEC) regulations require us to bring
to your attention.

Qunership Verification.

Under the SEC's proxy rules, in order to be eligible to submit a proposal for the
2014 annual meeting, a proponent must have continuously held at least $2,000,
or 1%, in market value, of Venzon s common stock for at least one year prior to

 In addition, the roponentmust commue




Mr. John Chevedden
v November 11, 2013
= Page 2

to hold at least this amount of the stock through the date of the annual meeting.

For your reference, | have attached a copy of the SEC's proxy rules relatingto
shareholder proposals.

Cur records indicate that you are not a registered holder of Verizon common
stock. Please provide a written statement from the record holder of your shares
(usually a bank or broker) verifying that, as of the date you submitted the
Proposal (October 28, 2013), you held, and have continuously held for at least
one year, at least $2,000 in market value of Verizon common stock. Please note
that some banks or brokers are not considared to be “record holders” under the
SEC proxy rules, because they do not hold cusiody 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 a paticular broker
or bank is a DTC participant by checking DTC’s participant list, which is currently
available on the Internet at hitp//www.dice.com/eustomer/directories/dic/dtc.php:
if your bank or broker is not a DTC Participary, the bank or broker should be able

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

Statement of Intent Regarding Continued Ownership.

In addition, Verizon has not received your written statement that you intend to
continue to hold the requisite shares through the date of Verizon's 2014 annual
meeting, as required by Rule 14a-8(b). To remedy this defect you must submit to
Verizon a written statement that you intend to continue ownership of the shares
through the date of the 2014 annual meeting.

e
b

sy

Response Reguired Within 14 Days.

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 a position to determine

whaether the Proposal is eligible for inclusion in the proxy statement for the
Verizon 2014 annual meeting.

Please do not hesitate to contact me if you have any questions.

Very truly yours,

Mary Louise Weber

Attachment




§ 240.14a-8 Shareholder proposals.

This section addrasses when a company must include a sharsholder's proposal in its proxy statement and identify the
proposal in its form of proxy when the company holds an annual or special meeating of shargholders. In summary, in order to
have your sharsholder proposal included on a company's proxy card, and included along with any supporting statement in its
proxy statement, you must be eligible and follow cerlaln procedures, Under a few specific croumstances, the company is
parmitied to sxchuds your proposal, bul only after submilting its reasons 1o the Commission, We structured this section ina

guastion-and-answer format so that # is easiar lo understand. The references to "you” are to a shareholder seeking to submit
the proposal.

{a) Question 1; Whal is a proposal? A shareholder proposal is vour recommendation or requirermnent that the company
and/or s board of directors take action, which you intend to present at & meeting of the company's 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 company’s proxy card, the company must also provide in the form of proxy means for shareholders to specify by boxes a
choice betwaen approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as used in this section
refars both to your proposal, and to your corresponding statement in support of your proposal {if any).

1) Guestion 2 Who is eligible lo submit a proposal, and how do | demonsirate to the company that | am eligible? {1} In
ordar 10 be eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or 1%, of the
cemmaﬁy ‘s securities entitled to bae voted on the proposal at the meeting for al least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the meating.

(2} i you are the registerad holder of your securdlies, which means that your name appears in the company’s records as a
shareholder, the company can verify your eligibility on its own, although you will still have to provide the company with a wiitten
statement that you intend to continue to hold the securities through the date of the meeting of shareholders. However, if ke
many shareholders you are not & registersd holder, the company likely does nol know that you are a shareholder, or how many

shares you own. i this case, at the time you submit your proposal, you must prove your gligibility to the company in ons of two
ways:

{i) The first way is {o submit {o the company a wiillen statement from the “record” holder of your securities (usually &
broker or bank) verifying thal, at the time you submilted your proposal, you continuously held the securities for al least one year.

You must also includse your own written siatemeni that you intend to continue to hold the securities through the dale of the
maeeling of shareholders; or

{ii} Tha second way to prove ownership applies only if you have filed a Schedule 130 {§ 240.13d-101), Schedule 136 (§
240.13d-102), Form 3 (§ 249.103 of this chapten), Form 4 (§ 248,104 of this chapter) andfor Form 5 (§ 248.105 of this chapler),
or amandments to thosa documenis or updated forms, reflecting your ownarship of the shares as of or befors the date on which

the one-year eligibility period begins. I you have filed one of these docurnents with the SEC, you may demonstrale your
aligibility by submitting to the company:

{A} A copy of the schedule and/or form, and any subsequent amendments reporting a changs in your ownership level;

{8} Your written statement that you continuously hald the required number of shares for the one-year period as of the dale
of the statement; and

{C) Your written stalement that you intend 1o continue ownership of the shares through the date of the company's annual
or spacial mesting.

{) Quaestion 3: How many proposals may | submit? Each sharsholder may submit no more than one proposal to a
company for 8 particular shareholders' meeling.

{1y Question 4: How long can my proposal be? The proposal, including any accompanying supporting statement, may not
axceed 500 words,

{8} Quastion 5: What s the deadline for submitling a proposal? {1} If you ars submilling your proposal for the company’s
annual meating, you can in most cases find the deadiine in last year's proxy sialement. However, if the company did not hold an
annual mesting last year, or has changed the date of its meating for this ysar more than 30 days from last vear's mesting, you
can usually find the deadline in ona of the company's quaﬁeriy mpoﬁs on. Form 10-0.(8:249.308a of this chapter}, orin




order 10 avoid controversy, shareholders should submit their proposals by means, including electronic means, that permit them
to provs the date of delivery.

{2) The deadiine is calculated In the following manner if the proposal is submifted for & regularly scheduled annual
meeting. The proposal must be received al the company's principal executive offices not less than 120 calendar days befors the
date of the company’s proxy stalement releasad o shareholders in connection with the previous year's annual mesting.
Howaver, i the company did not hold an annual meeting the previous ysar, or if the date of this year's annual mesting has been

changad by more than 30 days from the date of the previous year's meeting, then the deadline is @ reasonable time before the
gompany bagins to print and send its proxy materials.

{3) f you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual mesting, the
deadiine is a reasonable time before the company begins to print and send its proxy materials,

{f} Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in answers fo Questions 1
through 4 of this section? {1) The company may exclude your proposal, but only after it has notitied you of the problem, and you
have falled adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in writing
of any procedural or gligibility deficiencies, as well as of the tme frame for your respanse. Your response must be postrarkad,
or transmitted electronically, no later than 14 days rom the date you received the company's notification. A company need not
provide you such notice of a deficlency if the deficiency cannol be remedied, such as # you fail to submit & proposal by the
company's properly determined deadline. If the company intends to exclude the proposal, it will later have to make a submission
under § 240.14a-8 and provide you with & copy under Question 10 below, § 240.143-8().

(2) i you fail in your promise to hold the requirad number of securities through the date of the mesting of shareholders,

than the company will bs permitted to exclude all of your proposals from its proxy materials for any mesting hald in the following
wo calendar years,

{g) Question 7: Who has the burden of parsuading the Commission or its staff that my proposal can be excluded? Except
as otharwise noted, the burden is on the company lo demenstrate that it is entitled {o exclude a proposal,

{h) Question 8: Must | appear personally al the shareholders’ meeling to present the proposal? {1) Either you, or your
reprosantative who is qualified under state law to present the proposal on your behall, must aitend the mesting to present the
proposal. Whether you attend the meeting yourself or send a qualified representative to the meeting in your place, you should

make sure that you, or your representative, follow the proper state law procedures for altending the meeting and/or prasenting
your proposal,

{25 If the company holds its shareholder meeting in whole or in part via electronic madia, and the company permits you or

your reprasentative to present your proposal via such media, then you may appear through slectronic media rather than
iravaling to the meeting 10 appear in person,

{3) If you or your qualified representative tall to appear and present the proposal, without good cause, the company will ba
pamitied to excluds all of your proposals from its proxy materials for any maestings held in the following two calendar years.

(i) Question 8: 1 | have complied with the procedural requirements, on what other bases may a company rely to axclude

my proposal? {1) improper under state law: If the proposal is not a proper subject for action by shareholders under the laws of
he jurisdiction of the company's organization;

Note To papaarark {111} Depending on the subject matter, some proposals are not considered proper under stale law if
they would be binding on the company if approved by shareholders. In pur experience, most proposals that are cast as
recommendations or requests that the board of dirgclors take specified action are proper under slate law. Accordingly, we will
assuma that a proposal dralted as a recommendation or suggsstion is proper unless the company demonstrates ofhenvise.

{2} Viotalion of faw: It the proposal would, if implemented, cause the company to viclale any siate, federal, or foreign law
to which it is subjack

NOTE T0 PARAGRAPH {1 H2): We will nol apply this basis for exclusion 1o pemmit exclusion of a proposal on grounds thal i
would viclate foreign law if compliance with the foreign law would resull in a viclalion of any stals or federal law.

(3} Violation of proxy rules: i the proposal o supportin
i A4 1t3 i ially. f : 3

g statement s contrary to any of the Commigsion's proxy rules,
whi hibi i i i i i
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{4} Personal grievance; special interest: If the propusal relates to the redress of a personal claim or grievance against the

sompany or any other person, or if # s designed to result in a benefit to you, or to lurther a personal interest, which is not shared
by the other shareholders al large;

(8} Relovance: if the proposal relates to operations which account for less than 8 percent of the company's total assels a
the gnd of its most recent fiscal year, and for less than & percent of its net eamings and gross sales for its most recent fiscal
year, and s not otherwise significantly related to the company's business,

(8) Absence of powsi/authority: I the company would lack the power or authority o implement the proposal;

(7) Management functions: If the proposal deals with a matier relating to the company’s ordinary business operations;

(8} Director elections: It the proposal:

{i} Would disqualify 8 nominea who is standing lfor slection;

{11y Would remove a director from office belore his or her lerm expired;

{iii} Quastions the competence, business judgment, or character of one of more nominess or direclors;

{iv} Beeks to include a specific individual in the company's proxy materials for election o the board of divectors; or

{v} Otharwise could affect the cutcome of the upcoming slection of dirsctors.

{9) Conflicts with company's proposal; If the proposal directly conflicts with one of the company's own propoesals to be
submittad to shareholders al the same mesting;

NOTE TO PaRAGRAPH {1 {9} A company's submission o the Commission under this saction should specily the points of
corflict with the company's proposal,

{10} Substantialty implemented: if the company has already substantially implemented the proposal;

NOTE TO PaRAGRARH {1 J{10): A company may exclude a shareholder proposal that would provide an advisory vole or seek
future advisory votes o approve the compensation of exgcutives as disclosed pursuani to tem 402 of Regulation S-K 8§
229.402 of this chapter) or any successor to tem 402 {a "say-on-pay vola™ or that relalss to the frequency of say-on-pay voles,
provided thatl in the most recent shareholder vole required by § 240.14a-21{b)} of this chapter a single year { {.e., ons, two, or
three years) received aporoval of 8 majorily of voles cast on the matler and tha company has adopted a policy on the frequency

of say-on-pay votas that is consistent with the cholce of the majority of voles cast in the most recent shareholder vots required
by § 240.14a-21{b) of this chaptsr.

{11 Duplication: W the proposal substantially duplicates ancther proposal previously submitted to the company by another
proponsent that will be included in the company's proxy materials for the same mesting;

{12) Hesubmissions: I the proposal deals with substantially the same subject maiter as ancther proposal or proposals that
has or have bsen previously included in the company's proxy materdals within the preceding 5 calendar years, a company may

exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it was included if the proposal
racaived:

{i) Less than 3% of the vole i proposad once within the precading 5 calendar years;

(i) Less than 5% of the vote on its last submission 1o shareholders if proposed twice praviously within the preceding 5
calgndar years; or

{iif} Loss than 10% of the vole on its last submission 0 shareholders if proposad three times or more previcusly within tha
praceding § calendar years; and

ific amoul
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(i} Question 10: What procedures must the company follow if i intends to exclude my proposal? {1) If the company intends
o exclude a proposal from iis proxy materials, it must file its reasons with the Comimission no later than 80 calendar days before
it files its definitive proxy statemani and form of proxy with the Commission. The company must simultaneously provide you with
a copy of its submission. The Commission stall may permit the company o make #s subrnission later than 80 days before the

company files its definftive proxy statement and form of proxy, if the company demuonstrates good cause for missing the
deadline.

{2) The company must file six paper copies of the following:

{i} The proposal;

{ity An explanation of why the company believas that it may exclude the proposal, which should, if possible, refer to the
most recent applicable authority, such as prior Division letlers issued under the rule; and

(it} A suppoding opinion of counsel when such reasons are based on matiers of state or forsign law.
(K} Question 11: May | submit my own sialement to the Commission responding to the company's arguments?

Yes, you may submit a responss, but itis not required. You should try to submit any response 1o us, with a copy to the
nompany, as soon as possible alter the company makes iis submission. This way, the Commission stalf will have time to
consider fully your submission bafore it issues its response. You should submit six paper coples of your response.

{1} Question 1211 the company includes my shareholder oroposal In its proxy materials, what information about me must it
include along with the proposal itself?

(1) The company's proxy statermnent must include your name and address, as well as the number of the company's voling
securities that you hold. However, instead of providing that information, the company may instead include a statemant that it will
provide the information to shareholders promptly upon regeiving an oral or wiitten request.

{2) The company is not responsible tor the contents of your proposal or supporting statement,

(m) Question 13: What can | do if the company includes in its proxy statement reasons why it belisves shareholders
should niot vote in favor of my proposal, and | disagree with some of its statements?

{1} The company may elect o include In s proxy stalamsnt reasons why it believes shareholders should vote against
your proposal. The company is allowed to maks arguments reflecting its own point of view, just as you may express your own
point of view in your proposal's supporting statemant,

{2} However, if you believe that the company's opposition to your proposal contains materially false or misisading
statemsnis that may violate our anti-iraud rule, § 240.14a-9, you should promptly send to the Commission sialf and the
company a letier explaining the reasons for your view, along with a copy of the company's statements opposing your proposal.
To the exent possibla, your letter should include specific factual information demonsirating the inaccuracy of the company's

claims. Time parmitting, you may wish to try to work out your differences with the company by yourself bafore contasting the
Commission siaff.

{3) We require the company {0 sand you a copy of iis stalements opposing your proposal befora it sends its proxy
materals, so that you may bring to our attention any materially false or misleading statements, under the following timeframes;

{1} 1t our no-action response requires that you make ravisions 1o your propesal or supporting statemant as & condition 1o
requiring the company o include it in its proxy materdals, then the company must provide you with a copy of its opposition
statements no later than 5 calendar days after the company recelves a copy of your revised proposal; or

(i) In all other cases, the company must provide you with a copy of its opposition statements no iater than 30 calendar
days before its files definitive copies of its proxy statement and form of proxy under § 240.14a-6.

{63 FR 29118, May 28, 1988; 63 FR 50822, 50823, Bapt. 22, 1998, as amendsd at 72 FR 4188, Jan. 28, 2007; 72 FR 70458,
Dec. 11, 2007, 78 FR 977, Jan. 4, 2008; 76 FR 5045, Feb. 2, 2011, 78 FR 56782, Septl. 16, 2010]




Weber, Mary L

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Monday, November 11, 2013 2:23 PM

To: Weber, Mary L

Subject: Rule 14a-8 Proposal (VZ) wen

Dear Ms. Weber,

Thank your for confirming receipt of Mr. Kenneth Steiner's rule 14a-8 proposal. In regard to
Verizon’s vague request can you advise the section of the Final Judgment in Waste Connections,
Inc. 4:13-cv-00176 that addressed the method of submitting rule 14a-8 proposals. It seems that
Verizon’s 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




Weber, Mary L

R
From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Monday, November 11, 2013 2:50 PM
To: Weber, Mary L
Subject: Rule 14a-8 Proposal (VZ) wen'

Dear Ms. Weber,

Pleas confirm by November 13, 2013 that you received the November 8, 2013 TD Ameritrade
letter verifying Mr. Kenneth Steiner's stock ownership.
John Chevedden

cc: Kenneth Steiner




Weber, Mary L

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Tuesday, November 19, 2013 12:10 PM

To: Weber, Mary L

Subject: Rule 14a-8 Proposal (VZ) mos’
Attachments: CCEQ0002.pdf

Dear Ms. Weber,

Although not believed to be necessary, attached is a resubmittal of Mr. Kenneth Steiner’s rule 14a-

proposl in a revised format as a special accommodation in response to the vague company
November 11, 2013 letter.

Sincerely,
John Chevedden




Keénneth Bieloer
*** EISMA & OMB Memorandum M-07-i6 rhk

M. Mary Loulse Weber

Assigtant General Connsel

Yesizon Communications ue. (V2)
140 West Steeet F129

New York NY 10607

Phone: 212 395-1000

PH: (908) 5595636

Fi: 908-696-2068

raury Lorsber@verizon.com

Desy M. Webar,

“This is to Tespond 1w the company lether within tha 14-days spacified.
The attached rule 142-8 proposal:

{VZ: Bule 142-8 Proposal, Gtober 28, 2013)

4% ~ Speolel Shareowner Mestings

TR e L0t sttt et i TS

was suomitted amethod in vee for at least 1 S.yems. This is 10 reconfirm the stiached cover

fstoer and proposel. Lum the solé groponent of this proposal.

20 SN I

Kanneth Steiner




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

Mr. Lowell C. McAdam

Chairman of the Board

Verizon Communications Inc. (VZ)
140 West Street F1 29

New York NY 10007

Phone: 212 395-1000

Dear Mr. McAdam,

1 purchased stock in our company because 1 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. I will meet Rule 14a-8
requirernents including the continuous ownership of the required stock vslue until afier the date
of the respective shareholder megting. My submitted format, with the shareholder-supplied
emphasis, i3 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 behaif regarding this Rule 14a-8 proposal, and/or medification of it, for the forthcoming
shargholder meeting before, during and after the forthcoming shaceholder meeting, Please direct
all future communications regarding my mle 14a-8 proposal to John Chevedden

*** EFISMA & OMB 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 vole. 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 emailtma & OMB Memorandum M-07-16 **

Sincerely, ) | ‘ / - / é - / 3

Kenneth Steiner Date
Rule 14a-8 Proponent since 1995

oc: William L. Horton, Jr.

Corporate Secretary

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

PH: (908) 559-5636

FX; 908-696-2068




{VZ: Rule 14a-8 Proposa!, October 28, 2013}
4* - 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 goveming docurnent to give holders
in the aggregate of 15% of our outstanding common the power to call a special sharcowner
megting.

This includes that such bylaw and/for charter text will not have any exclusionary or prohibitive
language in regard fo calling a special meeting that apply only to shareowneérs but not to
management and/or the board (to the fullest extent permitted by law). This proposal does not
impact our board’s ¢urrent power to call a 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 shargowner meetings
is éspecially important when events unfold quickly and issues may become moot by the next
aonual 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 Company’s clearly improvable
environmental, social and corporate governance performance as reported in 2013:

GMI Ratings, an independent investment research firm, rated our company D for its board and F
for executive pay ~ $28 million for Lowell McAdam plus 29 years pension credit. Unvested
equity pay would not lapse upon CEO termination. Qur 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 4 boards.
Joseph Meubauer received our highest negative votes and, with 18 years long-temure, chaired our
Executive Pay Committee. GMI said there was not one audit committée member who had
subsiantial 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, 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 13001 as
its occupational health and safety management system. Qur company was not a UN Global -~
Compact signatory.

GMI said Verizon was rated as having Very Aggressive Acconnting & Govemance Risk
indicativg higher accounting and governance risk than 91% of companies. Verizon also had
higher shareholder class action litigation risk than 97% of all rated companes.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance, please vole to protect shareholder value:
Special Shareowner Meetings — Proposal 4*




Notes:
Kemnneth Steinery FISMA & OMB Memorandum M-07-16 **$ponsored this proposal.

L

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 a writtén
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. 148 (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we beliave that it would not be appropriate for
companies fo exclude supporting statement language andfor an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
= the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
‘misleading, may be disputed or countered;
« the company objects fo factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We beliove that it is appropriate under ruie 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly byemgMA & OMB Memorandum M-07-16 ***




Mary Louise Weber
Assistant General Counsel

One Verizon Way

V(548440

Basking Ridge, New Jerssy 07920
Phone 908-559-5636

Fax 908-696-2068

mary Lweber@verizon.com

November 22,2013

Via Email and Federal Express

Mr. John Chevedden

*** FISMA & OMB 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.
(“Verizon”) for inclusion in the proxy statement to be distributed in connection
with Verizon’s 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 (i) the
proponent of the proposal has received a right and license from GMI Ratings to
use its proprietary and copyrighted material in the proposal and (ii) the proponent
has the right to sublicense Verizon to use it,. In addition, Verizon requires a 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

Co: William L. Horton, Jr.,



Weber, Mag L

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, December 04, 2013 12:59 PM
To: Weber, Mary L

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
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Case 4:13-cv-00176 Document 1l Filed in TXSD on 01/24/13 Page 1 of 20

IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

)
WASTE CONNECTIONS, INC,, )
)

Plaintiff, ) Civil Action:
v. )
)
JOHN CHEVEDDEN, )
JAMES McRITCHIE and )
MYRA K. YOUNG, )
)
Defendants. )
)

PLAINTIFF’S ORIGINAL COMPLAINT

Plaintiff Waste Connections, Inc. (“WCN™) files this complaint for declaratory judgment
against Defendants John Chevedden (“Chevedden”), James McRitchie (“McRitchie”) and Myra
K. Young (“Young™). WCN seeks a judgment declaring that it is permitted to exclude
Defendants’ shareholder proposal;from its proxy statement.'

Summary of the Action

l. Rule 14a-8 under the Securities Exchange Act of 1934, as amended (“Rule 14a-
8”) governs the submission of shareholder proposals for inclusion in a company’s proxy
statement and the bases on which companies may properly exclude such proposals. See 17
C.FR. § 240.14a-8. Because Defendants’ proposal falls within the express grounds on which

proposals may be excluded under Rule 14a-8, and because Defendants have not otherwise

! As explained in more detail below, Defendant Chevedden has attempted to submit a
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.



Case 4:13-cv-00176 Document 1 Filed in TXSD on 01/24/13 Page 2 of 20

complied with Rule 14a-8, the proposal may be excluded from WCN’s 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 a declaration from this Court as soon as is practicable that the proposal may be excluded

from its proxy statement.

Parties
2. Plaintiff WCN is a Delaware corporation, with its principal office and place of
business in The Woodlands, Texas.
3. Defendant Chevedden is an individual residing in Redondo Beach, California,

and may be served with process and a copy of this complaint at *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***
4. Defendant McRitchie is an individual residing in Elk Grove, California, and may
be served with process and a copy of this complaint at

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

*** FISMA & OMB Memorandum M-07-18 ***

5. Defendant Young is an individual residing in Elk Grove, California, and may be

served with process and a copy of this complaint at “ FISMA & OMB Memorandum M-07-16 ***

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

Jurisdiction and Venue

6. 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.

7. 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 a proposal in WCN’s 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 a prerequisite to
including a proposal in a proxy statement.

8. 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 a shareholder
proposal at WCN’s 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. A substantial part of the events giving rise to, and at issue

in, this lawsuit occurred in this district.
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Facts

A. Plaintiff WCN

9. 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 a
network of operations in 31 states. WCN’s common stock is traded on the New York Stock
Exchange.

B. Defendant Chevedden

10.  Defendant Chevedden does not appear to own a 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 6,958 such
proposals. In other words, over the course of a decade, Defendant Chevedden—all by
himself—managed to account for more than 11% of the SEC’s total no action letters on
shareholder proposals. No other shareholder (whether an individual or an institution) even
comes close to this volume—or the burden it imposes on the companies required to consider,
evaluate and, where appropriate (as here), seek to exclude such shareholder proposals.

12. Despite—or perhaps because of—the sheer volume of Defendant Chevedden’s
shareholder proposals, he frequently fails to comply with the express requirements for such
proposals, as set forth in Rule 14a-8, and, as a result, his proposals are routinely excluded from
companies’ proxy statements. As one company, Intel Corp., explained to the SEC in excluding

one of Defendant Chevedden’s proposals: “Mr. Chevedden and his tactics are well-known in



Case 4:13-cv-00176 Document1l Filed in TXSD on 01/24/13 Page 5 of 20

the stockholder proposal community. . . . [W]e are unaware of any other proponent who
operates in such a manner, or on so widespread a basis, in disregarding the Commission’s
stockholder proposal rules.” Intel Corp., SEC No-Action Letter (2004-2011), Fed. Sec. L. Rep.
(CCH) § 76,074, Letter from R. Mueller to SEC Div. of Corp. Fin. at 3 (Mar. 13, 2009).

13. Defendant Chevedden’s current proposal—which he attempts to submit based on
the purported ownership of WCN shares by Defendants McRitchie and Young—similarly

disregards the SEC’s shareholder proposal rules.

C. The Now-Abandoned November 27, 2012 Proposal

14. On November 27, 2012, Defendant Chevedden sent an e-mail to WCN.
Attached to that e-mail was a letter dated November 27, 2012, from Defendant McRitchie

addressed to the chairman of WCN’s board of directors (the “November 27, 2012 Letter”). That

letter stated in part:

I purchased stock in our company [WCN] because 1 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. 1 will meet Rule 14a-8 requirements for continuous ownership
of the required stock until after the date of the respective sharcholder 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 [4a-8 proposal to John
Chevedden *+ FISMA & OMB Memorandum M-07-16 **

o FISMA & OMB Memarandum M-07-16 1o facilitate prompt and veritiable
communications. Please identify this proposal as my proposal exclusively.

(Emphases added.)

2 SEC no-action letters regarding shareholder proposals pursuant to Rule 14a-8 since 2007 are
available at http://www sec.gov/divisions/corpfin/cf-noaction/14a-8 shtml.

5
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15. Attached to Defendant McRitchie’s November 27, 2012 Letter was a document
entitled “[ WCN: Rule 14a-8 Proposal, November 27, 2012], 4* 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 a special shareholder meeting.”

16.  The November 2012 Proposal was quickly abandoned and replaced with another
proposal.

D. The New December 6, 2012 Proposal

17.  On December 6, 2012, Defendant Chevedden sent another e-mail to WCN.
Attached to that e-mail was a copy of the same November 27, 2012 Letter (quoted above),
except that near the top it included a handwritten notation stating “REVISED DEC. 6, 2012”
(the “Revised November 27, 2012 Letter”). The Revised November 27, 2012 Letter does not
reflect a new signature from Defendant McRitchie. Nevertheless, attached to the Revised
November 27, 2012 Letter was a new and different shareholder proposal through a document
entitled “{WCN: Rule 14a-8 Proposal, November 27, 2012; Revised December 6, 2012],
Proposal 4* -- 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 [sic];”

18. Under Rule 14a-8(c), “each shareholder may submit no more than one proposal

to a company for a particular shareholders’ meeting.” Accordingly, by submitting the
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December 2012 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.

E. The December 2012 Proposal May Be Excluded From WCN’s Proxy
Materials Under Rule 14a-8

19. The December 2012 Proposal has at least four deficiencies, each of which
independently warrants its exclusion from WCN’s proxy materials.

1. 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 a proposal for
inclusion in a company’s proxy statement and sets forth certain substantive bases on which
companies may exclude shareholder proposals. One such basis is in Rule 14a-8(1)(8)(ii), which
provides that a company may exclude a shareholder proposal that “[w]ould remove a 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 a “staggered board” comprised of directors
each having a 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 WCN’s 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 [sic].” (Emphasis added.) Indeed, if
implemented following WCN’s 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-8(i)(8)(ii) permits companies to exclude
shareholder proposals that would remove directors from office before their terms expire—as
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) (Mar 21, 2011) (confirming the
exclusion of Defendant Chevedden’s proposal to require each director to stand for election
annually); id., Letter from S. Gupta to SEC Div. of Corp. Fin., Jan. 19, 2011 at 13 (“It has been
a long-standing position of the Staff that proposals which have the purpose, or that could have
the effect, of prematurely removing a director from office before his or her term expired are
considered to relate to a nomination or an election and are therefore excludable™); Western
Union Co., SEC No-Action Letter (2004-2011), Fed. Sec. L. Rep. (CCH) 4 76,705 (Feb. 25,
2011) (contirming the exclusion of an identical proposal from another proponent “under rule
14a-8(i)(8) 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 a declaratory judgment that the December 2012

Proposal may be excluded from its proxy statement.

2. Rule 14a-8 Does Not Permit Shareholders to Make “Proxy Proposals
By Proxy,” as Attempted Here

24.  Rule 14a-8(h) requires that a shareholder personally appear at the shareholders’
meeting to present his or her proposal, or designate a “representative . . . to present a proposal

on your [the shareholder’s] behalf.” Section (h) is the only section of Rule 14a-8 that allows a
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shareholder to appoint a representative to act on his or her behalf, and it is only for the limited
purpose of presenting the shareholder’s proposal at the shareholders’ meeting. The rule does
not contain any language permitting a shareholder to grant a proxy to another person in advance
of the shareholders’ meeting in order for that other person to submit a shareholder proposal for
inclusion in a company’s 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 [Defendant] 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.” This so-called “proxy” would
permit Defendant Chevedden to designate yet another, unidentified person—including persons
unknown to Defendant McRitchie—to advance proposals to WCN on Defendant McRitchie’s
behalf. Nothing in Rule 14a-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 a copy of the original November 27, 2012 Letter and was attached by
Defendant Chevedden to the December 2012 Proposal. It says nothing about Defendant
McRitchie’s 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 a
“modification” of the November 2012 Proposal, the December 2012 Proposal is not merely a
“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 a
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special meeting), it is a 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 Young—who, as explained below, may have some unspecified ownership interest in
the same WCN shares as Defendant McRitchie—has never signed any document or otherwise
expressed any support for either the November 2012 Proposal or the December 2012 Proposal.
There is, therefore, no way of knowing what‘ (if any) proposal she supports.

28.  Accordingly, even if Rule 14a-8 permits the sort of “shareholder proposal by
proxy” scheme that Defendant Chevedden relies upon here—which it does not—it necessarily
would require the shareholder to grant a 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 a declaratory judgment that it may exclude the December
2012 Proposal from its proxy statement for this reason, as well.

3. Defendants Did Not Comply With the Rule 14a-8
Deadline For Submission of Shareholder Proposals

30. Rule 14a-8(e)(2) establishes a deadline for submitting shareholder proposals.
That deadline must be set forth in the company’s proxy statement for the prior year, and
calculated such that a shareholder “proposal must be received at the company’s principal
executive offices not less than 120 calendar days before the date of the company’s proxy
statement released to shareholders in connection with the previous year’s annual meeting.”

Here, the relevant date was set forth in WCN’s 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 6, 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 6,
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 6, 2012, but it is merely a copy of the
earlier November 27, 2012 Letter with a handwritten notation, not a new signature from
Defendant McRitchie and not attached to the December 2012 Proposal—there is thus no
indication that he supports the December 2012 Proposal at all (much less by the December 6,
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 6, 2012
deadline—and, 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 a 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-8(e)(2).

4. Defendants Have Not Satisfied the Ownership Requirements of
Rule 14a-8(b)

33.  Rule 14a-8(b) sets forth the ownership requirements for shareholder proposals.
According to Rule 14a-8(b), “to be eligible to submit a proposal, you must have continuously
held at least $2,000 in market value, or 1%, of the company’s 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 Defendants
possess the requisite ownership of WCN shares to advance a shareholder proposal.

35. In December 2011, Defendant Chevedden submitted a 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 WCN’s charter and bylaws. To satisfy the
ownership requirements of Rule 14a-8(b) in connection with the 2011 Proposal, on December
29, 2011, Defendant Chevedden sent to WCN an e-mail attaching a 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 . . . accomitiendingtin Memorahdlithe/20ht FD Ameritrade Letter is
not addressed to, and does not mention, Defendant Young. The 2011 TD Ameritrade Letter
does not include a signature from Ms. LeBron. Nevertheless, WCN determined not to exclude
the 2011 Proposal, which accordingly was included in WCN’s 2012 proxy materials and voted
on at WCN’s 2012 annual meeting.

36. With respect to their November 2012 Proposal, in an effort to satisfy the stock
ownership requirements of Rule 14a-8(b), 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 TD Ameritrade Letter”) stating in part: “Pursuant

12
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to your request, this letter is to confirm that you have continuously held no less than . . . 337
shares of WCN since 12/29/2003 in your accountrengdingofs Memorandintg M@136FD Ameritrade
Letter (unlike the 2011 TD Ameritrade Letter) did contain what purports to be a signature from
its sender. As explained further below, the 2012 TD 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.

a. WCN’s First Deficiency Notice to Defendants

38.  OnDecember 11,2012, WCN sent a 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:

In order to submit a Rule 14a-8 proposal, Rule 14a-8(b) requires the stockholder

proponents to have continuously held at least $2,000 in market value, or 1%, of the

subject company’s 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-8(b)(2)
requires, among other things, the submission of (1) a written statement from the

“record” holder of the securities (usually a broker or bank) verifying that, at the time

the proposal was submitted, the stockholder continuously held the shares for at least

one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or

Form 5, 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 TD Ameritrade Letter
was addressed to both Defendant McRitchie and Defendant Young, but she is not a 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 “a comparison of the
2012 TD Ameritrade Letter with the December 28, 2011 letter from Nancy LeBron, Resource
Specialist, TD Ameritrade (the ‘2011 TD Ameritrade letter’) proffered in connection with the
proposal submitted by you [Defendant Chevedden] on behalf of {Defendant] McRitchie for
inclusion in the Company’s 2012 proxy statement [the 2011 Proposal] reveals several
inconsistencies with respect to the ownership of the shares of the Company’s common stock
held in the TD Ameritrade accoasvemeings Memorandheseoneonsistencies 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 Company’s common stock in the
acepunterding Memorings Wevember 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 Company’s common stock in the
acequnheading memorsings ieegmber 29, 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 TD Ameritrade Letter is
not sufficient evidence of ownership to meet the requirements of Rule 14a-8(b).

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:

In order to correct this deficiency, the Company will require that TD Ameritrade
prepare a new letter, addressed to the Company, that describes Mr. McRitchie’s and
any co-owner’s ownership of the shares held in the accaumterding Memorasefermad todn
the 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
C of Staff Legal Bulletin No. 14F, a 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 [date the proposal is submitted], [name of shareholder] held, and has
held continuously for at least one year, [number of securities] shares of
[company name] [class 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 WCN’s 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-8(f)(1).
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 14a-8.

b. Defendant Chevedden’s Response to the First Deficiency
Notice

43, On December 13, 2012, Defendant Chevedden sent an e-mail to WCN
(apparently with a 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 “[i]t does not appear material if the broker
rounded down the stock holdings in one letter as long as the value exceeded $2,000 in both
letters,” and attached another copy of the initial November 27, 2012 Letter—not the Revised
November 27, 2012 Letter submitted with the December 2012 Proposal—with 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
proposal—neither 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 a result,

15
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even if the handwriting on the letter were Defendant Young’s signature (which is not at all
clear), there would be no way of knowing what—if any—shareholder 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.

c. WCN’s Second Deficiency Notice to Defendants

45.  On December 18,2012, WCN sent a 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 Chevedden’s 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 [of WCN
stock] between the two letters [from TD Ameritrade] is so radically different or how Myra K.
Young could have been the co-owner of shares since 2003 yet was not mentioned as a co-owner
in the 2011 TD Ameritrade Letter.”

46. It further explained that “[w]e continue to believe that only an original letter
from TD Ameritrade . . . can satisfactorily establish the ownership of the shares and we
therefore reiterate the requirement that you provide the Company with such a letter. We believe
that this request is consistent with Rule 14a-8(b)(2) which requires, among other things, a
written statement from the ‘record’ holder of the securities (usually a broker or bank) verifying
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
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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 proof deficiencies once and for
all. If these deficiencies were not cured, WCN explained that the December 2012 Proposal

would be excluded from WCN’s proxy.

d. Defendant Chevedden’s Response to the Second Deficiency
Notice

48.  On December 26, 2012, one day after the 14-day cure period prescribed by Rule
14a-8(f)(1) had expired, Defendant Chevedden sent an e-mail to WCN (apparently with a copy
to Defendant McRitchie) attaching another copy of the November 27, 2012 Letter, with two
more handwritten names—another purported signature from Defendant Young and a 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 proposal—neither the abandoned November 2012
Proposal nor the December 2012 Proposal. As a result, even if the handwriting on the letter
were Defendant Young’s signature, there would be no way of knowing what—if any—
shareholder proposal she supported. Moreover, once again, there was no explanation of why
Defendant Young’s name appears on the 2012 TD Ameritrade Letter but not on the 2011 TD
Ameritrade Letter, and no indication of what proposal (if any) 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.  OnlJanuary 1, 2013, Defendant Chevedden sent an e-mail to WCN (again
apparently with a 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
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there is any further question.” No further information or documentation has been provided by

Defendants.

e Defendants’ Proof of Ownership is Inconsistent and Does Not
Satisfy the Requirements of Rule 14a-8(b)

50.  Defendants have not provided adequate proof of ownership under Rule 14a-8(b).
Indeed, their repeated refusal to respond to simple requests that would establish their ownership
under Rule 14a-8(b), 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 a declaratory judgment that it may exclude the December
2012 Proposal from its proxy statement for this reason, as well.

Declaratory Judgment

52. In 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-8(f) provides that, with respect to certain procedural
deficiencies, “[t]he 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 a
company notify a shareholder of a deficiency if the deficiency cannot be corrected.

54. The majority of Defendants’ deficiencies could not be corrected: the proposal’s
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.

18
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55.  With respect to the deficiencies that potentially could have been corrected—
Defendants’ inadequate and inconsistent proof of ownership—WCN did notify 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, 2013.
WCN’s 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 a preliminary
proxy statement with the SEC under Rule 14a-6(a). 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 November 2012 and the December 2012 Proposal from its proxy
materials and, accordingly, WCN seeks from this Court a 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 WCN’s proxy materials under
Rule 14a-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: January 24, 2013
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Respectfully submitted,

/s/ Andrew J. Fossum

Andrew J. Fossum
Attorney-in-Charge
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SD/TX Admissions No. 1146327
LATHAM & WATKINS LLP
811 Main Street, Suite 3700
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E-mail: andrew.fossum@lw.com
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Plaintiff Waste Connections, Inc. (“WCN?”) files this motion for summary

judgment against defendants John Chevedden, James McRitchie and Myra K. Young. WCN

respectfully states as follows:

Nature and Stage of the Proceeding

WCN filed this case on January 24, 2013, secking a 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 14a-8 undér the Securities
Exchange Act of 1934 (“Rule 14a-8").

On February 1, 2013, defendants filed a motion to dismiss for lack of subject
matter jurisdiction. 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 a declaration that it
may exclude defendants’ proposal from its proxy materials. No discovery has been taken, and
none is necessary for a judgment, as the material facts cannot reasonably be disputed. Because
WCN must draft, finalize and mail to its shareholders a proxy statement by April 25, 2013, for
an annual meeting on June 14, 2013, WCN will also shortly file a motion for a 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 a declaratory judgment that it can exclude defendants’ shareholder proposal from its

2013 proxy materials as expressly permitted by Rule 14a-8, and because the proposal otherwise

violates Rule 14a-8.
Standard of Review: “Under Rule 56, ‘[t]he 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 a matter of law.”” ACE Am. Ins. Co. v. M-I, L.L.C., 699 F.3d
826, 830 (5th Cir. 2012) (quoting Fed. R. Civ. P. 56(c)(2)). The existence of a “genuine
dispute” cannot be satisfied by “some metaphysical doubt as to the material facts, by conclusory
allegations, by unsubstantiated assertions, or by only a scintilla of evidence.” Little v. Liquid
Air Corp., 37 F.3d 1069, 1075 (5th Cir. 1994) (internal citations and quotation marks omitted).
Moreover, “[a] plaintiff should not be required to wait indefinitely for a trial when the defendant
has a meritless defense that can be resolved on motion for summary judgment.” Id. at 1076.
Ultimately, “[a] genuine issue of material fact exists if the evidence is such that a reasonable
jury could return a verdict for the non-moving party.” Paz v. Brush Engineered Materials, Inc.,

555 F.3d 383, 391 (5th Cir. 2009) (internal quotation marks and citations omitted).

Summary of the Argument
WCN seeks to exclude defendants’ shareholder proposal from its proxy materials
for its 2013 annual meeting. Rule 14a-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. § 240.14a-8, Appendix (“App.”) A. Here, defendants’ proposal may be excluded

under Rule 14a-8 for four separate and independently sufficient reasons:

. The proposal seeks to cut short the terms of directors currently serving on
WCN’s board, an express ground for exclusion under Rule 14a-8(1)(8)(ii).

. Rule 14a-8 does not permit Mr. Chevedden (who owns no WCN shares) to
advance a proposal based on a purported “proxy” from other purported
shareholders.

. The proposal was submitted after the deadline specified in WCN’s 2012 proxy
statement.

. Defendants failed to demonstrate the necessary ownership of WCN stock to
submit a proposal.

Accordingly, WCN is entitled to a declaratory judgment that the proposal may be excluded.
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A court in this District has granted this exact relief to two other companies
seeking to exclude proposals from Mr. Chevedden—a well-known shareholder activist—under
nearly identical circumstances. In Apache Corp. v. Chevedden, 696 F. Supp. 2d 723 (S.D. Tex.
2010), Judge Rosenthal granted Apache’s request for a declaratory judgment that Mr.
Chevedden’s 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. v. Chevedden, 776 F. Supp. 2d 415 (8.D. Tex. 2011) (“KBR I""), 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. v. Chevedden, Civ. Action No.‘ 4:11-
cv-196,2011 WL 1463611, at *1-2 (S.D. Tex. Apr. 4, 2011) (“KBR II”) (granting summary
judgment to KBR in part for reasons set forth in KBR I), App. B. Here, judgment in WCN’s
favor is even more appropriate, because defendants’ proposal is flawed in even more ways than
Mr. Chevedden’s 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

A, Parties
1. Plaintiff WCN
WCN is an integrated waste services company. See Waste Connections, Inc.,
Schedule 14A (Apr. 6, 2012) (“WCN Sch. 14A™), Exhibit (“Ex.”) A to the Affidavit of Patrick
J. Shea dated February 22,\2013 (“Shea Aff.”), App. H. Like many companies, WCN has a

“staggered board” comprised of directors each having a three-year term. (See id. at 4.) 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 4.)

WCN’s 2012 proxy materials expressly required that stockholder proposals must
be received by WCN no later than the close of business on December 6, 2012 to be considered
for inclusion in proxy materials for WCN’s 2013 annual meeting. (See id. at 58.)

2. Defendants

Mr. Chevedden does not contend that he owns a single share of WCN stock.
(See Shea Aff 9 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 14a-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. C. Thus, over these two years, Mr.
Chevedden made 67 proposals, out of a total of 447 proposals by all other shareholders in the
world. In other words, Mr. Chevedden—all by himself—managed to account for nearly 15% of
Rule 14a-8 proposals in the U.S. for this two-year period.! Here, as explained below, Mr.

Chevedden purports to submit a 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.
Chevedden’s name, and exclude other proposals he has made supposedly on behalf of individuals like Mr.
McRitchie.
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B. Defendants’ Proposals Submitted to WCN

1. The December 2011 Proposal

It is important to understand that, more than a year ago, in December 2011, Mr.
Chevedden submitted a Rule 14a-8 proposal to WCN on behalf of Mr. McRitchie (the “2011
Proposal”). Rule 14a-8(b) requires a shareholder to have “continuously held $2,000 in market
value, or 1%” of the securities to be voted on through the date of the shareholder meeting for at
least a year. 17 C.F.R. § 240.14a-8(b)(2). To attempt to satisfy these ownership requirements,
on December 29, 2011, Mr. Chevedden sent to WCN an email attaching a letter dated
December 28, 2011, from Nancy LeBron, Resource Specialist, TD Ameritrade to Mr.
McRitchie (the “2011 TD Ameritrade Letter”). (See Email from “** FISMA & OMB Memorandum M-07-16 ***
[Chevedden’s email address] to Pat Shea re: “[spam] Rule 14a-8 Proposal (WCN) tdt,” Dec. 29,
2011, attaching 2011 TD Ameritrade Letter, Shea Aff. Ex. B.) 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 . .
. accounFendingoms Memoran@@0 M-GFBs Ameritrade Letter, Shea Aff. Ex. B.) The 2011 TD
Ameritrade Letter is not addressed to, and does not mention, Ms. Young. (See id.) The 2011
TD Ameritrade Letter does not include a signature from Ms. LeBron. (See id.)

WCN included the 2011 Proposal in its 2012 proxy materials. (See WCN Sch.
14A, Shea Aff. Ex. A.) As explained below, this earlier proposal, and the proof of ownership
submitted with it, are inconsistent with the proof submitted for their current proposal.

2. The Now-Abandoned November 27, 2012 Propaosal

The following year, on November 27, 2012, Mr. Chevedden sent an email to
WCN. (See Email fremyisma s omMB Memorandum M-07-18-Pat Shea re: “Rule 14a-8 Proposal

(WCN),” Nov. 27, 2012, Shea Aff. Ex. C.) Attached to that email was a letter dated November
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27,2012, from Mr. McRitchie addressed to the chairman of WCN’s board of directors (the
“November 27, 2012 Letter”). (See Shea Aff. Ex. C.) That letter stated in part:

I purchased stock in our company [WCN] because I 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. I 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 & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** to
facilitate prompt and verifiable communications. Please identify
this proposal as my proposal exclusively.

(Id. (emphasis added).)
Attached to Mr. McRitchie’s November 27, 2012 Letter was a document entitled
“[WCN: Rule 14a-8 Proposal, November 27, 2012] 4* — Special Shareholder Meeting Right”

(the “November 2012 Proposal™). (See Shea Aff. Ex. C.) 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 a
special shareowner meeting.

{d)
With respect to the November 2012 Proposal, in an effort to satisfy the stock

ownership requirements of Rule 14a-8(b), on November 28, 2012, Mr. Chevedden sent an email
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to WCN attaching a different letter from TD Ameritrade than the 2011 TD Ameritrade Letter.
(See Email from:spa g ome Memorandum m-07-1£0-Pat Shea re: “Rule 14a-8 Proposal (WCN) tdt,”
Nov. 28, 2012, Shea Aff. Ex. D.) This new letter, dated November 28, 2012, from Jill Phillips,
Resource Specialist, TD Ameritrade, was addressed to both Mr. McRitchie and Ms. Young (the
“2012 TD Ameritrade Letter”). (See Shea Aff. Ex. D.) 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 12/29/2003 in your accountendingoimg Memoranbleh M Thes
2012 TD Ameritrade Letter (unlike the 2011 TD Ameritrade Letter) did contain what purports
to be a signature from its sender. (See id.) As explained below, the 2012 TD Ameritrade Letter
is materially inconsistent with the 2011 TD Ameritrade Letter.

The November 2012 Proposal was quickly abandoned and replaced with another
proposal.

3. The New December 6, 2012 Proposal

On December 6, 2012, Mr. Chevedden sent another email to WCN. (See Email
fremrisma & OMB Memorandum M-07-180-Fat Shea re: “Rule 14a-8 Proposal (WCN)**.” Dec. 6, 2012,
Shea Aff. Ex. E.) Attached to that email was a copy of the same November 27, 2012 Letter
(quoted above), except that near the top it included a handwritten notation stating “REVISED
DEC. 6, 2012” (the “Revised November 27, 2012 Letter”). (See Shea Aff. Ex. E.) The Revised
November 27, 2012 Letter does not reflect a new signature from Mr. McRitchie. (See id.)
Nevertheless, attached to the Revised November 27, 2012 Letter was a new and different
shareholder proposal entitled “{WCN: Rule 14a-8 Proposal, November 27, 2012; Revised
December 6, 2012] Proposal 4* — Elect Each Director Annually” (the “December 2012
Proposal”). (See December 2012 Proposal, Shea Aff. Ex. E.) 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 [sic].” (Id.)

With respect to their December 2012 Proposal, neither Mr. Chevedden nor the
other defendants submitted any additional proof of ownership. (See id. (lacking any stock
ownership letter).) They thus rely on the same 2012 TD Ameritrade Letter that was submitted
with the November 2012 Proposal. (See id.)

C. WCN’s Deficiency Notices and Responses From Mr. Chevedden

1. WCN’s First Deficiency Notice

On December 11, 2012, WCN sent a 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. F.) The First Deficienc& Notice explained that the
2012 TD Ameritrade Letter did not adequately demonstrate defendants’ ownership of WCN
stock under Rule 14a-8(b) 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 a party
to (and did not express support for) either the November 2012 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 December 2012 Proposal was deficient “in that it was
not executed by all of the co-owners of the shares.” (/d. at 1-2))

Second, the First Deficiency Notice pointed out the many discrepancies between
the 2011 TD Ameritrade Letter and the 2012 TD Ameritrade Letter, which both purportedly
related to the same account. (See id. at 2.) 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 TD
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Ameritrade Letter is not sufficient evidence of ownership to meet the requirements of Rule 14a-

8(b).” (Id. at2.)

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 a new letter, addressed to the Company,
that describes Mr. McRitchie’s and any co-owner’s ownership of

the shares held in the acemumending Memorsefermedtadnthe 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 C of Staff Legal Bulletin No.

14F, a 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 [date the proposal is submitted], [name of shareholder] held,

and has held continuously for at least one year, [number of

securities] shares of [company name] [class 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 WCN’s

proxy statement. (Id. at2-3.)

2. Mr. Chevedden’s 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 a copy to Mr. McRitchie. (See Email
fromtigma & OMB Memorandum M-07-1E0-Pat Shea re: “Rule 14a-8 Proposal (WCN),” Dec. 13, 2012
(“December 13 Email”), Shea Aff. Ex. G.) However, rather than provide the information
requested, or in the format suggested by the SEC Staff, Mr. Chevedden’s email asserted that
“[i]t does not appear material if the broker rounded down the stock holdings in one letter as long
as the value exceeded $2000 [sic] in both letters,” and attached another copy of the initial

November 27, 2012 Letter—not the Revised November 27, 2012 Letter submitted with the
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December 2012 Proposal—with what appeared to be the name “Myra Le Young” photocopied
on it (the “December 13 Copy™). (See Shea Aff. Ex. G.) This version of the November 27,
2012 Letter does not attach any shareholder proposal, and includes an additional typed date
(“12/12/2012”) 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.)

3. WCN’s Second Deficiency Notice to Defendants

On December 18, 2012, WCN sent a 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. H.) 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. (/d. at2.) 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)

4, Mr. Chevedden’s Responses to the Second Deficiency Notice

On December 26, 2012, one day gftfer the 14-day cure period prescribed by Rule
14a-8(f)(1) had expired, Mr. Chevedden sent another email to WCN, again apparently copying
Mr. McRitchie. (See Email fromisma & OMB Memorandum M-07-te ‘Pat Shea re: “Rule 14a-8 Proposal
(WCN),” Dec. 26, 2012 (the “December 26 Email™), Shea Aff. Ex. I.) The email attached
another copy of the November 27, 2012 Letter, with two more handwritten names—another
purported signature from Ms. Young and a signature from Mr. McRitchie (both of which were

dated “12/20/2012”) (the “December 26 Copy™). (See Shea Aff. Ex. 1) As with the document

10
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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 1, 2013, Mr. Chevedden sent an email to WCN, again apparently
copying Mr. McRitchie. (See Email frotpgya & ome Memorandum m-07-19Pat Shea re: “Rule 14a-8
Proposal (WCN),” Jan. 1, 2013 (the “January 1 Email™), Shea Aff. Ex. J.) 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 Aff. §13.)

ARGUMENT

Defendants’ proposal is riddled with flaws under Rule 14a-8, and may therefore
be excluded from WCN’s proxy materials. This case is ripe for summary judgment. WCN’s
motion hinges on clear legal principles and an established record from which no reasonable
fact-finder could conclude that defendants satisfied Rule 14a-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 power—appear 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 14a-8 last year. As recognized in Apache, after the deadline for
shareholder proposals has expired, further evidence regarding a proponent’s qualifications is

irrelevant. Apache, 696 F. Supp. 2d at 739 (declining to consider late-submitted proof of

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.

L THE DECEMBER 2012 PROPOSAL MAY BE EXCLUDED FROM WCN’S
PROXY MATERIALS BECAUSE IT IS DEFECTIVE UNDER RULE 14A-8

Rule 14a-8 sets forth substantive bases on which companies may exclude
shareholder proposals. The SEC recognizes that “{o/nly a court such as a U.S. District Court
can decide whether a 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.gov/divisions/corpfin/cf-noaction/14a-

8-informal-procedures.htm, App. D. Courts regularly allow companies to exclude proposals

that fall within one of the forbidden categories in Rule 14a-8. See, e.g., Grimes v. Centerior
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-8(i)(7)
(formerly (c)(7)); Roosevelt v. E.I. 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 v. Am. Express Co., No. 10 Civ.
2228(JSRYJLC), 2011 WL 2581745, at *6 (S.D.N.Y. June 27, 2011) (allowing exclusion of
proposal that related to a personal grievance and was thus forbidden under 14a-8(i)(4)), App. G.
The same result—exclusion of the defendants’ proposals—is warranted here for

four separate and independently sufficient bases under Rule 14a-8

* The November 2012 Proposal need not be included in WCN’s proxy materials because it is no longer in effect.
Under Rule 14a-8(c), “each shareholder may submit no more than one proposal to a company for a particular
shareholders’ meeting.” 17 C.F.R. § 240.14a-8(c). 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. D; December
2012 Proposal, Shea Aff. Ex. E (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 law—regardless of whether Mr. McRitchie or Ms. Young ever actually

12
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A. Rule 14a-8 Expressly Permits the Exclusion of Proposals That Weuld
Remove Directors From Office Before Their Terms Expire

Rule 14a-8(i)(8)(ii) expressly permits companies to exclude a shareholder
proposal that “{w]ould remove a director from office before his or her term expired.” 17 C.F.R.
§ 240.14a-8(i)}(8)(ii). The staff of the Division of Corporation Finance of the SEC (the “SEC
Staff””) has expressly and repeatedly confirmed that Rule 14a-8(i)(8)(ii) permits companies to
exclude shareholder proposals that would remove directors from office before their terms
expire—as Mr. Chevedden well knows. The SEC Staff has previously agreed that companies
could exclude Mr. Chevedden’s own proposals on this exact basis. See, e.g., Kinetic Concepts,
Inc., SEC No-Action Letter (2004-2011), WSB File No. 0321201127 (CCH) (Mar 21, 2011)
(confirming the exclusion of Mr. Chevedden’s proposal to require each director to stand for
election annually), App. E; id., Letter from S. Gupta to SEC Div. of Corp. Fin., Jan. 19, 2011 at
8 (*“It has been a long-standing position of the Staff that proposals which have the purpose, or
that could have the effect, of prematurely removing a director from office before his or her term
expired are considered to relate to a nomination or an election and are therefore excludable”);
Western Union Co., SEC No-Action Letter (2004-2011), Fed. Sec. L. Rep. (CCH) 76,705
(Feb. 25,2011) (confirming the exclusion of an identical proposal from another proponent
“under rule 14a-8(i)(8) to the extent it could, if implemented, disqualify directors previously
elected from completing their terms on the board™), App. F.

Here, the December 2012 Proposal violates Rule 14a-8(i)(8)(ii). 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. § 240.14a-8(c). 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 4, Waste Connections, Inc. v. Chevedden et al., No. 4:13-00176 (ECF

No. 11) (Feb. 1, 2013) (stating that the “defendants’ [sic] need not withdraw their proposal” (emphasis added)),
Shea Aff. Ex. K.) ‘

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 4 (describing WCN’s board structure), Shea Aff. Ex. A.) 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 [sic].” (December 2012 Proposal, Shea Aff. Ex. E (emphasis added).) It would
thus prematurely end the current terms of many of WCN’s directors. Indeed, if implemented
following WCN’s 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. 14A at 4-5, Shea Aff. Ex. A.)

WCN is entitled to exclude the December 2012 Proposal from its proxy
statement pursuant to the express terms of Rule 14a-8(1)(8)(ii). This alone is sufficient for

summary judgment.

B. 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-8(h) requires that a shareholder personally appear at the shareholders’
meeting to present his or her proposal, or designate a “representative . . . to present a proposal
on your [the shareholder’s] behalf.” 17 C.F.R. § 240.14a-8(h). Section (h) is the only section
of Rule 14a-8 that allows a shareholder to appoint a representative to act on his or her behalf,
and, by its terms, it is only for the purpose of presenting the shareholder’s proposal at the
shareholders’ meeting. The rule does not contain any language permitting a shareholder to
grant a proxy to another person in advance of the shareholders’ meeting in order for that other

person to submit a shareholder proposal for inclusion in a company’s proxy statement.

14
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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 27, 2012 Letter, Shea Aff. Ex.
C.) This so-called “proxy” would permit Mr. Chevedden to designate yet another, unidentified
person—including persons unknown to Mr. McRitchie—to advance proposals to WCN on Mr.
McRitchie’s behalf. Nothing in Rule 14a-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
proponent’s authority to submit a 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.> Nor does the reference in the November 27, 2012 Letter to allowing Mr.
Chevedden to make a “modification” of the November 2012 Proposal authorize the December
2012 Proposal. Because the December 2012 Proposal concerns an entirely different topic (the
annual election of directors) (see December 2012 Proposal, Shea Aff. Ex. E) than the November
2012 Proposal (shareholders’ ability to call a special meeting) (see November 2012 Proposal,

Shea Aff. Ex. C), it is not a “modification,” but a brand new proposal.

3 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. E.) The December 13 Copy also had
no new signature from Mr. McRitchie, only an apparent photocopy of a signature from someone who may or may
not be Ms. Young, and did not accompany any proposal. (See December 13 Copy, Shea Aff. Ex. G.) Likewise,
although the December 26 Copy bore what appeared to be two original signatures, possibly from Mr. McRitchie
and Ms. Young, it attached no proposal. (See December 26 Copy, Shea Aff. Ex. L.)

15
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In any event, defendants’ proposal violates Rule 14a-8(h) 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-8(h) requires that any party designated as a
shareholder’s proxy be “qualified under state law to present the proposal on your behalf.” 17
C.F.R. § 240.14a-8(h). Under Delaware law, which applies to this question,* Mr. Chevedden
would therefore need a “power of attorney” from a WCN shareholder, which is a “written
authorization used to evidence an agent’s authority to a third person.” Realty Growth Inv. v.
Council of Unit Owners, 453 A.2d 450, 454 (Del. 1982). The terms of a power of attorney must
be “certain and plain,” and powers of attorney are “strictly construed.” Id. 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 a power of attorney authorizing him to do so.

WCN is therefore entitled to a declaratory judgment that it may exclude the
December 2012 Proposal from its proxy statement on the additional basis that it violates Rule
14a-8(h). See 17 C.F.R. § 240.14a-8(h).

C. Defendants Did Not Comply With the Rule 14a-8 Deadline For Submission
of Shareholder Proposals

Rule 14a-8(e)(2) establishes a deadline for submitting shareholder proposals.
That deadline must be set forth in the company’s proxy statement for the prior year, and
calculated such that a shareholder “proposal must be received at the company’s principal
executive offices not less than 120 calendar days before the date of the company’s proxy

statement released to shareholders in connection with the previous year’s annual meeting.” 17

* As used in Rule 14a-8, “state law” includes the law of the company’s state of incorporation, which is Delaware in
the case of WCN. Cf. Apache Corp. v. New York City Employees’ Retirement System, 621 F. Supp. 2d 444, 449

(S.D. Tex. 2008) (looking to law of state of company’s incorporation to interpret “ordinary business operations”
exception in Rule 14a-8).
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C.F.R. § 240.14a-8(e)(2). Here, the relevant date was set forth in WCN’s 2012 proxy materials,
which specified that stockholder proposals must be received by WCN no later than the close of

business on December 6, 2012 to be considered for inclusion in the 2013 proxy materials. (See

WCN Sch. 14A at 58, Shea Aff. Ex. A.)

Courts consistently enforce the submission deadline in Rule 14a-8(e)(2). Indeed,
in Apache, the Court allowed the exclusion of a proposal from Mr. Chevedden in part because
he provided untimely documentation. The Court stated that it “need not decide whether” a
document provided after the deadline in Rule 14a-8(e)(2) “in combination with” an earlier letter
could establish the requisite stock ownership under Rule 14a-8(b), because the document was
not timely. Apache, 696 F. 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 1,776 F. 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-8(e)(2) deadline compels the same
result in this case. At no time on or before the December 6, 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 a copy of the earlier November 27, 2012 Letter supporting the November 2012 Proposal,
and lacks a new signature from Mr. McRitchie. (See Revised November 27, 2012 Letter, Shea

Aff. Ex. E.) The only purported signatures from Ms. Young were dated “12/12/2012” and

17
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“12/20/2012”—well past the deadline—and in any event did not accompany any proposal.’
(See December 13, 2012 Copy, Shea Aff. Ex. G; December 26, 2012 Copy, Shea Aff. Ex. L)
Thus, neither Mr. McRitchie nor Ms. Young expressed any support for the December 2012
Proposal by the deadline—nor indeed, at any time. The proposal may therefore be excluded
from WCN’s proxy materials. See Apache, 696 F. Supp. 2d at 739 (allowing exclusion and not
considering untimely submissions); see also KBR I, 776 F. Supp. 2d at 432 (noting lack of
timely proof of ownership).

For these reasons, WCN is also entitled to a 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-8(e)(2). See 17 C.F.R. § 240.14a-8(e)(2).

D. Defendants Have Not Satisfied the Ownership Requirements of Rule 14a-
8(b)

Rule 14a-8(b) sets forth the ownership requirements for shareholder proposals.
According to Rule 14a-8(b), “to be eligible to submit a proposal, you must have continuously
held at least $2,000 in market value, or 1%, of the company’s 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-8(b).
The burden to demonstrate ownership of sufficient shares falls on the shareholder, which must
“prove [his] eligibility to the company.” Id. § 240.14a-8(b)(2); see Apache, 696 F. Supp. 2d at

740 (company has no burden to verify alleged ownership for purposes of Rule 14a-8(b)).

> Although WCN did comply with the requirement in Rule 14a-8(f) to give Mr. Chevedden a 14-day cure period
following a notice of deficiency, the failure to document that a shareholder even supports the proposal in the first
place is not a curable defect listed in Rule 14a-8. These include only defects related to requirements for statements

accompanying proposals, 14a-8(a), ownership requirements, 14a-8(b), number of proposals, 14a-8(c), and length of
proposals, 14a-8(d). See 17 C.F.R. § 240.14a-8(f).
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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 a letter from an entity called RTS, which he described as a broker. See
Apache Corp., 696 F. Supp. 2d at 739-40. However, RTS was not the record owner of the
securities, and was registered as an investment advisor, not a broker. See id. at 740. Mr.
Chevedden refused Apache’s request that he provide a statement from the registered owner, and
instead suggested that Apache verify ownership of the shares. The court rejected this
proposition and stressed that Apache was not required to verify Mr. Chevedden’s allegations:

Rule [14a-8] requires shareholders to “prove [their] 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 Apache’s burden to

investigate to confirm the statements or to engage in such steps as

obtaining a [registered holders] list to provide independent
verification of Chevedden’s status as an Apache shareholder.

Id. at 739-40. Similarly, in KBR, Judge Rosenthal again concluded that a proposal from Mr.
Chevedden could be excluded in part because he “submitted the same type of letter from RTS
[that the] Court found insufficient in Apache.” KBR I, 776 F. 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 amount(s) the owner(s) held, and for how long. (Compare 2011 TD
Ameritrade Letter, Shea Aff. Ex. B (addressed only to Mr. McRitchie, specifying ownership of
“no less than 300” shares since November 2010) with 2012 TD Ameritrade Letter, Shea Aff.
Ex. D (addressed to Mr. McRitchie and Ms. Young, specifying ownership of “no less than 337

shares” since December 2003).) Based on the two letters, WCN cannot determine (i) 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 a period from 2010 through 2011; or (iii) how
Mr. McRitchie (and possibly Ms. Young) could have held a minimum of 337 shares for a nearly
nine-year period that includes the shorter period during which Mr. McRitchie had a 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 1, Shea Aff. Ex. F; Second Deficiency Notice, Shea Aff. Ex. H.) 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 2, Shea Aff. Ex. F.)
Defendants thus failed to carry their burden to “prove [their] eligibility to the company.” 17
C.F.R. § 240.14a-8(b)(2). WCN had no independent obligation to investigate the details of the
account identified in the TD Ameritrade letters. Instead, here, just as in Apache, “[ilt is not [the
Company’s] burden to investigate to confirm the [ownership] statements,” or to attempt to
obtain “independent verification” of defendants’ holdings in WCN stock. Apache, 696 F. Supp.
2d at 740.

WCN is thus entitled to a declaratory judgment for the additional reason that the
December 2012 Proposal does not comply with the requirements of Rule 14a-8(b).

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 WCN’s proxy materials under Rule 14a-8.

Dated: February 22, 2013
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Respectfully submitted,

/s/Andrew J. Fossum

Andrew J. Fossum
Attorney-in-Charge

CA State Bar No. 250373
SD/TX Admissions No. 1146327
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Email: andrew.fossum@liw.com

Jeff G. Hammel, admitted pro hac vice
Jason A. Kolbe, admitted pro hac vice
LATHAM & WATKINS LLP

885 Third Avenue

New York, New York 10022

Tel: (212) 906-1200

Fax: (212) 751-4864

Email: jeff.hammel@lw.com
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CERTIFICATE OF SERVICE

I 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

o+ E|SMA & OMB Memorandum M-07-16 ***
Defendant
Mr. James McRitchie

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

-and-

Myra K. Young

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

/s/ Andrew J. Fossum
Andrew J. Fossum
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IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

)
WASTE CONNECTIONS, INC,, )
)

Plaintiff, ) Civil Action: 4:13-CV-00176-KPE
v. )
)
JOHN CHEVEDDEN, )
JAMES McRITCHIE and )
MYRA K. YOUNG, )
)
Defendants. )
)

ORDER DENYING DEFENDANTS’ MOTION TO DISMISS AND GRANTING
PLAINTIFF WCN’S MOTION FOR SUMMARY JUDGMENT

On April 4, 2013, the Court held a hearing on (i) the motion to dismiss filed by
Defendants John Chevedden, James McRitchie, and Myra K. Young on February 1, 2013 (ECF
No. 11), and (ii) the motion for summary judgment filed by Plaintiff Waste Connections, Inc.
(“WCN”) on February 22, 2013 (ECF No. 15).

The Court has considered the parties’ briefing on Defendants’ motion to dismiss, as well
as the arguments presented at the April 4, 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.

WCN’s motion for summary judgment is unopposed. Having considered WCN’s
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
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facts. The Court therefore finds that WCN’s motion for summary judgment should be

GRANTED.

Accordingly, it is ORDERED that Defendants’ Motion is DENIED and WCN’s Motion
is GRANTED.

Therefore, it is ORDERED that the shareholder proposals submitted to WCN by
Defendants on November 27, 2012, and December 6, 2012, may be excluded from WCN’s
proxy statement pursuant to 17 C.F.R. § 240.14a-8.

Signed at Houston, Texas on =1 et 2,2013.

Hi . L?C(-L(x—(

United“States District Judge




