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Mary Louise Weber
Assistant General Counsel

One Verizon Way, Am VC54S440
Basking Ridge, NJ 07920
Phone 908-559-5636
Fax 908-696-2068
mary.l.weber@verizon .com

December 17, 2012
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. 2013 Annual Meeting
Shareholder Proposal of Jack and Ilene Cohen

Ladies and Gentlemen:
I am writing on behalf of Verizon Communications Inc., a Delaware corporation
("Verizon"), pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934, as
amended, to request that the Staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission") concur with our view that,
for the reasons stated below, Verizon may exclude the shareholder proposal and
supporting statement (the "Proposal") submitted by Jack and Ilene Cohen (collectively,
the "Proponent") from the proxy materials to be distributed by Verizon in connection
with its 2013 annual meeting of shareholders (the "2013 proxy materials"). A copy of the
Proposal is attached as Exhibit A.
In accordance with Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB
14D"), this letter is being submitted by email to shareholderproposals@sec.gov. A copy
of this letter is also being sent by overnight courier to the Proponent as notice of
Verizon's intent to omit the Proposal from Verizon's 2013 proxy materials.
Rule 14a-8(k) and SLB 14D provide that shareholder proponents are required to
send companies a copy of any correspondence that they elect to submit to the
Commission or the Staff. Accordingly, Verizon takes this opportunity to inform the
Proponent that if the Proponent submits additional correspondence to the Commission
or the Staff with respect to the Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned.

I.

Background.

The Proposal, titled "Shareholder Ratification of Executive Severance
Packages," states:
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RESOLVED: Verizon shareholders urge our Board of Directors to seek
shareholder approval of any senior executive officer's new or renewed
compensation package that provides for severance or termination payments
with an estimated total value exceeding 2.99 times the sum of the
executive's base salary plus target short-term bonus.

"Severance or termination payments" include any cash, equity or other
compensation that is paid out or vests due to a senior executive's termination
for any reason. Such payments include those provided under employment
agreements, severance plans, change-in-control clauses in long-term equity
or other compensation plans, and agreements renewing, modifying or
extending any such agreement or plan.
"Total value" of these payments includes: lump-sum payments; payments
offsetting tax liabilities; post-employment perquisites or benefits that are not
vested under a plan generally available to management employees; post
employment consulting fees or office expense; and any equity awards as to
which the executive's vesting is accelerated, or a performance condition
waived, due to termination.
The Board shall retain the option to seek shareholder approval after
material terms are agreed upon.
Verizon believes that the Proposal may be properly omitted from its 2013
proxy materials (i) under Rule 14a-8(i)(3) because it is vague and indefinite and,
thus, materially false and misleading in violation of Rule 14a-9; and (ii) under Rule
14a-8(i)(1 0) because Verizon has substantially implemented it.

II.

Bases for Excluding the Proposal.
A. The Proposal may be excluded under Rule 14a-8(i)(3) because it is
vague and indefinite and, thus, materially false and misleading in
violation of Rule 14a-9.

Verizon believes that the Proposal may be properly excluded under rule 14a
8(i)(3). Rule 14a-8(i)(3) permits a company to omit a shareholder proposal and the
related supporting statement from its proxy materials if such "proposal or supporting
statement is contrary to any of the Commission's proxy rules, including rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting materials."
The Staff has stated that a proposal will violate rule 14a-8(i)(3) when "the resolution
contained in the proposal is so inherently vague or indefinite that neither the
stockholders voting on the proposal, nor the company in implementing the proposal (if
adopted), would be able to determine with any reasonable certainty exactly what
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actions or measures the proposal requires." Division of Corporation Finance: Staff
Legal Bulletin No. 14B (September 15, 2004).
The Staff has regularly concurred with the exclusion of shareholder proposals
concerning executive compensation under rule 14a-8(i)(3) where aspects of the
proposals contained ambiguities that resulted in the proposals being vague or
indefinite. In particular, the Staff has allowed exclusion of proposals relating to
executive compensation that were internally inconsistent, failed to define key terms or
otherwise provide guidance on how the proposal would be implemented. See, for
example, Verizon Communications (January 27, 2012) (proposal seeking a ban on
accelerated vesting of equity in the event of a change in control was vague and
indefinite because, when applied to the company, neither the stockholders nor the
company would be able to determine with any reasonable certainty exactly what actions
or measures the proposal requires); General Electric Company (January 21, 2011)
(proposal requesting compensation committee make specified changes to senior
executive compensation was vague and indefinite because, when applied to the
company, neither the stockholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires);
Motorola, Inc. (January 12, 2011) (proposal asking the compensation committee to take
all reasonable steps to adopt a prescribed stock retention policy for executives
"including encouragement and negotiation with senior executives to request that they
relinquish, for the common good of all shareholders, preexisting executive pay rights, if
any, to the fullest extent possible" did not sufficiently explain the meaning of "executive
pay rights" such that neither the stockholders nor the company would be able to
determine with any reasonable certainty exactly what actions the proposal requires);
Verizon Communications Inc. (February 21, 2008) (proposal requesting that the Board
adopt a new policy for the compensation of senior executives which would incorporate
criteria specified in the proposal for future awards of short and long term incentive
compensation failed to define critical terms and was internally inconsistent); and
Prudential Financial, Inc. (February 16, 2007) (proposal urging Board to seek
shareholder approval for "senior management incentive compensation programs which
provide benefits only for earnings increases based only on management controlled
programs" failed to define critical terms and was subject to differing interpretations).
Like the proposals in the precedents cited above, the Proposal is impermissibly
vague and indefinite because it is internally inconsistent and fails to define key terms or
otherwise provide guidance on how the Proposal would be implemented if adopted by
Verizon's Board of Directors. The Proposal is titled, "Shareholder Ratification of
Executive Severance Benefits," but the resolution contained in the Proposal is actually
significantly broader in scope. It requests that the Board seek shareholder approval of
any senior executive officer's "new or renewed compensation package" that provides for
"severance or termination payments" with an estimated value exceeding 2.99 times the
sum of the executive's base salary plus target short-term bonus. The Proposal
stipulates that "severance or termination payments" include "any cash, equity or other
compensation that is paid out or vests due to a senior executive's termination for any
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reason" [emphasis added]. As explained in more detail below, this definition is
inherently flawed and renders the Proposal unworkable because it would subject any
compensation, whether earned or unearned, that is paid out as a result of an
executive's separation from service, to the shareholder approval policy. The ambiguities
and inconsistencies presented by the Proposal which make it false and misleading
include the following:
•

It is impossible to determine with any certainty which payments would be
included in the "compensation package" subject to shareholder approval and
when a benefit is considered "new" or "renewed". According to the resolution
contained in the Proposal, "any cash, equity, or other compensation that is paid
out or vests due to a senior executive's termination for any reason" would be
included in the calculation of the executive's compensation package subject to
shareholder approval. Cash paid out upon a senior executive officer's separation
from service could include a number of payments, including any one or more of
the following: a lump sum payment of accrued pension benefits, a lump sum
distribution of amounts accrued under defined contribution savings plans or non
qualified deferred compensation plans, a lump sum payment under the Verizon
Senior Manager Severance Plan, payments pursuant to the Company's qualified
and non-qualified disability plans or the death benefit payable under an executive
life insurance policy. Is the Company required to include all of these payments in
the calculation of the "total value" of the "compensation package"? If so, when
would each of such benefits be considered "new" or "renewed" such as to require
shareholder approval? If all of these benefits would be considered part of the
"compensation package", the Proposal, if adopted, would appear to require
shareholder ratification of every senior executive officer's "compensation
package" at least every year. If not, in the absence of clearly specified criteria,
such as whether an element of compensation has been previously earned or not,
how does one determine which payments to include, and when an element is
considered new or renewed?

•

It is unclear whether the proposed shareholder ratification is intended to apply to
the compensation of all senior executives or just the named executive officers in
the proxy statement. The Proposal does not provide a definition of "senior
executive officer." As a result, the Proposal could apply to a few employees (i,e,
the five named executive officers) or several hundred (all senior managers).
Obviously, the cost of implementing the Proposal would vary significantly if the
policy were to apply to senior executives other than the named executive
officers. The Company would be required, among other things, to include a full
and accurate description of each executive's individual "compensation package"
in the proxy materials soliciting the shareholder approval. Since all senior
managers are eligible to receive an annual equity grant and make new income
deferral, disability and executive life insurance plan elections each year, it is
likely that their compensation packages would need to be approved by
shareholders each year. The Proposal is misleading in this regard because any
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action ultimately taken by the Company upon implementation could be
significantly different from the actions envisioned by the shareholders voting on
the Proposal.
•

It is impossible to determine with any certainty how certain cash payments would
be valued for purposes of calculating "total value". The resolution does not
provide any guidance on how certain executive benefits that are subject to
renewal each year are valued for purposes of calculating ''total value." For
example, as disclosed in its 2012 proxy statement (page 41 ), Verizon makes
executive life insurance available to executives on a voluntary basis. The
executive owns the policy, elects the amount of coverage and is responsible for
paying the premiums; however, Verizon pays the executive an amount that
covers part of the premium and depending on the circumstances of an
executive's separation from the Company, will continue to do so until the
executive reaches a certain age. What cost is included in the calculation of ''total
value"? The annual payment by Verizon to the executive? For how long and at
what assumed coverage level? Or would the Company be required to include all
possible payments under every termination scenario and include the full death
benefit? Similar questions arise with respect to non-qualified executive deferral
plan benefit. Each year the executives may elect to defer up to 100% of base
salary in excess of the IRS qualified plan compensation limit, short-term
incentive plan compensation and long-term incentive plan compensation.
Verizon provides a matching contribution equal to 100% of the first 6% of base
salary and short-term incentive compensation that a participant defers. Does
each deferral election constitute a renewed compensation agreement? What
amount is included in the calculation of total value? The aggregate balance that
will be paid out in a lump sum upon separation of service? The Company's
cumulative contributions to date? Or an estimate of the Company's total
contributions over a period of time?

•

It is impossible to determine with any certainty how equity grants would be
valued for purposes of calculating ''total value." According to the resolution
contained in the Proposal, the ''total value" of the payments would include any
equity award as to which the senior executive officer's vesting is accelerated, or
a performance condition waived due to termination. The resolution, however,
does not provide any guidance on how such value is calculated. This is
especially troubling because the Proposal seeks shareholder approval of each
new or renewed compensation package and each annual equity grant could be
considered a "new compensation package." Would the value be based on the
value of the award on the grant date? If so, at what assumed level of vesting?
The target value, the threshold value or the maximum value? What if the equity
award provides for a waiver of the continued employment condition to vesting,
but not the performance conditions in the event of certain qualifying
terminations? How is that award valued?
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The Proposal also fails to clearly indicate whether the shareholder ratification
would be advisory or binding, which could have a significant impact on the
implementation of the Proposal. If the vote is binding and the compensation packages
are contingent on shareholder approval, the Company may need to solicit the
shareholder vote outside the annual meeting cycle at significant added cost. While
some shareholders may support a binding vote, others may be concerned that it will
hinder the Company's ability to attract and retain the best executive talent. The
Proposal's lack of clear guidance with respect to the effect of the vote is a serious
defect, rendering the Proposal false and misleading in violation of rule 14a-9.
As a result of the deficiencies described above, Verizon believes that the
Proposal may be excluded under rule 14a-8(i)(3) because neither the shareholders
voting on the Proposal, nor the Board of Directors in implementing the Proposal (if
adopted) would be able to determine with any reasonable certainty exactly what actions
or measures the Proposal requires. Any action ultimately taken by the Company upon
implementation could be significantly different from the actions envisioned by the
shareholders voting on the Proposal.
A. The Proposal may be excluded under Rule 14a-8(i)(1 0) because
Verizon has substantially implemented it.
Rule 14a-8(i)(1 0) permits a company to exclude a shareholder proposal if the
company has already substantially implemented the proposal. While the Proposal
fails to clearly indicate whether the shareholder ratification of executive
compensation packages would be advisory or binding, the Supporting Statement
included in the Proposal suggests that the shareholder approval sought is
intended to be a ratification of severance agreements that is advisory in nature
rather than a veto, stating:
We believe that requiring shareholder ratification of "golden parachute"
severance packages with a total cost equal to or exceeding three times an
executive's base salary plus target bonus will provide valuable feedback,
encourage restraint, and strengthen the hand of the Board's
compensation committee [emphasis added].
Pursuant to The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010
(the "Dodd-Frank Act") and the rules of the Commission promulgated thereunder, Verizon
already provides shareholders with the opportunity to cast an annual advisory vote to
approve the compensation of its named executive officers as disclosed in the proxy
statement. The compensation information disclosed in the proxy statement includes a
description of the terms and conditions of any and all severance benefits afforded the
named executive officers and the estimated value of such benefits. Since shareholders
already have a meaningful opportunity to provide feedback on executive severance
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packages, Verizon believes that the Proposal may be properly omitted from its 2013 proxy
materials pursuant to Rule 14a-8(i)(1 0).
No-action precedents under Rule 14a-8(i)(1 0) make clear that the standard for
determining whether a proposal has been "substantially implemented" is not dependent on
the means by which implementation is achieved. When it initially adopted the
predecessor Rule of 14a-8(i)(10), the Commission observed that "mootness can be
caused for reasons other than the actions of management, such as statutory enactments,
court decisions, business changes, and supervening corporate events," and expressed its
belief that "a proposal which has been rendered moot for whatever reason should properly
be excludable from an issuer's proxy materials." Exchange Act Release No. 12999
(November 22, 1976). The Staff has consistently agreed that a proposal is substantially
implemented when a company must comply with regulatory requirements regarding the
subject of the proposal. See, Verizon Communications Inc. (February 21, 2007), in which
the Staff concurred with the exclusion of a proposal requiring disclosure in its proxy
statement of the material terms of all relationships between each director nominee
deemed to be independent and the company, or any of its executive officers, that were
considered by the board in determining whether the nominee was independent, because
Verizon disclosed substantially similar information in accordance with the regulations
promulgated by the Commission pursuant to Regulation S-K. Similarly, in The Gap, Inc.
(March 14, 2005); Pfizer Inc. (February 15, 2005}; Honeywell International, Inc. (February
14, 2005) and Intel Corporation (February 14, 2005}, the Staff agreed that, by virtue of the
FASB's adoption of FASB Statement 123(R) requiring public companies to expense in
their financial statements share-based payments, the companies had substantially
implemented a proposal that the board establish a policy of expensing future stock
options. See, also, Bank of America Corporation (January 14, 2008) (concurring with the
exclusion of a proposal requesting the disclosure of board meeting attendance records for
the prior year because the company substantially implemented the proposal by providing
all material information regarding the activities of director nominees through compliance
with the Commission's disclosure requirements) and Eastman Kodak Co. (February 1,
1991) (permitting exclusion of proposal under the predecessor rule where the proposal
requested disclosure of certain environmental compliance information and the company
represented that it fully complies with Item 103 of Regulation S-K, which required
disclosure of substantially similar information.)
Consistent with the foregoing precedents, in connection with the adoption of Rule
14a-21 requiring companies to provide shareholders with an advisory vote to approve the
compensation disclosed in the proxy statement, the Commission included the following
instruction to Rule 14a-8(i)(1 0): "A company may exclude a shareholder proposal that
would provide an advisory vote or seek future advisory votes to approve the compensation
of executives as disclosed pursuant to Item 402 of Regulation S-K ..." Verizon believes
that the Proposal falls within this instruction. We note that the Staff denied exclusion of
similar proposals in Navastar International Corporation (January 4, 2011 ), Whirlpool
Corporation (January 28, 2011) and General Electric Company (February 2, 2011 ), noting
that "[T]he proposal does not request a shareholder vote on severance agreements
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entered into and disclosed pursuant to Item 402 of Regulation S-K." However, we believe
that the Proposal can be distinguished from those proposals. In each of those instances,
the proponent or the proponent's counsel made it clear that the vote was intended to be
binding. That is not the case here. On the contrary, the vote is characterized as a means
to provide "feedback" and "encourage restraint" -- words often used to characterize the
Dodd-Frank advisory vote. Since Verizon has already committed to providing an annual
advisory vote on all of the severance or termination compensation described in the
Proposal, Verizon believes that it has substantially implemented the Proposal under Rule
14a-8(i)(1 0).

Ill.

Conclusion.

Verizon believes that the Proposal may be omitted in its entirety from its 2013
proxy materials (i) under rule 14a-8(i)(3) because the Proposal is vague and indefinite
and, thus, materially false and misleading in violation of rule 14a-9 and (ii) under rule
14a-8(i)(1 0) because Verizon has already substantially implemented the Proposal.
Accordingly, Verizon respectfully requests the concurrence of the Staff that it will not
recommend enforcement action against Verizon if Verizon omits the Proposal in its
entirety from its 2013 proxy materials.
Verizon requests that the Staff email a copy of its determination of this matter to
the undersigned at marv.l.weber@verizon.com.
If you have any questions with respect to this matter, please telephone me at
(908) 559-5636.
Very truly yours,
v,

.J

b'

~ Ill~~ cJ~~

Mary Louise Weber
Assistant General Counsel

Enclosures
Cc: Jack & Ilene Cohen

Exhibit A

Jack K. & Ilene Cohen
*** FISMA & OMB Memorandum M-07-16 ***

September 19, 2012
Mr. William L. Horton, Jr.
Senior Vice President, Deputy General Counsel
and Corporate Secretary
Verizon Communications Inc.
One Verizon Way- VC44E219
Basking Ridge, NJ 07920
Dear Mr. Horton:
We hereby submit the attached stockholder proposal for inclusion in the Company's next
proxy statement, as pennitted under Securities and Exchange Commission Rule 14a-8. I
intend to present this proposal at the Company's 2013 Annual Meeting.
My resolution, attached to this letter, asks our Board of Directors to seek shareholder
approval of any senior executive officer's new or renewed compensation package that
provides for severance or termination payments with an estimated total value exceeding
2.99 times the sum of the executive's base salary plus target short-term bonus. Unlike
Verizon's current policy, the proposal defines the "total value" of'·severance or
termination payments" to include "any equity awards as to which the executive's vesting
is accelerated, or a performance condition waived, due to termination."
My spouse and I have continuously held the requisite number of shares of common stock
for more than one year. We intend to maintain this ownership position through the date of
the 2013 Annual Meeting. I will introduce and speak for the resolution. Proof of my
continued ownership ofVerizon stock valued at more than $2,000 is available on request.
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.

s cerel~r~

te4d
Jack K. Cohen

Enclosure: Shareholder Proposal (2 pages)

Shareholder Ratification of Executive Severance Packa es
Jack K. & Ilene Cohen,
who own 664
*** FISMA & OMB Memorandum M-07-16 ***
shares of the Company's common stock, hereby notifY the Company that they intend to
introduce the following resolution at the 2013 Annual Meeting for action by the
stockholders:

RESOLVED: Verizon shareholders urge our Board of Directors to seek shareholder
approval of any senior executive officer's new or renewed compensation package that
provides for severance or termination payments with an estimated total value exceeding
2.99 times the sum of the executive's base salary plus target short-term bonus.
'·Severance or termination payments" include any cash, equity or other compensation that
is paid out or vests due to a senior executive"s termination for any reason. Such
payments include those provided under employment agreements, severance plans,
change-in-control clauses in long-term equity or other compensation plans, and
agreements renewing, modifYing or extending any such agreement or plan.
"Total value"' of these payments includes: lump-sum payments; payments offsetting tax
liabilities; post-employment perquisites or benefits that are not vested under a plan
generally available to management employees; post-employment consulting fees or office
expense; and any equity awards as to which the executive's vesting is accelerated, or a
performance condition waived, due to termination.
The Board shall retain the option to seek shareholder approval after material terms are
agreed upon.
SUPPORTING STATEMENT
We believe that requiring shareholder ratification of''golden parachute" severance
packages with a total cost equal to or exceeding three times an executive's base salary
plus target bonus will provide valuable feedback, encourage restraint, and strengthen the
hand of the Board's compensation committee.
According to the 2012 Proxy (page 56), if CEO Lowell McAdam is terminated without
cause in the 12 months following a change in control, he could receive an estimated
$34.8 million, more than nine times his 2011 base salary plus short-term bonus.
McAdam could receive a similar payout as a result of any involuntary termination
without cause, or due to his disability or death.
Similarly, Executive Vice President Daniel Mead could receive an estimated $11.8
million (eight times base salary plus bonus) if he is terminated without cause, or due to
disability, death or even voluntary retirement (Proxy, pp. 53, 56).
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The 2012 Proxy also discloses that former CEO Ivan Seidenberg ·'became entitled to
receive upon his retirement" $35.3 million in termination payments- over six times his
2011 base salary plus short-term bonus.
The estimated payments to McAdam, Mead and Seidenberg are in addition to their
pension and nonqualified deferred compensation plans, which pay millions more.
The majority of termination payments result from the accelerated vesting of outstanding
Restricted Stock Units (RSUs) and Performance Stock Units (PSUs). This practice
effectively waives performance conditions that justify Verizon's annual grants of
·'performance-based'' restricted stock to senior executives, in our view.
Years ago Verizon' s Board adopted a policy requiring shareholder approval of new
severance agreements with a value exceeding 2.99 times base salary plus bonus,
excluding equity awards. We believe that policy should be updated to include the full
value of termination payments, including the estimated value of accelerated vesting of
RSUs and PSUs that otherwise would not have been earned or vested until after the
executive's termination.
Please VOTE FOR this proposal.

##
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