
 
 

 

 
 

 
 

 

 

 

verizon✓ Mary Louise Weber One Verizon Way 
Associate General Counsel Mail Code VC54S 

Basking Ridge, NJ  07920 

December 18, 2018 

By email to 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. 20549 

Re: Verizon Communications Inc. 2019 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-8(j) 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 2019 annual meeting of 
shareholders (the “2019 proxy materials”). A copy of the Proposal is attached as Exhibit A 
hereto. 

In accordance with Rule 14a-8(j), I am submitting this letter not less than 80 calendar 
days before Verizon intends to file its definitive 2019 proxy materials with the Commission and 
have concurrently sent a copy of this correspondence by email and overnight courier to the 
Proponent as notice of Verizon’s intent to omit the Proposal from Verizon’s 2019 proxy 
materials. 

The Proposal 

The Proposal states: 

RESOLVED: Verizon shareholders urge the Board 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. 

***FISMA & OMB Memorandum M-07-16 
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“Severance or termination payments” include 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, and change-in-
control clauses in long-term equity plans. Such payments do not include life insurance, 
pension benefits, or other deferred compensation earned and vested prior to termination. 

“Total value” of these payments includes: lump-sum payments; payments offsetting tax 
liabilities; perquisites or benefits not vested under a plan generally available to 
management employees; post-employment consulting fees or office expense; and equity 
awards if vesting is accelerated, or a performance condition waived, due to termination. 

Basis for Exclusion 

In accordance with Rule 14a-8, Verizon respectfully requests that the Staff confirm that 
no enforcement action will be recommended against Verizon if the Proposal is omitted from 
Verizon’s 2019 proxy materials pursuant to Rule 14a-8(i)(7), because the Proposal deals with 
matters relating to Verizon’s ordinary business operations. 

Analysis 

The Proposal may be excluded under Rule 14a-8(i)(7) because it addresses an aspect of 
senior executive compensation that is also available or applicable to the general 
workforce. 

Rule 14a-8(i)(7) permits a company to omit a shareholder proposal from its proxy materials 
if it deals with a matter relating to the company's ordinary business operations. When adopting 
amendments to Rule 14a-8 in 1998, the Commission explained that the general policy underlying 
the “ordinary business” exclusion is “to confine the resolution of ordinary business problems to 
management and the board of directors, since it is impracticable for shareholders to decide how to 
solve such problems at an annual shareholders meeting.” Exchange Act Release No. 34-40018 
(May 21, 1998) (the “1998 Release”). As explained in the 1998 Release, this general policy reflects 
two central considerations: (i) “[c]ertain tasks are so fundamental to management's ability to run a 
company on a day-to-day basis that they could not, as a practical matter, be subject to direct 
shareholder oversight;” and (ii) the “degree to which the proposal seeks to ‘micro-manage’ the 
company by probing too deeply into matters of a complex nature upon which shareholders, as a 
group, would not be in a position to make an informed judgment.” 

On October 23, 2018, the Staff issued Staff Legal Bulletin No. 14J (“SLB 14J”), which, 
among other things, provides guidance on the scope and application of Rule 14a-8(i)(7) for 
proposals that touch upon senior executive and/or director compensation matters. In SLB 14J, the 
Staff states its view that “a proposal that addresses senior executive and/or director compensation 
may be excludable under Rule 14a-8(i)(7) if a primary aspect of the targeted compensation is 
broadly available or applicable to a company’s general workforce and the company demonstrates 
that the executives’ or directors’ eligibility to receive the compensation does not implicate 
significant compensation matters.” The Staff further explains, “For example, a proposal that seeks 
to limit when senior executive officers will receive golden parachutes may be excludable under 
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Rule 14a-8(i)(7) if the company’s golden parachute provision broadly applies to a significant 
portion of its general workforce. This is because the availability of certain forms of compensation to 
senior executives and/or directors that are also broadly available or applicable to the general 
workforce does not generally raise significant compensation issues that transcend ordinary 
business matters.” 

As noted by the Proponent in the supporting statement, Verizon has a longstanding policy 
requiring shareholder approval or ratification of any agreement with an executive officer that 
provides for a total cash value severance payment exceeding 2.99 times the sum of the executive 
officer’s base salary plus target short term bonus. The policy defines severance pay to include 
payments for any consulting services, payments to secure a non-compete agreement, payments to 
settle any litigation or claim, payments to offset tax liabilities, payments or benefits that are not 
generally available to similarly situated employees and payments in excess of, or outside, the 
terms of a Verizon plan or policy. The Proposal seeks to amend the existing policy to also include 
the value of equity awards if vesting is accelerated or a performance condition is waived due to 
termination. 

Verizon believes that the Proposal may be properly excluded under Rule 14a-8(i)(7) 
because the aspect of compensation targeted by the Proposal – namely, the vesting of equity 
grants awarded under Verizon’s Long-Term Plan – relates to general employee compensation and 
benefits, precisely as contemplated by SLB 14J. Verizon’s Long-Term Plan (the “Plan”) is a 
shareholder-approved, broad-based plan. All employees of Verizon are eligible to receive grants 
under the Plan, and as recently as February of 2018 Verizon awarded a grant of restricted stock 
units under the Plan to approximately 153,000 employees (the “2018 broad-based award”). 
Approximately two thousand employees receive regular annual grants under the Plan (the “annual 
equity awards”)1.The terms and conditions of the 2018 broad based award with respect to vesting 
upon termination of employment were the same as those of the annual equity awards. In addition, 
the terms and conditions of all of the annual equity awards, including those made to non-
executives, are all the same. Provisions concerning the accelerated vesting of equity awards, 
such as those regularly included under the Plan, are routinely used by companies in order to help 
manage the issues that arise in the ordinary course in connection with employment terminations. 
Accordingly, Verizon believes that exclusion of the Proposal under Rule 14a-8(i)(7) is consistent 
with the views and approach expressed by the Staff in SLB 14J. 

Furthermore, the Staff has previously granted no-action relief in relation to compensation 
proposals that extend to employees beyond a company’s “senior executive officers.” The Staff has 
generally allowed exclusion of proposals that relate to the compensation of employees outside a 
narrow band of “senior executives,” even when the Proposal would only apply to a limited group of 
high-level employees. In Bank of America Corporation (January 31, 2012), for example, the Staff 
concurred in the exclusion of a proposal regarding the compensation of the company’s “100 top 
earning executives . . . and . . . members of its Board of Directors.” In Bank of America, the 
company observed that the Staff “has consistently found that proposals regarding the 
compensation of a large number of employees that did not have a policy making role at their 

1 The vast majority (over 85%) of employees who receive annual equity awards under the Plan are 
neither “senior executive officers” (which would include only persons who are “executive officers” as defined 
in Rule 3b-7 under the Exchange Act) nor “senior managers” (which would include vice presidents and 
above under Verizon’s management structure). 
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companies . . . are excludable under Rule 14a-8(i)(7).” The Staff concurred, concluding that the 
proposal was excludable as relating to “compensation that may be paid to employees generally 
and . . . not limited to compensation that may be paid to senior executive officers and directors.” 

Similarly, in Minnesota Mining and Manufacturing Company (March 4, 1999), the Staff 
allowed exclusion of a proposal to limit the compensation of the company’s CEO and its “top 40 
executives” as “relating to [the company’s] ordinary business operations (i.e., general 
compensation matters).” Likewise, in Alliant Energy Corp. (February 4, 2004), the Staff concurred 
in the exclusion of a proposal seeking to regulate the salary of “the president, all levels of vice 
president, the CEO, CFO and all levels of top management.” In Alliant, the company explained that 
the classes of employees covered by the proposal included persons not commonly identified as 
senior executives. The Staff concurred, concluding that the proposal was excludable as relating to 
“general compensation matters.” See also 3M Company (January 8, 2018) (allowing exclusion of a 
proposal relating to stock and option awards to “Corporate Officers”); Apple Hospitality REIT, Inc. 
(February 18, 2015) (concurring in the exclusion of a proposal that related to the compensation of 
a company’s “management team”); The Goldman Sachs Group, Inc. (March 8, 2010) (allowing 
exclusion of a proposal that applied to named executive officers and the 100 most highly-
compensated employees); 3M Company (March 6, 2008) (concurring in the exclusion of a 
proposal related to compensation of “high-level 3M employees”); and Lucent Technologies Inc. 
(November 6, 2001) (allowing exclusion of a proposal concerning the compensation of “ALL 
officers and directors” (emphasis in original) of the company). 

Conclusion 

For the foregoing reasons, Verizon believes that the Proposal may be properly excluded 
from its 2019 proxy materials in reliance on Rule 14a-8(i)(7). Verizon respectfully requests that 
the Staff confirm that it will not recommend enforcement action to the Commission if Verizon 
omits the Proposal from its 2019 proxy materials. 

Verizon requests that the Staff send a copy of its determination of this matter by email to 
the undersigned at mary.l.weber@verizon.com. 

If you have any questions with respect to this matter, please telephone me at (908) 559-
5636. 

       Very  truly  yours,  

Mary Louise Weber 
       Associate  General Counsel 

Enclosure 

Cc: Jack and Ilene Cohen 

mailto:mary.l.weber@verizon.com


 

Exhibit A 

The Proposal 



 
 

Jack K. & Ilene Cohen 
***

November 15, 2018 

Mr. William L. Horton, Jr. 
Senior Vice President, Deputy General Counsel 
and Corporate Secretary 
Verizon Communications Inc. 
1095 Avenue of the Americas, 81

h Floor 
New York, NY 10036 

Dear Mr. Horton: 

We hereby submit the attached stockholder proposal for inclusion in the Company's next 
proxy statement, as permitted under Securities and Exchange Commission Rule l 4a-8. I 
intend to present this proposal at the Company's 2019 Annual Meeting. The proposal is 
identical to the one we sponsored that appeared most recently in the 2016 proxy 
statement. 

My resolution, attached to this letter, once again asks our Board of Directors to seek 
shareholder approval ofany 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 ifvesting 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 2019 Annual Meeting. I will introduce and speak for the resolution. Proof ofmy 
continued ownership of Verizon 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. 

Enclosure: Shareholder Proposal (2 pages) 



Shareholder Ratification of Executive Severance Packages 

Jack K. & Ilene Cohen, , who own 877 ***

shares ofthe Company's common stock, hereby notify the Company that they intend to 
introduce the following resolution at the 2019 Annual Meeting for action by the 
stockholders: 

RESOLVED: Verizon shareholders urge the Board to seek shareholder approval ofany 
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. 

' .).A "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, and 
change-in-control clauses in long-term equity plans. Such payments do not include life 
insurance, pension benefits, or other deferred compensation earned and vested prior to 
termination. 

"Total value" of these payments includes: lump-sum payments; payments offsetting tax 
liabilities; perquisites or benefits not vested under a plan generally available to 
management employees; post-employment consulting fees or office expense; and equity 
awards ifvesting 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 

While we support generous performance-based pay, we believe that requiring shareholder 
ratification of "golden parachute" severance packages with a total cost exceeding 2.99 
times base salary plus target bonus better aligns compensation with shareholder interests. 

According to the 2018 Proxy (page 57), ifthen-CEO Lowell McAdam terminated 
without cause, whether or not there is a change in control, he could have received an 
estimated $26.45 million in termination payments,five times his 2017 base salary plus 
short-term bonus. He would likewise receive $26.45 million for termination due to 
retirement, disability or death. McAdam stepped down as CEO in August and retired at 
year-end 2018. 

Similarly, EVP Marni Walden became entitled to receive $15 million - more than six 
times her 2017 base salary plus short-term bonus - under the terms ofthe Senior 
Manager Severance Plan when she separated from service during 2018 (page 57). 



These termination payments are in addition to compensation earned prior to separation 
that pay millions more, including executive life insurance and pension and nonqualified 
deferred compensation plans. 

The majority of termination payments result from the accelerated vesting ofoutstanding 
Performance Stock Units (PSUs) and Restricted Stock Units (RSUs). 

Ifa senior executive terminates within a year after a "change in control," all outstanding 
PSUs immediately "vest at target level performance" (page 56). Had the executive not 
terminated, the PSUs would not vest until the end of the performance period (up to three 
years later) - and could be worthless if performance or tenure conditions are not satisfied. 

This practice effectively waives performance conditions that justify Verizon's annual 
grants of"performance-based" restricted stock, in our view. 

We believe Verizon's severance policy should be updated to include the total cost of 
termination payments, including the cost ofaccelerated 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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