
 
 
One Verizon Way
Mail Code VC54S 
Basking Ridge, NJ  07920 
908.559.2726 
brandon.egren@verizon.com 

Brandon N. Egren 
Associate General Counsel 

November 29, 2019 

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. 2020 Annual Meeting 
Shareholder Proposal of William C. Fleming 

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 William C. Fleming (the “Proponent”), from the proxy materials to be 
distributed by Verizon in connection with its 2020 annual meeting of shareholders (the “2020 
proxy materials”). A copy of the Proponent’s submission, which includes the Proposal, selected 
account statements and the transmittal envelope, 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 2020 proxy materials with the Commission and 
have concurrently sent a copy of this correspondence by overnight courier to the Proponent as 
notice of Verizon’s intent to omit the Proposal from Verizon’s 2020 proxy materials. Rule 14a-
8(k) and Staff Legal Bulletin No. 14D (November 7, 2008) provide that a shareholder proponent 
is required to send the company a copy of any correspondence relating to the Proposal which 
the proponent submits to the Commission or the Staff. Accordingly, we hereby inform the 
Proponent that, if the Proponent elects to submit additional correspondence to the Commission 
or the Staff relating to the Proposal, the Proponent should concurrently furnish a copy of that 
correspondence to the undersigned. 

***FISMA & OMB Memorandum M-07-16***
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The Proposal 

The Proposal states: 

We the concerned shareholders call for an immediate cessation and halt of the 
deployment of [5G] technology until such a time as health and impact studies by 
a number of independent and scientific groups can be conducted and concluded. 

Bases 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 2020 proxy materials for the following, separately sufficient, reasons: 

1. The Proposal may be excluded pursuant to Rule 14a-8(f)(1) because the Proponent
failed to supply, within 14 days of Verizon’s request, documentary support
evidencing satisfaction of the continuous ownership requirements of Rule 14a-
8(b)(1); and

2. The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it impermissibly
seeks to micro-manage Verizon 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.

Analysis 

I. The Proposal may be excluded pursuant to Rule 14a-8(f)(1) because the
Proponent failed to supply, within 14 days of Verizon’s request, documentary
support evidencing satisfaction of the continuous ownership requirements of
Rule 14a-8(b)(1).

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent 
fails to provide evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that 
the company timely notifies the proponent of the deficiency and the proponent fails to correct 
the deficiency within the required time. Rule 14a-8(b)(1) provides that, in order to be eligible to 
submit a proposal, a shareholder must have continuously held at least $2,000 in market value, 
or 1%, of the company’s securities entitled to be voted on the proposal for at least one year by 
the date the proposal is submitted and must continue to hold those securities through the date 
of the meeting. If the proponent is not a registered holder, he or she must provide proof of 
beneficial ownership of the securities from the “record” holder of the securities.  

In Staff Legal Bulletin No. 14F (October 18, 2011), the Staff stated that “only [Depository 
Trust Company (“DTC”)] participants should be viewed as ‘record’ holders of securities that are 
deposited at DTC.” In addition, in Section C.1. of Staff Legal Bulletin No. 14 (July 13, 2001) 
(“SLB 14”), the Staff indicated that account statements fail to demonstrate sufficiently 
continuous ownership, stating: 
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(2) Do a shareholder’s monthly, quarterly or other periodic investment
statements demonstrate sufficiently continuous ownership of the
securities?

No. A shareholder must submit an affirmative written statement from the record 
holder of his or her securities that specifically verifies that the shareholder owned 
the securities continuously for a period of one year as of the time of submitting 
the proposal. 

The Staff has consistently followed this guidance. See BlackRock, Inc. (March 21, 2019); 
E.I. du Pont de Nemours and Co. (January 17, 2012); and Verizon Communications Inc.
(January 25, 2008, recon. denied February 4, 2008). Similarly, documentation from a broker that
establishes ownership only as of certain specific dates is not sufficient to establish continuous
ownership for the one-year period required by Rule 14a-8(b). See Exxon Mobil Corp. (March 28,
2019).

The Proponent submitted the Proposal to Verizon via U.S. mail on September 9, 2019, 
and Verizon received the Proposal on September 16, 2019. The submission included account 
statements issued by USAA for the periods (i) January 1, 2016 to December 31, 2016, and (ii) 
May 1, 2019 to May 31, 2019. The account statements included in the Proponent’s submission 
are included in Exhibit A hereto.  

Verizon determined that the documentation of beneficial ownership provided by the 
Proponent was insufficient to establish continuous ownership for the one-year period required 
by Rule 14a-8(b)(1) because (i) the account statements do not demonstrate sufficiently 
continuous ownership for a period of one year as of the submission date, and (ii) USAA, the 
entity that issued the account statements, is not a DTC participant. Accordingly, on September 
20, 2019, Verizon sent a letter to the Proponent via FedEx (the “Deficiency Notice”), which was 
received by the Proponent on September 23, 2019, within 14 days of the date that Verizon 
received the Proposal (see Exhibit B attached hereto, which includes a confirmation of the 
delivery of the Deficiency Notice to the Proponent). The Deficiency Notice referred to the above-
quoted portion of SLB 14 and requested that the Proponent “provide a written statement from 
the record holder of your shares verifying that, as of the date the proposal was submitted 
(September 9, 2019) you held and have continuously held for at least one year, at least $2,000 
in market value of Verizon common stock.” The Deficiency Notice further stated that “[o]nly DTC 
participants are viewed as ‘record holders’ of securities for purposes of providing the written 
statement” and directed the Proponent to the website address where the DTC participant list 
can be found. Finally, the Deficiency Notice stated that the required documentation had to be 
postmarked or transmitted electronically to Verizon no later than 14 days from the day it was 
received. As suggested in Section G.3 of SLB 14 relating to eligibility and procedural issues, the 
Deficiency Notice included a copy of Rule 14a-8.  

To date, the Proponent has not replied to the Deficiency Notice, which was required to 
be postmarked, or transmitted electronically, no later than October 7, 2019. Accordingly, 
Verizon believes that the Proposal may be properly omitted from its 2020 proxy materials in 
reliance on Rule 14a-8(f)(1). 



U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
November 29, 2019 
Page 4 

II. The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it
impermissibly seeks to micro-manage Verizon.

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 “relates to 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. This consideration may come into play in a number of circumstances, such 
as where the proposal involves intricate detail, or seeks to impose specific time-frames or 
methods for implementing complex policies.” Recently, the Staff has stated that when 
considering whether a proposal “micro-manages” a company, it looks at “whether the proposal 
seeks intricate detail or imposes a specific strategy, method, action, outcome or timeline for 
addressing an issue, thereby supplanting the judgment of management and the board.” Staff 
Legal Bulletin No. 14K (October 16, 2019) [emphasis added]. 

The Proposal impermissibly seeks to micromanage Verizon by seeking to impose a 
specific action (the cessation of deployment of 5G technology) within a certain timeframe 
(immediately) to address the Proponent’s concerns about the effects of long-term exposure to 
EMFs (electric and magnetic fields), thereby supplanting the judgment of Verizon’s board of 
directors and management with respect to an extraordinarily complex and technical matter 
(deployment of a telecommunications network) that is central to Verizon’s day-to-day business 
operations. Technology selection and deployment are fundamental responsibilities of a 
telecommunications company’s management team. The adoption of a new technology to deliver 
communication services involves many years of strategic planning and analysis, technical 
research, development and testing, and logistics planning. Among the myriad of issues to be 
considered are the availability and affordability of suitable spectrum, risks relating to the 
adoption of new technology, including the ability to obtain regulatory and other governmental 
approvals in a timely and cost-effective fashion. Deployment involves significant investments in 
spectrum, equipment, software and engineering. These are clearly matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment. 

Recent Staff decisions support exclusion of the Proposal under Rule 14a-8(i)(7) as 
impermissibly seeking to micromanage Verizon. See, for example, JPMorgan Chase & Co. 
(March 13, 2019) (permitting exclusion of a proposal that would prohibit the company from 
holding or recommending investments in specific companies on micromanagement grounds); 
and SeaWorld Entertainment, Inc. (March 30, 2017) (permitting the exclusion of a proposal that 
would require the company to cease offering certain entertainment products on 
micromanagement grounds). The Proposal similarly seeks to dictate a specific action to be 
taken by Verizon with respect to complex and strategic matters (technology selection and 
deployment) that Verizon’s management and the board of directors are well-positioned to 
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consider and shareholders, as a group, are not.  As a result, the Proposal impermissibly seeks 
to micromanage Verizon and, therefore, may be properly omitted from Verizon’s 2020 proxy 
materials pursuant to Rule 14a-8(i)(7).  

Conclusion 

For the foregoing reasons, Verizon believes that the Proposal may be properly excluded 
from its 2020 proxy materials in reliance on Rule 14a-8(f)(1) and 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 2020 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 Proponent at  

 

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

Very truly yours, 

Brandon N. Egren 
Associate General Counsel 

Enclosure 

Cc: William C. Fleming

***
***
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The Submission 
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Deficiency Notice and Confirmation of Delivery 
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10/13/2019 Track your package or shipment with FedEx Tracking

https://www.fedex.com/apps/fedextrack/index.html?tracknumbers= &cntry_code=us 1/2

Delivered
Monday 9/23/2019 at 12:10 pm

DELIVERED

Signature not required

GET STATUS UPDATES

OBTAIN PROOF OF DELIVERY

FROM

Basking Ridge, NJ US

TO

BLUE RIDGE, GA US

Shipment Facts

TRACKING NUMBER SERVICE
FedEx Priority Overnight

WEIGHT
0.5 lbs / 0.23 kgs

DELIVERED TO
Residence

TOTAL PIECES
1

TOTAL SHIPMENT WEIGHT
0.5 lbs / 0.23 kgs

TERMS
Shipper

PACKAGING
FedEx Envelope

SPECIAL HANDLING SECTION
Deliver Weekday, Residential Delivery

STANDARD TRANSIT

9/23/2019 by 4:30 pm

SHIP DATE

Fri 9/20/2019

ACTUAL DELIVERY
Mon 9/23/2019 12:10 pm

Monday , 9/23/2019

12:10 pm BLUE RIDGE, GA Delivered

Left at front door. Package delivered to recipient address -

release authorized

8:28 am CLEVELAND, TN On FedEx vehicle for delivery

7:45 am CLEVELAND, TN At local FedEx facility

Sunday , 9/22/2019

3:42 pm MEMPHIS, TN In transit

Travel History Local Scan Time

***

***

***

https://www.fedex.com/apps/fedextrack/index.html?tracknumbers=776293036361&cntry_code=us
https://www.fedex.com/apps/fedextrack/index.html?tracknumbers=776293036361&cntry_code=us


10/13/2019 Track your package or shipment with FedEx Tracking

https://www.fedex.com/apps/fedextrack/index.html?tracknumbers &cntry_code=us 2/2

Saturday , 9/21/2019

10:57 am MEMPHIS, TN Arrived at FedEx location

9:46 am NEWARK, NJ Departed FedEx location

Friday , 9/20/2019

8:56 pm NEWARK, NJ Arrived at FedEx location

8:10 pm BRANCHBURG, NJ Left FedEx origin facility

4:28 pm BRANCHBURG, NJ Picked up

7:42 am Shipment information sent to FedEx

***




