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This;ptatémghtfandzthe:mate:ialﬂenclosed herewith are N
‘tted;ohébqha1£,Qf$Be1liAthntic:Corpgration’(the "Company") .
,pu;suantltb%RulejIAQuS(d)goﬁ«;hE;Sgcufities Exchangé*Act“qf§1934., o
,QIt*isfthbfCpmpapy;sjinténtion;gpfomigzthg%bnclosed shareholder: T
jpibposaljandmsuppq;qfﬁg?statemqntﬁ(thei"Proposalﬁ) submitted by o
MOnsignotiLed;Jigcontijxthéi9Proponentﬂfif:pm;the;Compényis’pfoxy o
tétement{aﬁd?fdrm1bf*proxy:fdr the;cémpénY!sw;sse;annpallmeeting -
the‘"19891?rpxyfxgtéria159)ij,YourfadVice;isffequestédfthatfthe
‘Q§yfs16n”6fﬂqgrpo;étiog:Finadde (the_"staff") will not recommend
any enforcement action to the Securities ‘and .Exchange Commission
>(tﬁeﬁWCOmmi§sion!);if the Proposal is so’omitted: S

-+~ The Proposaliseeks to:abolish the Company's- Short Term .
Incentiyesplan,;whicﬁ’ébvérs*senior,maqagersjof the .Company and
certaintof its subsidiariés The Plan-became effective on
January L;m1984;;follbwiﬁg“thegdivestitdre of-the  Company from
American Telephone-and TelegréphLCOmpany?}"AT&T");;and;is S
y }bgggntjarly“simi}gr;to short-term;incentive plans maintained -
for:senior mznagemen “bywAT&m?and,1ts*affi;iat¢57pribr to that’
. d *The. Plan p:oyidgsfanpgaﬁ§gash;awaquébaéedﬁupon S
ie émght»oﬁﬁpompéhy}perﬁbfmance&and‘individualfperfpfméhcg
eria“are” :..

he' Human Régbufééngommittee?qfwtbe"Comﬁanx{é

riteria: ompan ‘and “individualipérformance crit
~ta by't O

ctors,’purslant 'té authority: delegated to:the . L
;d;vgndgrelate_tbjfinandialﬁperformancefahd“f,;'

. Under ‘the 'Plan;the;Board. sets a-

iseﬁfpﬁxmangggﬁgn;ﬁleve;;f Senior
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managers may receive from zero to 200% of the standard award
N - established for their level based upon corporate performance,

s : "~ subject to adjustment fur individual performance. Based upon

. information available o the Company, the Company believes that

-the Plan, -in both criteria for awards and the amounts of such

awvards, is comparable to and competitive with plans utilized by
- many other "Fortune 100" corporations and major communications

and service providers comparable to the Company.

- {\,,

o - After review of applicable law and such corporate records
o and other documents as I have deemed relevant, it is my opinion
i ) that, for the reasons hereinafter stated, the Proposal may be
omitted from the Company's 1988 proxy materials because (a) the
- Proposal relates to the conduct of the ordinary business
; operations of the Company within the meaning of 17 C.F.R. Section
'240.14a-8(c) (7); (b) the Proposal is not a proper subject matter
for-shareholder action within the meaning of 17 C.F.R. Section
240.14a-8(c) (1) ; and (c) the Proposal is misleading, contrary to
- 17 C.F.R Section 240.14a-9, which prohibits misleading statements
* in proxy solicitation materials, and therefore excludable from
", ~the 1988 Proxy Materials under 17 C.F.R. Section 240.14a-8(c) (3).

| I. .The Proposal deals with a matter relating to the conduct of
‘- % - ~the ordinary business of the-Company and may therefore be By
(7.7 omitted under Rule 14a-8(c)(7). R

* - _the company is organized under the General Eorpoﬁation;LaG;—lifi7 o
-- of the State of Delaware (the-"GCL").- Section 122 (5)-of the GCL <
- ,provides”that .among-the powers of a Delaware corporation is the - - .

~ power to "appoint such officers ‘and agents as the business of the

12 ..corporation requires and to pay or otherwise provide for them - - -.°
. . suitable compensation:" - Section-122(15) of the ‘GCL further -
% -+, provides that-among such powers of. a Delaware corporation is the =~ _
. -power to establish and carry out incentive and compensation plans - .
‘.for’any or all:of the directors, officers and employees of the -
“-corporatior: and its subsidiaries. : The GCL also provides at
~.. ZSection 141(a) that the business and affairs of ‘a Delaware-
¢ .';corporation are.under the‘direction or management of the - - P
o ‘corporation's board of ‘directors. Consistent with Delaware law, - -
- .+ -Section . 2.01;0of the Company's By-laws provides -that all powers of -
“ 1 the Company, "except "those specifically reserved or granted to the . .
.~y stockholders-by ‘statute, the ‘Company's Certificate of ~ . -~ - .
. ~Incorporation or’the*Company's By-laws, are vested “in the - . -

Company's :Board of. Directors. ,

' Under Delaware law and the Company's By-laws, therefore, the-

» Company's Board.of_.Directors has the responsibility for direction:-
«of the .day-to-day, management” of the:Company. Included-in-that ’
_management -function:-is the:task of setting compensation for
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employees in a manner which management andi the Board of Directors
believe to be in the best interest of theCompany. Cash awards
based upon the short-term performance of the individual senior
manager and -of the Company are an important element of executive
compensation, and clearly fall within the ordinary business of
the Company.

The Staff has consistently found that proposals relating ta
compensation of employees are within the atbit of a corporation's
ordinary business operations, and need not be submitted for
shareholder consideration. Thus in 1984 the Staff indicated that
it would not recommend any enforcement action if the Company
omitted from its 1986 proxy statement a shireholder proposal to
change the benefit formula for the Company's Management Pension
Plan. Bell Atlantic Corporation (avail. lecember 12, 1984).
Since that time the Staff has repeatedly indicated that it would
not recommend any action to the Commission in connection with
proposals substantially similar to che Priposal. Recent no-—~
action advice on similar proposals includes Key Tronic . .
Corporation (avail. August 25, 1987) (propssal that corporation's
shareholders be allowed to approve or disypprove salary increases.
.for certain highly compensated employees); TPI Enterprises, Inc.
= .:(avail. July 15, 1987) .(proposal that corpration's board of N

+ v v.directors take all legally available stepsto hullify certain - -

'+ amendments and modification, relating to compensation, to the -
- -corporation‘'s employment agreement with its chairman and chief -
“‘executive officer); The Great Atlantic andPacific Tea Company
“(avail. April 10, 1987) (proposal relatingto establishing a
--formula for determining the amount of increase or decrease in the
~compensation of the corporation's directors and officers).’

- II. The Proposal is not a proper subject for sharsholder action
) under Delaware law and may therefore be omitted under Rule -
- 714a-8(c) (1). S - =
As noted above, the Company is organized under the GCL,
 vwhich states that among the powers of a Delaware corporation are:
- . the power-to provide for officers' and agents * compensation and.
‘-the’power to establish and carry out incentive compensation plans . ' :
-5 for officers, directors and employees of the corporation and its. T
- ~subsidiaries. The GCL and the Company's Bj-laws squarely place .
-*_. these, powers: under the supervision of the (ompany's Board.of
-+ Directors. S CoelE

~1 "~ The Proposal‘ is-mandatory™in form and therefore, if adopted
:by ‘a’'majority of.the Company‘s shareholders, would constitute an”

:infringement on an, area of management -reserved@ to the Company's-
“Board 'of Directors by Delaware:law,' the Company's Certificate of
ncorgq;-g;iox:i’, rand the Company's By-laws.. I am aware of a note
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" to the cited Rule expressing the Commission's view that a

proposal which is mandatory in form may b: permissible under
state law if rephrased in a precatory manner. However, the
Proposal so clearly invades and preempts a matter committed to
the discretion and business judgment of the Board of Directors
that recasting the Proposal in precatory:- form should not be
sufficient to overcome the Proposal's inherent flaw. In this
connection, reference is made to Release No. 34-20091 (August 16,
1983), Section II.E.l., where the Commission states that the
cited Rule is not applied merely on the basis of the form of the

proposal.

III. The Proposal is misleading and should therefore be omitted
under Rule 14a-8(c)(3).

The Proposal refers twice to the compensation of the
"President" of the Company. Effective January 1, 1988, Mr.
Raymond W. Smith, currently Vice President and Chief Financial
Officer of the Company, will assume the offices of President and
Chief Operating Officer of the Company. At no time prior to such
date has the Company had a President. Therefore the Proposal, in
referring to compensation of $580,000 to an officer whose office
will not even exist until January 1, 1988, is misleading. 1In
addition, the $580,000 figure given in the Proposal for the
"President's" salary was the salary of the Company's Chairman and
Chief Executive Officer in 1986, not 1987. Shareholders, in
reading the proposal, are likely to believe that the figqures
given in the Proposal are 1987 figures.

Finally, in stating that it should not be the case that the
Board sets its own compensation, the Proposal is misleading by
implying that the adoption of the Proposal would be consistent
with Delaware law and the Company's By-laws: to the contrary,
adoption of the Proposal would require the Board. to abrogate
Delaware law and the Company's By-Laws, both of which clearly
require the Company's Board of Directors, and not its

- stockhclders, to have overall responsibility for the compensation

of the Company's directors and officers.

In summary, it is my opinion that the Proposal may be
omitted from the 1988 Proxy Materials because the Proposal
relates to the ordinary business operations of the Company,
because the Proposal is not a proper subject matter for
shareholder action, and because the Proposal is misleading in

several respects. .

A copy of this statement has been sent to the Proponent to
advise him of the Company's intention to omit the Proposal from
phe Company's proxy statement and form of proxy. The Company
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ﬁ % ;_‘,pléns tézfilé piefiminary proxy materials with the Commission on -
N ... .or about February 7, 1988. Five additional copies of this
w7 " .. statement, and five copies of each enclosure, are submitted
C g7 . "7 herewith. Kindly stamp one additional copy of this statement to
e © 7~ .indicate receipt by the Commission, and return it to our
coeol L7 < messenger. -
=i ’ Very truly yours,
cc: ﬁonsignor Leo J. Conti .
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t .
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PO, BOX 4169 + 4200 N. KENTUCKY AVE.
EVANSVILLE, INDIANA 47711 o

April 11, 1987

Mr, William Albertini
Corporate Secretary
Bell Atlantic Cogp.
1600 Market St.

‘Phile delphia, Pa. 19103

. Dear Sir, ‘

. Kindly list the following as a shareholder's proposal at the 1988

'stépkholders' meetiﬂg,?same to be printed on proxies:

'"Pr;posal of

"4

stockholder

Item A - on Proxy Card

"Msgr. Leo J. Conti, 4200 N, Kentucky Ave., Evanéville, Indiana 47711
submits the following proposal for proxy vote at the 1988 Bell Atlantic Stockholders

meeting.

term Incentive plan for senior managers be abolished.

An affirmative

That the short
" REASON: 1. Management is adequately compensated as indicéted in cash compensation
. t8b18.

2. Compensation for the President of $580,000.00 is adequate and
commensurate with his responsiblities. Same is the case with other
officers.,

3. Additional "Incentive Plan". which allows the president added
500,000.00 is not justified and is . excessive, ~
Under this plan other executives also receive extra compensation
is unjustified and excessive. These are also in the six figures.

4. It seems clear that the Board can set its own compensation. This should

not be the case,
a » 5, 1t pmust be remembered that these large salaries and supplemental income

‘ comes from the consumers , who must pay for same in the

i “form of increased rates, ;

“>6;f.A greater sense of social responsibility clearly calls. for the abolishment
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;. of the "Short Term Incentive Plan" for senior managers.
vote on this resolution will provide a clearly needed revision of
the thporatipn 8 policy on Executive compensation, VOTE YES, |

A o " Rev, Msgr. Leo J. Conti
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DEC 16 1987

. - RESPONSE OF THE OFFICE OF CHIEF COUNSEL

:DIVISION OF CORPORATION FINANCE

”

~Re: Bell Atlantic.cbrporation (the "Company®)

Incoming letter dated December 8, 1987

“The proposal relates to the Company abolishing its Short
Term Incentive Plan.

There appears to be some basis for your opinion that the
proposal may be omitted from the Company's proxy material
under Rule 1l4a-8(c)(7), since it appears to deal with a
matter relating to:the conduct of the Company's ordinary

. business operations (i.e., execntive compensation). Under

the circumstances, this Division will not recommend any
‘enforcement action to the Commission if the Company omits

the subject proposal from its proxy material. In considering.

.,our enforcement alternatives, we have not found it necessary
to ‘reach the other bases for omission upon which you rely.

Sincerely,

o )

Cecilia D. Blye.
Special Counsel
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