*:% o
P

-
Mary Louise Weber “'f"
Assistant General Counsel ver & 9!,

One Verizon Way, Rm VC545440
Basking Ridge, NJ 07920

Phone 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 Proposal of Thomas Van Dyck

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 shareholder proposal and supporting
statement (the “Proposal”) from Thomas Van Dyck (the “Proponent”), for inclusion in
the proxy materials to be distributed by Verizon in connection with its 2007 annual
meeting of shareholders (the "2007 proxy materials"). The Proponent has given the
organization As You Sow authority to represent him with respect to the Proposal.
Copies of the Proposal and all of the correspondence relating to the Proposal are
attached as Exhibit A.  For the reasons stated below, Verizon intends to omit the
Proposal 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 letter is also being sent to As You Sow, on
behalf of the Proponent, as notice of Verizon's intent to omit the Proposal from
Verizon's 2007 proxy materials.

#74643



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

Office of the Chief Counsel

December 27, 2006

Page 2

l. Introduction.

On November 21, 2006, Verizon received a letter from the Proponent containing
the following proposal:

RESOLVED: The shareholders request that the Board of Directors issue a
report to shareholders in six months, at reasonable cost and excluding confidential and
proprietary information, which describes the overarching technological, legal and ethical
policy issues surrounding the disclosure of customer records and communications
content to (1) the Federal Bureau of Investigation, NSA and other governmental
agencies without a warrant and (2) non-governmental entities (e.g. private
investigators) and their effect on the privacy rights of Verizon’s MC/ long-distance
customers.

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

¢ The Proposal may be excluded under Rule 14a-8(i)(7) because it deals with a
matter relating to Verizon’s ordinary business operations;

» The Proposal may be excluded under Rule 14a-8(i)(2) because, as explained in
the opinion of counsel attached to this letter as Exhibit B, implementation of the
Proposal would require Verizon to violate one or more federal laws to which
Verizon is subject and require Verizon to defy the instructions of the United
States Department of Justice:

e The Proposal may be excluded under Rule 14a-8(i)(10) because, to the extent
implementation would be consistent with federal law, Verizon has substantially
implemented the Proposal; and

e The Proposal may be excluded under Rule 14a-8(i)(3) and 14a-8(i)(6) because
the Proposal is so inherently vague and indefinite that neither the shareholders
voting on the Proposal nor Verizon in implementing it (if adopted) would be able
to determine with any reasonable certainty exactly what measures the Proposal
requires.

Verizon respectfully requests the concurrence of the Staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) that it will not recommend enforcement action against Verizon if Verizon
omits the Proposal in its entirety from its 2007 proxy materials.



