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Aoemiont Goes Counsel | veri;yon

One Verlzon Way, Rm VC545440
Basking Ridge, NJ 07920

Tel 908 559-5636

Fax 908 696-2067
mary.l.weber@verizon.com

December 27, 2006

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Verizon Communications Inc. 2007 Annual Meeting

Shareholder Submission of C. William Jones

Ladies and Gentlemen:

This letter is submitted on behalf of Verizon Communications Inc., a Delaware
corporation (*Verizon"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended. Verizon has received a purported shareholder proposal and
supporting statement (the “Submission”) from C. William Jones (the “Proponent”), for
hdusbnhmemoxymateﬁalsmbedisnbmedby;VefizonhconnecﬁonwﬂhRSZwT
annual meeting of shareholders (the “2007 proxy niaterials”). A copy of the Submission
is attached as Exhibit A. For the reasons stated bellow, Verizon intends 1o omit the
Submission from its 2007 proxy materials.

Pursuant to Rule 14a-8(j(2), enclosed are six copies of this letter and the
accompanying attachments. A copy of this lelter is also being sent to the Proponent as
nolice of Verizon's intent to omit the Submission from Verizon's 2007 proxy materials.

L Introduction.

The Submission reads as follows:

#76008
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"RESOLVED, the shareholiders of Verizon hereby request that the Board adopt
a policy that includes, as a voting item in the proxy statement for each annual
neeﬁng,anadrisomm:ﬁm.moposedbyVerizm'smammm,mappmve
ﬂ)eompensaubnofmenamedexewtiveofficers(WEOs’),setfom#rm
proxy statement’s Summary Compensation Table (the “SCT”), and the
accamanyhgnanaﬁvedsdosweofmateﬁalfaaorspmmmwuemtandme
SCT. The policy should specify appropriate disciosures to ensure shareholders
mﬂymdemumewteisadvisoryammnotabrogateawammm
agreement.

Verizon believes that the Submission may be properly omitted from its 2007
proxy materials on the following grounds, each of which is discussed in detail below:

¢ The Submission may be excluded under Ruie 14a-8(a) because it is not a proper
subject for a shareholder proposai; and

¢ The Submission may be excluded under Rule 14a-8(i}(3) because the
Submission is contrary to Rule 14a-8(b) and to the proxy rules, namely Rule 14a-
8(b) with respect 1o future years.

Verizon respectfully requests the concurrence of the Staff of the Division of
Capomﬁaname(me‘Stair)ofmeSemriﬁesdthxchangemeon(me
“Commission”) that it will not recommend enforcement action against Verizon if Verizon
omits the Submission in its entirety from its 2007 proxy materials.

. Bases for Excluding the Submission.

A The Submission May Be Omitted Under Rule 14a-8(a) Because It
Seeks an Advisory Vote and Is Not a “Proposal” For Purposes of
Rule 14a-8. .

The Submission is not a proposal for purposes of Rule 14a-8 because i does
not present a proposal for shareholder action but instead seeks to provide a
mectmnismmatmuuwowshamhouerstoexpfaésmeirviewsmaspecﬁedmpb.
ummmm’smsmmmmmumnme 14a-
8(a) and other Staff precedent, such a vote is not a proper subject under Rule 14a-8.
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Requests for Advisory Votes Are Excludable under Commission Amendments to Rule
14a-8. ,

Question 1: What is a proposal? A shareholder proposal is your
recommendation or requirement that the company and/or its board of directors
fake action, which you intend to present at 4 meeting of the company’s
shareholders . . . .

Rule 14a-8(a) (emphasis added).

Rule 14a-8(a) was adopted as part of the 1998 amendments to the proxy rules.

In the Commission's 1997 release proposing these amendments, the Commission
noted:

Theanswertoouoﬂion1ofrevisednue14a-8woulddeﬁtea‘proposarasa
request that the company or its board of diréctors take an action. The definition
mﬂectsowbeﬁeﬂhatapmposalmatseeksmspeciﬁ:acﬁon,bmﬂnerely
puiports to express shareholders’ views, is inconsistent with the purposes of rule
14a-8 and may be excluded from companies’ proxy materials. The Division, for
instance, declined to concur in the exclusion of a “proposal” that shareholders
exprwsﬂwidisaat‘sfadbnwﬁhhemmpmfseaﬂieraﬂomnofaspeciﬁc
opposite result, because the proposal did not request that the company take an
achon,

Proposing Release, Amendments to Rules on Shareholder Proposals, Exchange Act
Release No. 39093 (September 18, 1997) ( emphasis added).

The Commission subsequently adopted this definition as proposed:

We are adopling as proposed the answer to Question 1 of the amended rule
defining a proposal as a request or requirement that the board of directors take
an action. Oneoanmem;robiectedlomuoposalonw\dsmatme
deﬁniionappearedtopredudeaﬂshamhdderpmposabsedﬁvgimomaﬁm. In
tonnulati\gmedeﬁniﬁon.nwasnotomimﬂniontopfedudepmposalsmmw
becausemeyseekinfomation,mdtheladﬂ\atapmposalseeksonly
information will not alone justily exclusion under the definition.



13 C J PAGE B5
12/29/2000 03, 0w 4.8778S513 C. WILLIAM JONES

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

Office of Chiet Counsel

December 27, 2006

Page 4

Adopting Release, Amendments to Rules on Shateholder Proposals, Exchange Act
Release No. 40018 (May 21, 1998) (citations omitted).

TheSdunissionisexadlyoflhetypeaddressedbymeCOIunissionhthe
Releases cited above, as the supporting in the Submission acknowledge.
Echoi\gmglmgxagehmemnmissim’smlemahgrelem,ﬂyesuppomng

aMmcmgeshamhoﬂemtoscnﬁnhehenemmoreeﬂensivedisdosmesmquimd
by the SEC.” ContrarytotherequirementsofRueMa-a(a).MeProposalneiuwr
mcmm'endsnormmimmvmzmorﬂsﬂomdtalemyadbnwnhmpedtome
compensation of the named executive officers. In fact, in the supporting statement, the
Proponentadmowledgesmreesepamteﬁmes(i\fﬂ\e second, third and tenth
paragraphs)maimeSubmfmsionissinplym'advisoryvote.' Thus, under the clear
language of Rule 14a-8(a), the Submission is not a proper subject under Rule 14a-8.

The Submission Is Not a Proposal for Purposes of Rule 14a-8 Based on Staff
Precedent.

Following adoption of Rule 14a-8(a), the Staff has consistently confirmed that
shamhobersnbmbﬁonisexchﬂableﬁiﬁnemlypumonstoexpmsssharemuers'
views™ on a subject matter. For example, in Sensar Corp. (April 23, 2001), the Staff
oonm:redhatasubnissionseekhgtoalowasharehddermtoexprws
shmemuerdspleasumovermetennsofstod(opﬁonsgmmwmmanagemennme

The Submission parallels the submission in Sensar it seeks an advisory vote on
theoompensaﬁonofexeanivwselfonhhmeSwm‘aryCompensaﬁon Table and the
accompanying namative disclosure. meadmsowmmerelyalowsshareholdersto

Submission is simply an “advisory vote.”

TheSubnﬁsion'sfommlaﬁonasaremedMVeﬁmnadoptapoﬁwof
submitting an advisory vote to sharehoiders does ndt change the Submission’s status
for purposes of Rule 14a-8(a). in Exchange Act Refease No. 20091 (Aug. 16, 1983),
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the Commission statedthatmesubstameofaproposal and not its form is to be
examined in determining whether a shareholder proposal is a proper matter for a
shareholder vote under Rule 14a-8. As the iext of the Release explains:

in the past, the siaff has taken the position that proposals requesting issuers to
prepare repoits on specific aspects of their business or to form special
committees to study a segment of their business would not be excludable under
Rule 14a-8(c)(7). Because this interpretation raises fonm over substance and
renders the provisions of paragraph (c)(7) largely a nuflity, the Commission has
determined to adopt the interpretative change set forth in the Proposing Release.
Henceforth, the staff will consider whether the subject matter of the special
report or the commitiee involves a matter of ordinary business, where it does, the
proposal will be excludable under Rule 14a-8(c)(7).

Adopting Release, Amendments to Rule 14a-8 Under the Securities Exchange Act of
1934 Relating to Proposals by Security Holders, Exchange Act Release No. 20091
(August 16, 1983).

The Staff applies this same approach throughout Rule 14a-8. When evaluating
a proposal that requests that a company’s board adopt a policy, the Staff has
consistently looked at the subject underlying the proposed policy to determine whether
a proposal is excludable under Rule 14a-8, and has not considered the request to
adopt a policy itself as the subject of the proposal. Likewise, when a proposal has
requested that management take a particular action, the Staff has examined whether
that action is a proper subject under Rule 14a-8. For example;

+ In determining whether a shareholder proposal asking that a company adopt a
policy would, it implemented, cause the company to violate the law for purposes
of Rule 14a-8(i)(2), the Staff examines whether implementation of the actions
that are the subject of the proposed policy would violate the law, not whether
adoption of the policy itself would violate the law. See, e.g., Mobil Corp.
(January 29, 1997) (proposal as originally submitted to the company asking it to
adopt a policy prohibiting executives from exercising options within six months of
a significant workforce reduction excludable pursuant to the predecessor to Rule
14a-8(i)(2) because the subject matter of the policy would require the company
to breach existing contractual obligations).

e When examining whether it is beyond a company’s power to implement a
shareholder proposal requesting that the company adopt a particular policy for
purposes of Rule 14a-8(i)(6), the Staff looks at implementation of the actions that
are the subject of the proposed policy, not whether the company has the power
to adopt the policy itself. See, e.g., Catelius Development Corp. (March 3, 2005)
(proposal that the company adopt a policy relating to a particutar piece of
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pmpenywasbeyondthecompany's power to implement beca
nolongerom:edlhepmpenym\vasthe:&ﬂeclofme Pmpg}l?&gm:;w
oc?ldnolcomrdthepmpeny'stlansfer.mordevelomm); General Eflectric
Co. (January 14, 2005) (proposalmatmeoompmyadomapolicymatan

. hdeteminingwhemeronesharemlderpmposalsmmaly'

. duplicates
conﬂnctsqim another proposal for purposes of Rule 14a-8(|)(11),me91aﬁ°l;oks
atthestb;eamattefofmepmposals.eveﬁifmreqmsmecamamto
adoptapoicyandtheo!herdosmt. See, e.g., Merck & Co. (January 10,
mm-)(pmosmmmgmmeoompanyadoptapoﬁcythatasigiﬁcmt
pomonotﬁnwestgckommgmmsbeperhnnmcebasedsubstanﬁany
dmedmmctofMerpmposalrequeslhngnymtakem
necwsarystepssomatnohmnestockopﬁmsbeawardedtoanyone).

substamialiymesmneasapriorpmposalm:esthgmm
necessary steps to divest its cigarette filter i i :
had not . E opg;:anons,ﬁmheamerpmpoad
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standards, the Submission does not constitute a proposal for purposes of Rule 14a-8(a)
and accordingly can be excluded from Verizon’s 2007 proxy materials.

A Request for Future Votes Is Not a Proper Form for a Shareholder Proposal and Fails
fo Satisty the Procedural Requirements of Rule 14a-8 With Respect to Future Years.

mdeﬂymgacllonsougﬂbyﬂleProponentislhalafpa;ﬁeuhrmatter—ana
statement e the sentiment ~ be placed before sharehoiders for
an annual vote. Rule 14a-8prewib&smepmeeduresmatashamholdenstofolowrf

mswn\issimmddoperatehhnweyeatstoevademeeligbilﬂyand
procedural requiremen Rule 14a-8. For example, Rule 14a-8(b) requires a

sxmmepmpoaarmdﬁmswmnhuemmmﬂwseseauiﬁesmmughmedaledme
meeting.” Rule 14a-8(c) limits a proponent to submitting no more than one proposal for
a particular shareholders’ meeting. Rule 14a-8(i)(9) and (iX11) aliow a proposal to be

! Aﬂowmgsharehouerstombmilasubiedfoﬂoteatanhdeﬁnnewmberof
wmualmeethgsisimlsistauﬁmﬂubiﬂ-a(c).mmmmamhouers
mat'Ead\shareholdermayStbmﬁnomramanonepmposanoaoommnyfora
particular shareholders’ meeting.”
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Finally, allowingashareholdertoamnapmpMcalhgforanamualvoteon
aSpeciﬁctopicforanhdeﬁritenMIberofyearscoUdOpenlhedoortoaﬂoodof
pefpetual proposals on every conceivable issue. For example, proponents could easily
circumvent the eligibility and procedural requirements of Rule 14a-8 by submitting a
pmposalcalhgfmmwmngsuuni&dondapmposalbymagemanmeachmsuhg
mmmmmmmmmwwwmm
:raaﬁappmvedbymesharemldersaMpmcatowhnamre,isimplemanedbyme

rd.

In Staff Legal Bulletin No. 14 (July 13, 2001), the Staff makes it clear that a
violation of Rule 14a-8isaviolaﬁonofmepmxymlesand,mecefore.apmposalmbh
violates Rule 14a-8 isexdudablemdermleua-s(i)(:i). In Staff Response to
Question C.4.b., it states, "Rule 14a-8(i)(3) allows companies 10 exclude proposals that

rule 14a-8(1)(3) may serve as a basis for the company to exclude the proposal.” The
Same reasoning applies to other provisions of Rule 14a-8, including the disclosed
intention to violate the provisions of Rule 14a-8(b) in future years.

. Conclusion.

VerizonbeievesﬂlatmeSubmissionmaybeomiuedﬁunitsZOO?pmxy
mateﬁalsbecmnse(l)ﬂveSubmissionisnotapmposalforpurposesof Rule 14a-8, and
(2) the Submission iscontraryto&ﬂet%&(b)and;ﬂwepmxymwﬂhvaecno
future years. Accordingly, Verizon respectfully requests the concumrence of the Staff
matilwlnotmcomnendenfomememacﬁonagahstVefizon if Verizon omits the
Submission in its entirety from Verizon's 2007 proxy malerials.

Verizon requests that the Staff fax a copy of its determination of this matter to
the undersigned at (908) 696-2068 and to the Proponent at (410) 770-9485.
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Kindly i ‘
embsedcopydmisbmerhmeendosedselt-addreﬁed,stanmedemebpe. i you
haveawquwﬁonswﬁhrmpeclmWsmﬁer,pleasetelemmemeat(soa) 559-5636.

Very truly yours,
Mary L ouise Weber

Assistant General Counsel

Enclosures
cc: C. William Jones
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EXHIBIT "A"

C. William Jones
7055 Thomas Lane
Easton, MD 21601
(410) 770-9435

eawvilliamee goeastan. et

November 3, 2006
FECEIVED NOV 0 8 7006
Marianne Drost, Esq.

Deputy General Counsel and Corporate Sccretary
Venzon Communications Inc.

140 West Street, 29" floor
New York, NY 10007

Dear Ms. Drost:

I hereby submit the attached revised stockholder proposal for inclusion in the Company’s
next proxy statement, as permitted under Securities and Exchange Commission Rule 14a-
8. Iintend to present this proposal at the Company’s 2007 annual meeting.

My resolution, attached to this letter, requests that the Company’s Board of Directors
adopt a policy that includes as a voting item in the proxy statement for each annual
meeting, an advisory resolution, proposed by Verizon’s management, to approve the
compensation of the named executive officers, set forth in the Summary Compensation
Table and the accompanying narrative disclosure of material factors provided to
understand the SCT. :

I have continuously held the requisite number of shares of common stock for more than
one year. [ intend to maintain this ownership position through the date of the 2007
Annual Meeting. I will introduce and speak for the resolution at the Company’s 2007
Annual Meeting. Proof of beneficial ownership was sent under separate cover.

Thank you in advance for including my proposal in the Company’s next definitive proxy
statement. If you need any further information, please do not hesitate to contact me.

Sincerely yours,

kS
PR SV 2L 0L

C. William Jones

Enclosure
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Advisory Shareholder Vote on Compensation Committee Reports

C. Wlllimn]mm,‘lOSS'l‘hnmnsme,Easton,hmzlﬁ()l,meowna-ofll‘lslmofthe
Compmy’scomnonnock,pmponsmeﬁollowingheboldumhm for inclusion in
ﬂn&mpuy‘smmhﬂnmmmm

PROPOSAL

RESOLVED,ﬂcmofVuimh:bymﬂutheBo-dwapoﬁcy
ﬂminclnda,asavmgimﬂlemymmtﬁxachmnlmeeﬁum
advhuymhﬁm,WhyVaim’smgmwmﬂwmpMmof
hmmmmuﬁxm&ﬂzmm‘sm
Cmrabk(m“scmmmw ive disclosurc of material

SUPPORTING STATEMENT

Wemhhmmwmmwwmgn
shamholdnsmﬁciuninﬂmmmm_mrdomeygivetheﬂoqd
adupmfeedbckﬁomﬂneownusofhcommy.

Theadvisoryvmnoposedhqcissimﬂulothenmbindimslmehqummqlimd
ﬁmZMBﬂﬂtmdmeeﬁlgsofaﬂUL-ﬁmd“ﬁmMWinm,izﬂ
Australia-based companies.

Tbmdymdﬂmﬂnﬁwﬁadymww,CEOlvnSeidmbqg
recdvedﬂilmﬂlininw%wmwmm

12
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ﬂ)nﬁxmmdy.RSUsmnoimp:ovmtonmckqﬁms,amchMMeﬁnﬂy
nominally Gk a pecr index — “agmin, i i
L g”mq) agmn. 1s an example of a LTIP paying out for

[astyu]thl’orkTmmMonﬂl:disp-ilybawm

t V k pay and porformance at
me(‘&md_eA(!weemBos’sPayMayNuBcSoIndependamAprﬂm,M)
knﬂedﬁd‘{ms?unMnComniﬁec“Maﬁmlyofdﬁefexwﬁvu
and former chief exccutives. Three of the four members sit on other boards with Mr.

cxecutive pension accisnulstions. “They’ve [Verizon] put in almost $6 million in four
y&s...thtgo?sheyuﬂlﬂym,”hesﬁd.1looklﬂisinﬂreomextofaﬂﬂle
:;;nfhanmhmmleinmwﬁumdmeﬁdhmcmkﬂﬁk

An advisory vote _ufould, in our view, provide useful feedback and encourage
shareholders to scrutinize the new, more extensive disclosures required by the SEC.

Please vote FOR this proposal.

13



