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Brandon N. Egren 
Staff Counsel  

December 12, 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 William Gee, Park Foundation, and  
Trillium P21 Global Equity Fund 

Ladies and Gentlemen: 

I am writing on behalf of Verizon Communications Inc., a Delaware corporation (“Verizon” 
or the “Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), 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 Trillium Asset Management on behalf of William Gee, Park 
Foundation, and Trillium P21 Global Equity Fund (collectively, the “Proponents”), 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 and related correspondence with the 
Proponents’ representative 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 to the Proponents’ representative.  

The Proposal 

The Proposal states: 

Resolved: Verizon shareholders request the Human Resources Committee of the Board of 
Directors publish a report (at reasonable expense, within a reasonable time, and omitting 
confidential or proprietary information) assessing the feasibility of integrating cyber security 
and data privacy performance measures into the Verizon executive compensation program 
which it describes in its annual proxy materials. 

***FISMA & OMB Memorandum M-07-16
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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 relates to general employee 
compensation and does not mention, much less focus on, any aspects of Verizon’s 
compensation program that are available or apply only to senior executive officers and/or 
directors 

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, one of which is that “[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.” The 1998 Release qualifies its discussion of this consideration by noting 
that “proposals relating to such matters but focusing on sufficiently significant social policy issues . . . 
generally would not be considered to be excludable, because the proposals would transcend the day-
to-day business matters and raise policy issues so significant that it would be appropriate for a 
shareholder vote.”  

Where a shareholder proposal requests the preparation of a special report, the Staff has 
stated that it looks to the underlying subject matter of the report to determine whether the proposal 
relates to an ordinary business matter. Where it does, the proposal is excludable under Rule 14a-
8(i)(7). Staff Legal Bulletin No. 14E (October 27, 2009). Here, the Proposal requests a report on “the 
feasibility of integrating cyber security and data privacy performance measures into the Verizon 
executive compensation program which it describes in its annual proxy materials” (emphasis added). 

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 “proposals that relate to general employee compensation and benefits are excludable under 
Rule 14a-8(i)(7). On the other hand, proposals that focus on significant aspects of senior executive 
and/or director compensation generally are not excludable under Rule 14a-8(i)(7).” The Staff then 
outlines the approach that it will take with respect to proposals that address aspects of senior 
executive and/or director compensation that are also available or applicable to a company’s general 
workforce, as follows: 
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 Proposals where the focus is on aspects of compensation that are available or apply only
to senior executive officers and/or directors. Companies may generally not rely on Rule
14a-8(i)(7) to omit these proposals from their proxy materials.

 Proposals where the focus is on aspects of compensation that are available or apply to
senior executive officers, directors, and the general workforce. Companies may generally
rely on Rule 14a-8(i)(7) to omit the proposal from their proxy materials.

The executive compensation program referred to in the Proposal applies to a much broader 
range of employees than “senior executive officers,” and the Proposal does not mention or delineate, 
much less focus on, any aspects of Verizon’s executive compensation program that are available or 
applicable only to senior executive officers and/or directors. Accordingly, Verizon believes that the 
Proposal is fatally flawed and excludable under Rule 14a-8(i)(7), and that such exclusion is consistent 
with the views and approach expressed by the Staff in SLB 14J, as well as the Staff’s previous 
decisions to grant no-action relief in relation to compensation proposals that extend to employees 
beyond a company’s “senior executives” or “senior executive officers.” 

A. The Staff has generally applied a specific, technical interpretation of the term
“senior executive officers” (or “senior executives”) and concurred in the exclusion
of proposals that extend to compensation of employees beyond this narrowly
defined group

The exclusion of the Proposal is consistent not only with the guidance contained in SLB 14J, 
but also with prior decisions to grant no-action relief, in which 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 is limited to a small group of high-level employees. It is evident 
from the Staff’s previous decisions regarding compensation-related proposals that the Staff’s view of 
the term “senior executive officer” (or “senior executive,” which the Staff uses interchangeably with 
“senior executive officer,” as does this letter) is rooted in the concept of an “executive officer,” defined 
in Rule 3b-7 under the Exchange Act to mean a registrant’s “president, any vice president of the 
registrant in charge of a principal business unit, division or function (such as sales, administration or 
finance), any other officer who performs a policy making function or any other person who performs 
similar policy making functions for the registrant” (emphasis added). Whether or not an executive 
performs a “policy making function” for a company is a key distinction in U.S. securities law, since a 
company’s “executive officers” are included in the beneficial ownership table in a company’s proxy 
statement and file reports under Section 16(a) of the Exchange Act. Furthermore, the compensation 
of a company’s “named executive officers” (generally a subset of “executive officers” defined in Item 
402(a)(3) of Regulation S-K) is subject to extensive disclosure requirements and shareholder 
oversight in the form of the shareholder advisory vote pursuant to Rule 14a-21. The Proposal ignores 
this key distinction, and as described in greater detail below, the vast majority of the employees 
whose compensation it relates to are not senior executives.  

There are numerous examples that illustrate the Staff’s application of the concepts described 
in the foregoing paragraph. 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 companies . . . are excludable 
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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).    

B. The executive compensation program described in Verizon’s annual proxy materials
is applicable to a broad range of employees, extending significantly beyond the
Company’s senior executive officers and directors

The Proposal relates to the “Verizon executive compensation program which it describes in its 
annual proxy materials.” While the executive compensation program described in Verizon’s annual 
proxy materials applies to Verizon’s “executive officers” and “named executive officers” as these 
terms are defined for purposes of securities law and as described in greater detail above, it also 
applies to a much broader range of employees, whose compensation is not appropriately subject to 
direct shareholder oversight. Elements of the Verizon executive compensation program that are 
described in the Company’s annual proxy materials but that are broadly available include the Short-
Term Incentive Plan (the “Short-Term Plan”) and the Long-Term Incentive Plan (the “Long-Term 
Plan”). Both of these documents are publicly available and included as exhibits to Verizon’s Annual 
Report on Form 10-K. These plans provide for eligibility that extends to employees well beyond 
Verizon’s senior executive officers. Verizon’s proxy materials do not in any way indicate that these 
elements of the executive compensation program are available or applicable only to senior executive 
officers.  

The Short-Term Plan is described on pages 33-36 of Verizon’s 2018 proxy materials and is 
also mentioned specifically in the supporting statement of the Proposal. In 2017, nearly 300 “key 
employees at the senior management level” (the term used to describe eligible employees in Section 
4.1 of the Short-Term Plan, which generally applies to all employees with the title of vice president 
and above, a significantly broader class of employees than “senior executive officers”) were eligible to 
participate in the Short-Term Plan.1 Moreover, as a practical matter, the annual short-term incentive 
bonuses of all management employees below the vice president level who do not receive sales 

1 Verizon’s proxy materials for 2009, the year in which the Short-Term Plan was adopted, state that 
approximately 400 such employees were eligible to participate in the Short-Term Plan at that time. 
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incentive compensation (in 2017, nearly 80,000 employees) are based on the same performance 
metrics as those established under the Short-Term Plan.   

The Long-Term Plan is described on pages 36-41 of Verizon’s 2018 proxy materials. All 
employees of Verizon are eligible to be granted awards under the Long-Term Plan,2 and in 2017, 
approximately 2,000 employees received annual grants under the Plan, with the same terms and 
conditions as the annual grants awarded to senior executive officers under the Verizon executive 
compensation program.  

Verizon respectfully submits that the Short-Term Plan and the Long-Term Plan apply and are 
available to a significant number of employees who are not senior executive officers. The vast 
majority of employees eligible to participate in these plans are not “named executive officers” whose 
compensation is subject to the shareholder advisory vote, are not included in the list of executive 
officers appearing in the Company’s Annual Report on Form 10-K, are not in charge of principal 
business units, and do not perform significant policy-making functions for Verizon. Moreover, they are 
not included in the beneficial ownership table in Verizon’s proxy statement, and they do not file 
reports under Section 16(a) of the Exchange Act. Accordingly, the Proposal applies to the 
compensation of employees outside the classification commonly identified as “senior executive 
officers.”  

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 brandon.egren@verizon.com and to the Proponents’ representative at 
jkron@trilliuminvest.com. 

If you have any questions with respect to this matter, please telephone me at (908) 559-
2726. 

Very truly yours, 

Brandon N. Egren 
Staff Counsel 

Enclosure 

Cc: Jonas Kron, Trillium Asset Management LLC 

2 Notably, on February 1, 2018, Verizon made a grant of restricted stock units under the Long-Term Plan to all 
employees who do not typically receive annual equity grants. Approximately 153,000 employees received this 
grant with the same terms and conditions as the annual grants of restricted stock units. 
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The Northern Trust Company 

50 South LaSalle Street 
Chicago, IL  60603 
(312) 630-6000

NTAC:3NS-20 

November 20, 2018 

RE: Park Foundation/  

This letter is to confirm that The Northern Trust holds as custodian for the above client 

260 shares of common stock in Verizon Communications, Inc.(VZ).  These 260 shares 

have been held in this account continuously for at least one year prior to November 14, 

2018. 

These shares are held at Depository Trust Company under the nominee name of The 

Northern Trust Company. 

This letter serves as confirmation that the shares are held by The Northern Trust 
Company. 

Yours sincerely, 

Frank Fauser  

Vice President 

***




