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Association Hopes to Keep Momentum in Proxy Battle

ast year, members of the Association

I of BellTel Retirees made history as it
defeated Verizon in two proxy propos-

als — the first time in the company’s 125-
year history that any shareholder proposal
has won over the objections of the company.

At Verizon’s Annual Shareholders
Meeting in April, the Executive Severance
Agreement proposal passed by an over-
whelming margin of 59 to 41 percent. The
proposal requires Verizon to seck sharehold-
er approval of what retirees saw as overly
generous “golden parachutes.”

Earlier in 2003, Verizon agreed to
exclude pension credits when calculating
executive incentive pay in exchange for
members of the Association withdrawing
this proposal from the ballot. In 2002, that
proxy had garnered 42.7 percent of the
shareholder vote, and the retirees were push-
ing to put this one “over the top.” So rather
than face a public defeat, Verizon sought a
settlement with the retirees.

“For a little grassroots retiree organiza-
tion to defeat Verizon in the shareholder
arena is nothing short of Herculean, but to

win two proxies in just one
year is absolutely remark-
able,” said C. William
Jones,  President  and
Executive Director of the
Association, shortly after
the second proxy victory
was announced.  “This
proves that small, united
investors and retirees can
make a huge difference.”

In September, Verizon

and, therefore, we
have reintroduced the
proposal as a binding
Bylaw amendment
that fully defines
what is included in
the severance agree-
ment. We are still
negotiating with
Verizon and hope to
reach an agreement
that will make this

amended its bylaws to
reflect the new policy:

“Shareholder Approval of

By joining together, one company’s
retirees have changed the company’s
financial practices.

proposal unnecessary.
Should it be included

on the ballot, we urge

Certain Executive Severance
Agreements.”  Under this
policy, shareholder approval will be sought
when severance agreements with senior
executives provide benefits that exceed 2.99
times the sum of their base salaries plus
bonuses. (“Benefits” include the current
value of all post-termination payments not
earned or vested before their termination.)
However, we are not yet satisfied with
Verizon’s implementation of the proposal

Verizon Challenging Association Board

Members’ Proxy Proposals

’ I Two Proxy proposals sponsored by
Association board members are being
challenged by Verizon in an attempt

to exclude them from the company’s proxy

ballot for the annual shareholders meeting
this year.

At press time, the Securities and
Exchange Commission (SEC), which
Verizon is petitioning, has made no decision
as to whether the two proposals — “Allow a
Vote on ‘Golden Parachute’ Agreements”
and “Stockholder Proposal on Proxy Access
For Director Nominations” — will be includ-
ed on the company’s ballot or not.

Below is an explanation of the two pro-
posals Verizon is trying to keep off the proxy.
You will be notified of either their inclusion
or exclusion from the proxy before your vote
on these matters is required.

Allow a Vote on “Golden Parachute’
Agreements

Association Board members Robert A.
Rehm and Thomas J. Sisti will be submitting

a proxy proposal to amend Verizon’s corpo-
rate Bylaws to require shareholder approval
of certain executive severance agreements or
“golden parachutes.”

Last year, by a margin of 59 to 41 percent,
shareholders approved an advisory version of
the “golden parachute” proposal requesting
that the company seek the approval of share-
holders before awarding executive severance
agreements with a total value in excess of
three times an executive’s salary plus bonus.

In September, Verizon adopted a new pol-
icy which requires shareholder approval for
new agreements “that provide for cash sever-
ance payments in excess of 2.99 times the
sum of the executive’s salary plus annual
short-term bonus.”

The Association board members who
have submitted this year’s binding Bylaw
amendment believe that Verizon’s new policy
falls far short of the standard that was passed
by shareholders last year. The policy tabu-

(Continued on page 7)

you to vote FOR this
proposal

If Verizon’s board determines that it is
not practicable to obtain shareholder
approval in advance, it may seek approval
after the terms of the severance agreements
have been agreed upon.

See stories on the 2004 Proxy effort
on pages 6 and 7.

Verizon Brings Its
Annual Shareholders
Meeting to Virginia
erizon Communications, Inc. will
hold its 2004 Annual Meeting of
Shareholders at 10 a.m. on Wednesday,
April 28, at the Richmond Marriott
Hotel located at 500 East Broad Street
in Richmond, Virginia.

On the meeting agenda will be
proxy proposals put forth by the
Association of BellTel Retirees and
retirees who are members of its board.
We encourage retiree-shareholders in
the Richmond area to attend this
important meeting.

In this edition of the BellTel Retiree
we have several articles that explain
each of the proposals and what they
mean to you as a shareholder. Please
take time to read this material carefully
and save it for when your proxy pro-
posals arrive by mail. Then cast your
vote, using your voice in the future gov-
ernance of Verizon.
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President’s Message

by C. William Jones

ooking back, 2003 was a good year for
I your Association. We had two huge
proxy proposal wins that sent a strong
message to Verizon that we will not stand
idly by while our benefits slip away and the
senior officers help themselves to outra-
geous compensation and severance pack-
ages. We continue to meet with Verizon’s
officers in order to make sure they under-
stand the problems that face our retirees and
how the decisions they make help or hurt
our membership. We clearly are a player in
the corporate governance arena.

Our organization and the NRLN have
been successful in making an impression in
our nation’s Capitol. Much of the credit
goes to you for responding to our pleas to
write, call and e-mail your Representatives

on a variety of issues. While not all of the
legislation went the way we would have
preferred, our messages were heard and we
saw our imprint on some legislation.
Looking forward, we are well into 2004
and, from the looks of things, this could be
a most important year for seniors. The
recently passed Medicare Prescription Drug
Plan made a lot of people happy.
Unfortunately, most of them were pharma-
ceutical and insurance company executives.
While this plan will be a Godsend for
some retirees, it will require some serious
analysis and a lot of negotiations and coop-
eration from both sides of the
Congressional aisle to shape it into some-
thing most retirees will embrace. It is a
shame that there was virtually no attempt
to attack one of the main contributors to
the spiraling health care costs — prescription
drugs. To the contrary, this bill makes it ille-
gal for the Federal Government to take
advantage of its huge buying power to drive
down these costs, as the Veterans
Administration has done so successfully.
Also, we are disappointed that the incentives

NEW Benefit to BellTel Retirees

that were given to corporations to continue
prescription drug coverage for employees
and retirees lacked the protections that we
would have preferred. The Association will
take a leadership role in convincing
Congtess to amend this bill.

We, and our fellow members of NRLN,
are hard at work to develop a legislative
program that will gain broader support in
Washington. Further, we have created a
legislative organization that will eventually
cover every one of the 435 Congressional
Districts and 100 Senatorial Offices in the
country. If you want to be a part of this
organization, please call, write or e-mail our
office. Our Association will be responsible
for 15 states with 141 Congressional
Districts. That is a tall order and need peo-
ple who will deliver our messages to their
Representatives in Washington.  This is
especially critical in this year as the elec-
tions approach. All incumbents and chal-
lengers must know where seniors stand on
the issues and their constituents are the
only people who can deliver these impor-
tant messages.

Our Association will be joining with a
number of other large activist groups to call
attention to the causes of our nation’s

(Continued on page 5)

Real Estate Services through DOUGLAS ELLIMAN

Douglas Elliman is pleased to offer BellTel Retirees - a single point of contact to help you
navigate the homeownership process. We can help you with:

e Home Sales*

¢ Rentals™

e Home Buying”®

e Moving Services™

* Retirement®

* Mortgage & Refinance*

e Title Insurance

Whether moving across town, to a new state or around the world, Douglas Elliman can meet

all your real estate needs.

* Ask about our discounts!

Please call our Relocation Group at 1-888-891-6683

or e-mail BellTel@elliman.com.

Douglas Elliman

WE ARE NEW YORK

A PRUDENTIAL DOUGLAS ELLIMAN REALTY COMPANY

An Independently Owned and Operated Member of The Prudential Real Estate Affiliates, Inc.
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Corporate Outsourcing Dangerous for
Workers, Retirees and American Economy

By Richard S. Knapp

n the 1960s, Bethlehem Steel was a huge
Icompany of 300,000 employees. Today

it is mostly gone, and what is left is bank-
rupt.

In 1968 POSCO Steel of Korea was just
formed. POSCO is now one of the largest
steel companies in the world. This type sce-
nario is such a common factor in our mem-
ories we think little of it one-way or the
other.

After all we were — and are — moving into
the service economy. We arent making
products anymore — we are inventing and
designing. Our product is intellectual prop-
erty.

Now switch to summer of 2003 and an
article in SPECTRUM, The Journal of the
Institute of Electrical and Electronic
Engineers, which talks about a large manu-
facturing city in northern China. This city
has 11 good technical universities to support
their manufacturing base. The article points
out how excellent product design and engi-
neering can be done there in China right
next to the factories at a large monetary dis-
count over prices in the United States.

In December 2003, an article in the
business section of the Westchester JOUR-
NAL NEWS talked about IBM shifting
4,500 programmer positions to India at a
cost saving of up to two thirds. This is
exporting the “engineering.” At first
thought, a retiree might say, “So what?”
After all most retirees don’t need or want
another full-time job. Unfortunately, it may
not be that easy.

Today most retirees’ standard of living
and life style is controlled by their retirement
benefits, the performance of the stock and
bond market, the cost of living, inflation,
and the economic stability of the country.
Just how does outsourcing affect these eco-
nomic elements? Lets look simplistically at
what happens.

Using IBM as an example, what happens
when 4,500 jobs are shifted to India?

First, 4,500 engineers and programmers
are left without a job. Second, unless we can
create a new requirement for these engineers,
this is work or jobs lost forever. Third, all
companies competing with IBM are now
forced to export jobs similar to the lost IBM
jobs if they are to be able to lower their prices
to match what IBM can do. That is how
you maintain market share in a market econ-
omy.

Fourth, there is now a flock of engineers
and programmers who are out of work and

have — or will — displace workers in lower-
level jobs and render these lower-level
employees unemployed. Fifth, the unem-
ployed workers are no longer sending
income tax dollars to a government running
badly in the red and they are buying less,
thus slowing the economy. Sixth, the wages
that are now being paid to the Indian
Engineers cause a cash flow out of the coun-
try to further exacerbate a serious balance of
payments problem.

These six losses yield a mixed economic
picture. In the short term, IBM results will
look good. On the other hand, societal eco-
nomic problems are exacerbated, unemploy-
ment increases. Supporters of outsourcing
say new jobs will be developed from new
technology. The book is open on this for the
long term.

In each retiree’s mind, there is a concern
that their benefits maintain the life style
achieved after retirement. The real question
is, “Can the stock and bond markets, the
funding of retirement pay, and the compa-
nies’ funding of the retiree health care pro-
grams, afford to continue to support the
lifestyle retirees expect and earned?”

A re-read of the IBM example leads one
to see a questionable long-range picture.
The country cannot export all the jobs that
create domestic wealth and expect the dollar
to maintain its value. Countries, like fami-
lies, can't spend more than they make forev-
er. It just does not work that way.

Outsourcing, in the near-term, may pro-
duce hopeful results but in the long run, they
are not helpful at all. So what can we do?

This is not an easy question because we
all are not privy to the information we need
to combat outsourcing. We most often don’t
know what is going on. We can work with

what we do know, however.

First, buy “American.” If you have a
choice, always buy the product and services
that are made or performed in the USA. You
may pay more, but in the long run, you will
be better off. Second, look for, study and be
aware of legislation affecting outsourcing.
Third, ask your legislators to strongly sup-
port legislation that inhibits outsourcing.

Fourth, whenever you are in a group,
make your discussion partners aware of out-
sourcing and its implications. Fifth, write to
your legislators and make them aware of out-
sourcing and how you feel about it. Sixth,
when reviewing proxy statements, concen-
trate on the incentive programs and vote
down programs that are too focused on
short-term gains.

Outsourcing is a great producer of short-
term corporate results. Incentive programs
should have a strong long-term component.
If Bethlehem Steel, and other companies,
had a long-range, focused incentive plan
they might have invested more in research
and efficiency and POSCO would not be
the leader in steel production.

Outsourcing is a huge, growing problem
that we are facing. Only when retirees,
union members, and workers unite and con-
front corporations and legislators can we
expect a turn around.

* ok ok

Richard S. Knapp is a 1991 retiree from
New York Telephone and an engineer living in
Bronxville, NY. He retired from the company
as Director of Corporate Services.  Knapp
joined the Board of the Association of BellTel
Retirees in 2003 and is heading its examina-
tion into how the protection and preservation
of American jobs today, can aid the economic
preservation of our retirees.

LONG TERM CARE INSURANCE

Endorsed by Association of BellTel Retirees Inc.

* Maintain your independence

e Protect your assets - policies include:
Home healthcare, Assisted living, Nursing
Homes — do you know what they cost?

e We have price compared and evaluated
our quality insurers.

- “Lifetime Discounts” for members.

CALL US NOW — NO OBLIGATION

1-800-644-3422
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RETIREE FORUM

Q: Now that over 21,000 employees
have retired from the company this past
year, what has happened to the health of
the Verizon pension plans?

A: Verizon will not divulge specifics of
the 2003 pension fund status until the annu-
al report is issued. That report will be avail-
able shortly and we will give you more infor-
mation in the next newsletter. However,
Verizon reported that the funds for those that
retired as a result of the Voluntary Separation
Program were paid to the retirees in 2004 (at
the request of the participants). Therefore,
we will not see the effects of that program in
the 2003 annual report. That said, Verizon
reports that 2003 was a good year for invest-
ments and that they do not anticipate that it
will be necessary to make any changes to

their planned 2004 contributions to the pen-
sion fund as a result of the Voluntary
Separation Program.

Q: Now that the President has signed
the Medicare Prescription Drug Bill, will
Verizon be dropping the company-spon-
sored Prescription Drug Plan for
Medjicare recipients?

A: Verizon has repeatedly said that they
have no intention of canceling the prescrip-
tion drug plan at this time. Further, they
have also said that the incentives that the
bill provides should make it easier for them
to continue the coverage that they now pro-
vide. Most of the changes outlined in the
legislation will not go into effect until 2006,
and, in the meantime, Verizon will be

reviewing the details of the legislation (all of

which is not available at press time), as will
your association and its leadership. As
information becomes available, Verizon will
be looking at the current plans to determine
the impact of the legislation and the best
course of action for the company and for
the employees and retirees. Regarding the
aspects of the plan that go into effect in
2004 (Medicare Prescription Discount
Card), since different retirees are provided
differing options by the company, no gener-
al statement can be made. Verizon will be
customizing their communications to
retirees as soon as the information becomes
available. However, at this point it does not
appear that many retirees will be affected by
the issuance of the Medicare Discount

Card.

Strong Turnout Expected for Association

Annual Membership Meeting in Sarasota, Florida

lorida will once again be the location
F as the Association of BellTel Retirees

holds its 8th annual membership
meeting on Wednesday, March 17, at the
Holiday Inn-Marina, 7150 North Tamiami
Trail in Sarasota. We encourage all current
members and those retirees who might be
new to the works of the Association of
BellTel Retirees to join with us.

Registration and a continental breakfast
will begin at 8:30 a.m., with the business
portion of the meeting to start at 10 a.m.
There is a $5 registration fee per person. As
of mid-January the demand for tickets has
been overwhelming. More than 200 reser-
vations have been made, some three
months before the meeting.

The annual meeting gives members a
chance to gather with other company
retirees and old work friends, hear about
our Association’s progress, recent discus-
sions with company leadership, future plans
and our retiree legislation on Capitol Hill.
Further, you will have an opportunity to
voice your own concerns and introduce the
Association to other issues that may be
causing hardships to you or other retirees.

One of the hottest topics on the agenda
is the new Medicare bill passed by Congress
last fall. Also on the agenda are discussions
on other healthcare and benefit issues, the

Association’s 2003 proxy success, its 2004
proxy battle and an update on the
Emergency Retiree Health Benefits
Protection Act, which was written to help
stop and overturn the loss of health bene-
fits.

The Association currently has more than
8,000 members now living in Florida and
many more snowbirds who spend consider-
able time during the winter in the Sunshine

I will attend the meeting in Florida - # in party

Name

RSVP for Association of BellTel Retirees Annual Meeting
Sarasota, Florida,Wednesday, March 17, 2004, at 8:30 a.m.

State. Our 2002 annual membership meet-
ing in Ft. Pierce, Florida was sold out.
Hurry and send in your registration form,
as seating is limited!

To reserve a seat, send in the attached
registration form or, if you have any ques-
tions about the meeting or need directions,
call our headquarters at (631) 367-3067 or

e-mail us at association@belltelretirees.org

Address

Phone Number E-Mail

Enclosed is a check for $

($5 per person)

Other members/guests names and addresses in your party:

Please return this registration form and fee by March 10 to: Association of BellTel
Retirees Inc; c/o Jack Sellen; PO. Box 457; New Milford, N.J. 07646.
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A VIEW

By Jim Norby
National Retirees Legislative Network
President

early every day, we read in our local
| \ | newspapers about another compa-
ny that has seen fit to attack its
retirees with more of what we've learned to
call “take aways.” It is also true that there
remain more problems in this area than there
are solutions. There does appear to be a heck
of alot more companies withdrawing or can-
celing benefits than ever before. All of this,

my friends, is a very nasty trend.

I could detail over several pages examples
of companies and public institutions break-
ing promises, and even contracts, with their
former employees in order to increase finan-
cial gains on their ever-loving “balance
sheets.” To explain the obvious, they do this
by cutting and eliminating promised bene-
fits in every way the current law allows.

The NRLN is a loosely organized federa-
tion of retiree organizations and at-large
members. We all support the notion that
somehow, and someway, we must find a way
to stop the onslaught of benefits and pension

FROM WASHINGTON

The old ERISA law passed in the 1970s
to protect retirees has been amended and
judiciously interpreted in such a way as to no
longer be a protection but, in fact, has
become a tool of corporate America. The
mission of the NRLN, very simply, is to pro-
tect and enhance both pensions and benefits
that retirees worked and paid for as active
employees.

We are now starting our fourth year and
have made significant inroads in gaining
recognition and reputation as a “class act.”
We have earned this description by our
actions in places where it counts most:
Congress, newspapers and our members.
Through some hard lessons over the last few
years, we understand that progress will come
from national legislation.

We are a grass roots — by and large vol-
untary — group of older and retired folks
bound together by common objectives such
as the protection and retention of the bene-
fits that were promised us in retirement.
That is all we do. Were non-partisan, and
are neither pro-management nor pro-union.

In 2004, our plan includes the research,

us an opportunity to capitalize on what
many consider a major mistake by Congress.
Our new bill, designed as an amendment to
the Prescription Drug Act, would, hopefully,
bring a number of new fresh ideas concern-
ing health care for Medicare-cligible retirees.

Almost no one really likes the recently
passed drug amendment as it was written
and approved. Our work is now underway.
It would offer tax incentives to employers
and broad health care coverage to workers in
retirement, including prescription drugs.
We have concluded that we must offer some
tax incentive to employers to garner their
support in final passage of the legislation.

Another major effort is an expansion of
our membership to include anyone interest-
ed in our cause who wants to join us in our
commitment. We are offering individual
membership to the NRLN in return for a
contribution.

We need — and are — going to ask for a
massive uprising of citizens to utilize their
votes and voices to affect meaningful
changes in Washington. ~ Remember, for
updated information on NRLN news and its

deterioration that is taking place all over | drafting, and introduction of a new bill in | membership, go to our website:
America. It is being perpetrated against | Congress. We think the passage of the | www.INRLN.org
retirees who — by and large — are defenseless. | Prescription Drug Amendment has offered

You can be sure we will make them feel MISSION STATEMENT

President’s [Message

(Continued from page 2)

spiraling healthcare costs. We must identi-
fy these causes and promote changes or no
one will be able to afford the insurance
costs, including our former employer.

Your board will also travel to Richmond,
Va., on April 28 to raise our issues at the
Verizon Annual Shareholders Meeting. We
will present our proxy proposals which, are
outlined in this newsletter, and will also
make sure that the board of directors, offi-
cers and our fellow shareholders hear, first
hand, how many of our members are strug-
gling to get by financially.

We also need your help to help recruit
new members for our Association. While
our 95,000 members are a significant num-
ber, they represent less than half of the
retirees of Verizon. This year we have wel-
comed increasing numbers of former GTE
retirees and many of the recently retired
people who took advantage of the
Voluntary Separation Plan.

This is an area where you can help us as
well.  Please, forward the names and
addresses of your retired, or soon-to-be
retired, friends and associates to our office.

welcome.

If you are on the Internet, please make
sure that you subscribe to our free E-
Bulletin service. You can send your e-mail
address to our office or sign up yourself by
going to our web site: www.belltelre-
tirees.org and click on “Keep me Posted.”
This is the quickest and most efficient way
for us to communicate with you on impor-
tant matters. Together we can make a dif-
ference. We know because we already have!

MEANINGFUL TIPS FROM A FELLOW RETIREE

* Replace costly Bell Atlantic Supplemental Life Policy
Save up to 50% on 10 Yr. Term Policy with NO premium increases

Call for Free Quote.

* Replace low return assets with top performing Federal “Tax-Free”
bond funds yielding around 6.5%.

* FREE review of your telephone holdings and their future prospects.

Phone for a free review of your investments and learn more if
you qualify for these benefits.

TED PROCAS (NYNEX ‘90) 1-800-455-4480
BERNEY HARRIS 1-800 814-7117 OR 212-245-0590

Licensed: Equity, Fixed Income, Mutual Funds & Insurance

The Association of Bell Tel Retirees Inc. is dedicated
to promote the protection and enhancement of the pen-
sions and benefits for retirees and beneficiaries of the
companies and subsidiaries that make up the Verizon
Corporation.

The Association will convince the company to
propetly care for its thousands of dedicated retired
employees.

The Association will conduct activities designed to
educate elected federal, state and local representatives
and promote the passage of legislation which will pro-
tect and guarantee, rather than invade, our hard-earned
pension and benefits funds.
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Elect a Majority of Independent Directors

ssociation Board members John
ASellen and Joe Ristuccia, and his

wife, Ann, will be resubmitting a
proxy resolution asking Verizon to amend
the company bylaws to provide that the
board shall nominate director candidates
such that, if elected, a two-third majority of
the board shall be independent.

According to the Council of
Institutional Investors, an association of
pension funds with total assets of more
than $1 trillion, a director is independent if
— within the previous five years — he has not
been employed by the company or an affil-
iate, a company-paid advisor or consultant,
a significant supplier or customer, a non-
profit that receives significant grants from
the company, or a firm whose board
includes an executive officer of the compa-
ny.

A substantial majority of Verizon’s direc-
tors should be truly independent, in our
view, and appoint only independent direc-
tors to serve on the board’s compensation
and nominating committees. We ask that
our Association membership and all share-
holders vote for the proxy proposal, which
we believe will improve decision-making by
the Verizon Board.

This proxy proposal collected 20-plus

percent of the 2003 shareholders’ votes.
Four years ago, this proxy proposal first
brought this issue of board composition
into focus, and Verizon eliminated some
board members who were not independent
and also reduced the number of senior exec-
utives on its board from six to two.

However, at least six of Verizon’s 12
board members have had recent ties with
the company. Those six include one insid-
er, Chairman and Chief Executive Officer
Ivan Seidenberg. A second insider, former
Chairman and co-CEO Charles Lee, retired
from the board at year-end 2003.

Other board members ties are: Robert
D. Storey, who is a partner in a firm that
provides legal services to Verizon; Richard
L. Carrion, CEO of a bank that is a co-
investor of Verizon in Puerto Rico
Telephone, of which Verizon owns a major-
ity interest; Joseph Neubauer, CEO of
Aramark, where Verizon President
Lawrence Babbio determined his compen-
sation until February 2003 as a member of
the board compensation committee; Sandra
O. Moose, senior vice president of a firm
that received $3.5 million in consulting fees
from Verizon; and Hugh B. Price, former
CEO (until 2003) of a nonprofit that has
received millions in grants from Verizon

and, included, until recently, Verizon’s
CEO on its board.

The Corporate Library, an independent
and widely respected corporate governance
research firm, rated Verizon’s board one of
the “ten worst” in its 2003 study of 1,700
companies.

According to the Corporate Library,
while Verizon’s Board “is no longer the
most interlocked and interconnected board
in our database, the independence of sever-
al directors remain in question. And the
contracts and compensation policy for both
Seidenberg and former co-CEO Lee con-
tain virtually every example of excess and
lack of control that could be found at a US
corporation, as well as a few that can be
found nowhere else,” the report said.

Although Verizon claims a majority of
its board is independent, under its own
Corporate Governance Guidelines (which
track the NYSE’s new minimum listing
standard), the proponents of this proposal
believe a stricter standard should apply, and
that outside directors are not “independ-
ent” when they have significant financial
interests different from Verizon sharehold-
ers generally.

Please vote FOR this resolution named
Board Composition” on the ballot.

«

Shareholder Approval Regarding Executive Pension Benefits

ssociation Board member Joanne
A{;lcobsen and the Association of
ellTel Retirees will be submitting a
proxy proposal requiring shareholder
approval of any extraordinary benefits for
senior executives under Verizon’s non-quali-
fied Income Deferral Plan (IDP), or any
other supplemental executive retirement plan
(“SERP”).

Companies establish SERPs to provide
retirement benefits above IRS limitations on
pension benefits that may be paid from a tax-
qualified pension plan. Verizon’s SERD, the
Verizon Income Deferral Plan, receives extra
contributions on behalf of certain senior
executives that far exceed the benefit formu-
las that apply either to employees under the
Company’s regular pension plan, or even to
contributions made for other senior man-

agers eligible to participate in the SERP.

Verizon’s five top executive officers receive
SERP contributions equal to 32 percent of
their combined base salary plus bonus (for
every dollar above $200,000) for the firsc 20
years they are participating in the plan. After
20 years, the contribution rate is reduced to
seven percent.

As a result, the top five executive officers
are guaranteed SERP contributions nearly as
large as their annual base salary. For example,
in 2002, former Chairman Charles Lee
received a nearly $1.8 million contribution,
which amounted to 90 percent of just his
base salary, bringing his SERP balance to
$27.3 million. CEO Ivan Seidenberg gar-
nered $1.4 million, which was 92 percent of
just his base salary, upping his SERP balance
to $10.8 million.

In comparison, management employees
in the regular pension plan receive only four
to seven percent of eligible pay, while other

senior managers eligible to participate in the
SERP get matching contributions on their
own deposits up to a maximum of six percent
of eligible deferred compensation.

The sponsors of this proposal believe that
because these lucrative SERP contributions
are guaranteed and not performance-based
compensation they do not ensure that the
long-term interests of shareholders are being
met. This proposal will encourage more rea-
sonable SERP formulas for future agreements
with top senior executives.

Because it is not always practical to obtain
prior shareholder approval, the Company
would have the option of seeking approval
after the material terms of the executive’s
employment agreement are agreed upon.

Please vote FOR this resolution to put a
cap on these awards for certain upper-level
management.

REMINDER: Have you responded to the JANUARY ANNUAL APPEAL?

We need your financial support. PLEASE HELP!
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Verizon Challenging Association Board Members’ Proxy Proposals

(Continued from page 1)

lates only cash settdlement payments in the
severance agreement calculation. The propo-
nents believe that the present value of any
other payments, perks, consulting fees or
other unearned and unvested equity grants
should all be included in determining the
value of the severance package.

The sponsors of this proxy proposal feel
Verizon’s reluctance to honor the will and
vote of its shareholders made the submission
of a binding bylaw amendment necessary.

A perfect example is that the company’s
CEO Ivan Seidenberg and former Chairman
Charles Lee post-merger agreements entitled
them to nearly the same compensation
whether they decided to stay or leave.

According to the Company’s 2002 proxy,
if Seidenberg had been terminated or “con-
structively discharged” under a broad
“change of control” definition (which could
be that another entity acquires as litde as 20
percent of the company’s voting stock) he
would receive most of his pay package for a
period of three years — a payout in excess of
$50 million out of the corporate treasury at
that time.

This package is a direct contradiction to
the way the company has dealt with its
retirees who helped build Verizon into the
successful corporation it is today. Retirees —
many with 30 or more years of loyal service —
have not received a pension cost-of-living
adjustment in more than a decade. Inflation
has been steadily eroding the purchasing
power of their pensions, while retirees have
seen their other costs, most notably health-
care, continue to skyrocket.

Shareholder consent, we believe, may help
to insure that the long-term interests of share-
holders are taken into account. Knowledge
that shareholders will vote on these agree-
ments may encourage restraint and strength-
en the hand of the Board’s compensation
committee in designing severance packages.

Stockholder Proposal on Proxy Access For
Director Nominations

Association President and Executive
Director C. William Jones and Association
Board member John A. Parente have submit-
ted a proposal requesting that Verizon
include in its proxy materials the name of any
qualified nominee for the company’s board of
directors who has been nominated by a qual-
ified shareholder.

A “qualified shareholder” is an individual
or group of shareholders holding at least 5
percent of the company’s outstanding com-
mon stock for not less than one year. In
addition, a “qualified nominee” is an indi-
vidual who consents to be nominated and is
independent of the company and of the

Qualified Shareholder under proposed SEC
Rule 14a-11.

This past fall, the SEC proposed Rule
14a-11, which may require many public
companies to include in their proxy materials
a limited number of board of director candi-
dates, who have been nominated by share-
holders.

The SEC proposed this rule, it said,
because shareholders who are “dissatisfied
with the leadership of a company generally
must undertake a proxy contest, along with
its related expenses, to put nominees before
the security holders for a vote. A board’s
nominees, on the other hand, do not bear the
cost of their candidates, which are funded out
of corporate assets.”

The proxy proponents view shareholder
access to proxy material as an important gov-
ernance reform. Verizon does not give its
shareholders a choice among candidates com-
peting for board elections, which makes it
difficult for shareholders to display their sat-
isfaction/dissatisfaction with the board’s per-
formance.

Verizon’s board has been rated one of the
“ten worst,” among 1,700 public companies
studied last year by the Corporate Library, an
independent corporate governance research
firm.

If the SEC’s Rule is adopted, it would
require Verizon to include shareholder-nom-
inated candidates in its proxy materials only
if the shareholders first adopt a resolution —
which this proxy proposal would provide for
— that is sponsored by holders of one percent
of the company’s stock. The Association
strongly supports this reform and has filed
extensive comments at the SEC in support
of this reform, which is currently pending
decision. (Those comments and others can
be viewed on the SEC’s website at
http:/[www.sec.gov/rules/proposed/s71903.s
html).

But since the proponents of this resolu-
tion do not own one percent of Verizons
stock, adoption of this proposal would not
automatically lead to the inclusion of

candidates nominated by 5 percent of
Verizon shareholders.

We believe, nevertheless, that the princi-
ple of shareholder access is important and we
ask Verizon to adopt this policy independent-
ly of whatever the SEC may require.

If one or both of these proposals are

allowed by the SEC to be included on the
ballot, we encourage you to vote FOR both

proposals.
N
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RETIREE SPOTLIGHT: New to BellTel Board But Not Retiree & Worker Activism

oanne Jacobsen loved working for

Verizon. She loved it so much, the 53-

year-old would still be working for the

ly company she had known her whole life.
That is, if it hadnt laid her off in January
2002.

“In my opinion — or maybe it was just
coincidence — the five of us (who were laid
off) were over 40, and two of us were over
50,” she said. Ms. Jacobsen served the com-
pany for 33 years.

She said that the five of them received
their notice just two months after a high-
ranking executive had asked them when they
started with the company and how much
money they were earning.

“I question whether it was strictly a busi-
ness decision or was it an age issue?” she said.

Regardless, she was glad that when she
was laid off she was pension eligible.

Even though Ms. Jacobsen retired just a
few years ago and is considered to be relative-
ly new to the retirement community, that
doesn’t mean she’s new to retiree issues and
concerns.

As a matter of fact, she has been “fighting
the fight” for retiree issues — most notably
defined benefits vs. cash-balance plan issues —
since 1997. And the road leading her to the
Association began with this fight.

Ms. Jacobsen, who has lived in Danvers,
Mass., her entire life, was one of the organiz-
ers of the Bell Adantic Employee Coalition
for Retirement Security, which fought
Verizon when it attempted to convert
employees’ traditional retirement plan into
cash-balance pension plans in 1997.

The coalition joined
forces with the Pension |
Rights Center (PRC) in
Washington, D.C., and
was ultimately success-
ful in restoring many
employees” defined ben-
efits pensions, and suc-
ceeded in winning alter-
native cash balance cal-
culation options for
others. Through their
joint venture with the
PRC, that is how Ms.
Jacobsen bumped into
leaders of the Association, and she decided to
join as an Association member in 1999 —
when she was still an active Verizon employ-
ee!

“I believed in their mission and wanted to
become a member while I was still an active
employee,” she said, adding that the
Association’s push for federal legislation, such
as HR1322, is “the ultimate tool in stabiliz-
ing people’s benefits in retirement funding.”

But now, as a new Association board
member, Ms. Jacobsen said she helps to bring
a fresh perspective to the table.

“As a retiree, I would be more of a repre-
sentative of people who retired at an earlier
age because corporations are providing incen-
tives to people to retire younger,” she said.
“As a member of the ‘boomer generation,’
our issues need to be addressed not only in
the future but now, because they will have an
affect on the economy as well as individuals.
If organized, the boomer generation can

__________________________________________________________________________

ASSOCIATION OF BELLTEL RETIREESINC.
PO BOX 61, Glen Head, NY 11545-0061

Yes! | want to join the Association of BellTel Retirees Inc. | support you in your fight
to protect the pension and benefit rights of both craft and management retlree$ an

Active Employee Membert] $75 [1 $50 [1 $36.50t [] $25 or Other$_
Retiree Member* [ $75 [1 $50 [] $36.50t [] $25 [ $20 or Other$

. active employees. Enclosed is my tax-deductible contribution of:

Check Enclosed_] or Charge contribution to myl] Visa [J MasterCard

: Credit Card Acct.#

Exp. Date

' Signature

| swing legislation and elections.”

Ms. Jacobsen said she was
attracted to Verizon — Ma Bell at
the time — as a 19-year-old
because she heard what a good
job it was.

“We knew so many people
who worked for the company
and it was the job to have,” she
said. “It didn't matter whether it
was a ‘big’ job or a ‘small’ job, it

Ms. Jacobsen was a retiree wasa good job.”
activist even before completing
her 33 years at the company

So she began with the tele-
phone company in 1970 as a
service representative in the
business office in Lawrence, Mass., where she
handled billing inquiries from A to Z.

“I was on the firing line,” she said with a
chuckle.

She then worked in several of the compa-
ny’s business offices until she became a serv-
ice  order expeditor in  northern
Massachusetts in the mid-1980s, where she
helped coordinate and expedite the comple-
tion of orders that were held because of a lack
of facilities.

She then moved to the NYNEX Yellow
Pages in Lynn, Mass., where she was a man-
ager of training and education for the entire
Northeast.

By the time she took a job in marketing
and national sales for the Yellow Pages 10
years later, the company had changed its
name to Bell Adantic. She was in charge of
audio texts and market studies for national
sales to major corporations such as Ford,
Sears and IBM. And that’s where she stayed
until she was laid off in 2002.

But the toughest thing she’s found as a
retiree is the thing that she says she has heard
from many other retirees.

gI miss the people I worked with,” she

However, as the years went by during her
career, she saw the company morph into
something she really didn’t like.

“It was a family and we hope it will con-
tinue to be, but, unfortunately, it looks like
the company doesn’t want to foster that with

——their employees anymore,” she said.

And she feels that may eventually hurt the

Name

company because “it was the employees that

Address

made the company great.”
“Employees felt a loyalty to the company

Telephone:

D Craft D Management | retired or expect to retire in (year)

1 Only 10¢ a day
| The Association of BellTel Retirees is a 501 (c) (3) IRS ¢ Tax-Exempt Corporation representing retirees and actlve

1
1
:
i City/State/Zip Code:
1
1
1
1
1

* All names are kept strictly confidential

and its customers,” she said. “Today, the

from (Co.)

company has lost much of that loyalty and
the cohesiveness of the company as family.”

, employees of Verizon, all of its subsidiaries and all of the companies that were combined to form Verizon. '

__________________________________________________________________________

As a volunteer Association board member,
s. Jacobsen says that family loyalty must
carry over toward helping all retirees.
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Former AT&T Chair Brown Dles

harles L. Brown, former chairman of

American Telephone & Telegraph

Company, died in November in
Richmond, Va., following a lengthy illness.
He was 82 and had lived in Princeton, N.].,
since 1975.

Before retiring in August 1986, Mr.
Brown had been chairman and CEO of the
former AT&T — one of the largest corpora-
tions in U.S. history — for seven of his 40
years with the company. In 1982, Mr.
Brown made the decision to divest all of the
Bell Telephone Companies as a means of set-
tling antitrust litigation with the Federal gov-
ernment, which produced the largest corpo-
rate reorganization in history. He also led
AT&T's initial efforts to establish business
units and partnerships in Europe and Asia.

The Jan. 1, 1984, "divestiture” of AT&T
unleashed a wave of deregulation and market
competition allowing customers to choose
their telephone equipment and services. At
the time of the breakup, AT&T had some
975,000 employees. The company formally
changed its name to AT&T Corp. in 1994.

Until the breakup, AT&T had consisted
of the Bell System's vertically integrated tele-
phone research and equipment-manufactur-

ing units, its local telephone operating

companies — which provided most of the
nation's local telephone service — as well
as its long-distance operations and other
services.

The divestiture led to today’s compa-
nies of BellSouth, Qwest, SBC and
Verizon. In 1996, AT&T divested its
equipment-manufacturing  operations
into Lucent Technologies, which spun off
Avaya Inc. and Agere Systems Inc.

Brown was born in Richmond on
Aug. 23, 1921.

bachelor’s degree in electrical engineering.
He then entered the U.S. Navy, and
served in the Pacific during World War II
aboard the battleship U.S.S. Mississippi.
He was discharged in 1946 as a lieutenant.
Back in the states, he joined the AT&T
Long Lines department in Hartford, Conn.,
and progressed rapidly, becoming vice presi-
dent and general manager of Illinois Bell in
1963 and was elected CEO six years later. In
1974, he became executive vice president of
AT&T, vice chairman of the board and chief
financial officer in 1976, president one year
later, and chairman of the board in 1979.

Assistant Attorney Geneml VVz[lmm Baxter and
He graduated from the AT&T Chairman and CEO Charles L. Brown
University of Virginia in 1943 with a shake hands after announcing the agreement to

break up the Bell System in settlement of an anti-
trust suit.

Brown also served on the board of direc-
tors of many major American corporations,
including E.I. du Pont de Nemours & Co.,
Metropolitan Life, Delta Airlines, Chemical
Bank, General Foods, Hart Schaffner &
Marx, Ryder Systems, Public Broadcasting
System and the Institute for Advanced Study.

He was a trustee of the Aspen Institute
and Presbyterian Hospital in New York City,
and chairman of the board of the Colonial
Williamsburg Foundation.

Association, NRLN Mourns Loss of Counsel

ichael S. Gordon, 70, legal coun-
sel to the Association of BellTel
Retirees and the National Retiree

Legislative Network died Feb. 1 in
Washington, D.C. following a bout with
pneumonia.

As a former government lawyer specializ-
ing in pension and labor law, Gordon
brought to the Association and other retiree
advocacy organizations his unique legal
skill, understanding and knowledge of
Capitol Hill and the intricacies of the
Employee Retirement Income Security Act
(ERISA), a pension reform bill he helped
write in the 1970%s.

Mr. Gordon performed legal work for
the U.S. Labor Department from 1957 to
1970. Until the mid-1970s, he was counsel
to the US Senate Labor Committee, where
he is credited with a major role in writing
the ERISA laws that govern and protect
retiree pensions to this day.

Well respected on Capitol Hill -- even
decades after his departure from govern-
ment service -- Gordon was on a first name
basis with many Members of Congress who
sought out his counsel on issues related to
retiree concerns. He was also frequently
invited to testify in Congressional hearings

on such subjects.

He was also a major contributor to the
drafting of H.R. 1322, the Emergency
Retiree Health Benefits Protection Act.

He was former board chairman of the
Pension Rights Center, a consumer advocacy
group, and former advisory board chairman
of the Bureau of National Affairs Inc.'s

Pension & Benefits Reporter.

“Tens of millions of retirees have unknow-
ingly benefited because of the efforts and ded-
ication of Michael Gordon,” Association
President C. William Jones said. “Our
Association and all of its retirees will miss the
significant contributions of this champion
and defender of worker and retiree rights.”

LIFE IS FULL OF UNCERTAINTIES!

Enough money to retire & live comfortably?
A nursing home? Lose all my money? Can | have reasonable growth
with reduced risk? Help my children &@ grandchildren to live better?

Questions like these & many others. e have the exp. & background
to provide more than just pat answers. Our 5-step plan is the
integration of tax, legal, insurance, investments and estate planning
that effectively assists you to achieve goals in a cost effective manner.

Phone 508-362-4259

for a complimentary copy of the 5-step brochure or to arrange a FREE
consultation with James Mack, a NYNEX retiree (1996).
Securities from Legacy Financial Services

Member NASD/SIPC 321 Fortune Blud. Milford; MA.01757
Cape Office: 508 362-4259; jmack@Ifsadvisors. com
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Pioneer & Retlree News

and Notes

ongratulations to
Association Board
Member and Vice

President  Information
Systems James Casey who
was recently elected presi-
dent of the Blue Ridge
Council of the OId |
Dominian Chapter of the
Pioneer  Organization.

fill a Ryder truck half
way with toys meant to
brighten the holiday
season for some of the
less fortunate families
in their area.

Syracuse  Pioneer
group also held their
annual Christmas
lunch, attended by

The Blue Ridge Council
covers northern and west-
ern Virginia.

Casey is a retiree from
the old C&P Company
and has served for six
years on the Association’s board. He was
chairman of the all-volunteer board in 2002-
2003.

Dominion

* ok X

Retirees from the Syracuse, NY area
organized a “Toy Drive” to benefit needy
community children. The group was able to

Association Board Member Jim Casey with while
members of the Blue Ridge Council of the Old  Pioneers had some 300
Chapter

Organization at a recent meeting.

more than 70 retirees,

Buffalo, NY

Pioneer

of the attendees at their annu-

al holiday luncheon.
* ok %

Association Chairman Jack Brennan was
invited to meet with a group of some 80
GTE retirees in Stamford, CT, at a holiday
gathering of retirees. Brennan had the
opportunity to introduce many of the atten-
dees, to the efforts of the Association and its
advocacy.

Do You Have Pioneer or Retiree News To
Share?

If you would like to tell others about
major gatherings and events in your area.
Send us detailed information of the gather-
ing’s purpose, location and contact informa-
tion (name, number, e-mail, mailing
address) for consideration to be listed on a
calendar of retiree events. While we cannot
guarantee publication, we will consider
every submission.

Verizon Retiree

Help Wanted!
Our office in Cold Spring Harbor
on Long Island is looking for a
part-time office assistant with
Excel and Word computer knowl-
edge, writing skills and flexible
hours. Please fax your resume to
(631) 367-1190,

Dear Association,

In response to the Winter 2003-04 article
“Beware Dialing Some Area Codes,” the 809
area code, you will recall used to cover the
entire Caribbean, now serves only the
Dominican Republic, NOT the British
Virgin Islands.

You fell for the old scam e-mail that has
been floating around in various forms for
many years. | saw that one go by in 1993
when I was an instructor at Bellcore, and it
wasn't true then. Of course, back then, it
was more anonymous and quoted the 809 as
covering the Bahamas.

In the last couple of years I have had it cir-
culated to me with the names and titles of
various people at AT&T, people who I have
tried in vain to contact for confirmation. It
was even circulated by Alcatel's security
department, and I was able to confirm that
they had never contacted the originator for
confirmation, they had just passed it on. (I
was an Alcatel employee at the time.)

Someone at AT&T should know that the
809 is not the BVI and the BellTel Retiree
should know that much too.

Maybe there is some truth in the scam
warning, [ am not an expert on that, but I do
know that the information as published, and
as circulated in the e-mails, is wrong enough
to make the warning suspicious.

* % % or call (631) 367-3067
James E. Longley, Allen, TX supervisor at Kennedy Airport, and loved
NY TELE/NYNEX 1966-1995 every minute of it. Things were different in
those days. I worked for New York
EDITORS NOTE: Telephone. I am now 95 plus in age, have
Dear Jim, had macular degeneration for over two years.

Thanks for your e-mail regarding the 809
hoax.

One of our board members received a call
asking him to call back a number in 809. He
did not but received an e-mail the next week
describing the scam.

We did, in fact, check the ATT Fraud
website before writing the article and confirmed
that the scam is real but a couple of things thar
were in the e-mail warning received by an
Association board member were inaccurate.
Unfortunately, they found their way into our
article. The first was that 809 was an area code
Jfor the BVL, which it is not. The other was that
calls 10 the 809 number could be charged
$2,425 per minute. The ATST website con-
firms that high per minute charges may be
charged but not usually of the magnitude
reported in our article.

You are corvect that the source that we
checked did show enough misinformation that
we should have been suspicious. That was an
error in judgment.

Thanks you for bringing this to our atten-
tion. We will be more vigilant in the future.

Dear Association,

Thank you for your informative
Newsletter, the good work you are doing is
greatly appreciated.

I retired in 1969, the last 13 years as

I also have to use a cane and my old bones
make it difficult to get around.

I have been wondering if some of the
retirees who worked in any of the years up to
1969 are still alive. T wish I could talk with
them as I enjoy hearing and talking about
those days in any part of the Telephone
System.

Lewis Verbouwens

‘Warren, Conn.

EDITOR'S NOTE:

If you wish to contact Mr. Verbouwens, call
the Association headquarters ar (631) 367-
3067.

Dear Editor,

Regarding the “Retirees Spotlight”
(“Retiree Has Been Instrumental Since Day
One,” Winter 2003-04). There are coinci-
dences that occur throughout life.

I was on loan to New York Telephone in
1969 as a traffic engineer from C&P. My
assignment was to compute the potential
capacity of the then-retired Penn Six panel
office which was still in place to see if relief
would be feasible by reactivating that office,
I do not know if it ever happened or not, but
at that time, there were not many who
understood panel equipment, much less
worked on it.

R.O Taylor, Bell Atlantic ’85



that consists of our Office Manager and one
other part-time assistant. They support our
President & Executive Director and your
board of directors from a small, but well run
office in Cold Spring Harbor, a kind of Old
World style town. These two people answer
all calls from hundreds of members, any of
the 95,000 people who receive our newslet-
ter. They respect every caller, whether or not
they are contributors, and follow through to
get answers.

In addition, we also employ the part-time
help of a data entry assistant, an executive
assistant and a bookkeeper. There are many
other functions they perform -- interacting
with professional contacts, coordinating
member mailings with the post office and
printers, updating databases, providing infor-
mation to 16 volunteer board members and
assistants, ordering supplies, etc. The point is
-- they are our voice on the other end of the
phone or computer to our members and they
work hard to be responsive and cost efficient.
And so do your board members, who are all
volunteers. They put in many, many hours
to help reach our goals.

With a very big thank you to all, here is
our 2003 report on the highlights of revenue
and expense.

REVENUES:

¢ Total revenues of $668,703 reflect a 13%
increase, all of which is due to increased
membership contributions.  While total
contributions increased 15%, the average
contribution of $22.66 was slightly lower
than last year. Total membership reflected
only a 0.6% increase.

*30% of the membership are now con-
tributing members. We are hopeful of
increasing that percentage, and ask that you
do what you can to encourage your fellow
retirees to help pay for the newsletter and
other retiree advocacy services. We need
everyone's support, at whatever level they
can afford.

EXPENSES:
* Total expense for the year was $633,477 --

a 2% increase over 2002.

* Our total printing and mailing costs repre-
sent 34% of our total expense, and a 14%
increase year to year. Included in these
numbers are the costs of special mailings to
shareowners for support of our proxy pro-
posals. The proxy proposal victories had
an added benefit of garnering media cover-
age for the Association’s crusade for retiree
economic justice, something we never
could have afforded with direct advertising.

Wages and taxes (15.7% of total) reflect the
addition of one part-time staff member
with a legislative background, and
increased hours of work required of the

office staff.

Meeting and travel expense represents 8%
of our total expense. Included are the
increased expenses associated with adding
three new board members; the cost of our
2003 annual membership meeting attend-
ed by some 200 retirees in Herndon,
Virginia and the cost of our first strategic
planning conference.

PR/Media/Promotions - In 2003, we made
a strategic decision to increase the funds
allocated for public relations and media
coverage. Getting the word out in the press
about the plight of our retirees and what we
are fighting for is vital, especially consider-
ing the media machine and Verizon’s large
budget. This carefully strategized effort
helped gain news stories about the
Association and its efforts in major news
outlets like Business Week, Forbes, Wall
Street Journal, Dow Jones, New York
Times, Washington Post, Miami Herald,
National Public Radio and hundreds of
local newspaper outlets and radio stations
throughout the nation.

Telephone, web site and office overhead
expenses were held to a minimum. Office
overhead included rent, insurance, supplies

and bank fees ($11,897). Our use of the

Lock Box process allows most

Spring 2004 BellTel Retiree 11
2003 FINCIAL REPORT 2003 EXPENSE CHART
Printing/Postage 34.16%
eporting on financials can be a very | pyplishing 6.97%
Riry and uninteresting SL}bJect, for Wages/Taxes 15.68%
ome. So we thought we'd create a : -
"picture” for you of some of what goes into | Meetings/Travel 8.00%
the numbers. Public Relations/Media 6.20%
First and foremost is our office staff. For Tel./Web Site 2.04%
anyone who has called our office for infor- i head 6.00%
mation or assistance with a problem, you Office Overhea —
know that these people are very helpful in | Legal/lProfessional Fees 14.30% 15.68%
trying to deal with your individual questions NRLN/Pension Rights CTR Dues  6.65%
or problems. It is not a large staff, but one

contributions to go directly to the bank for
processing, affording us security and
reduced payroll hours on our own staff.

*The bulk of the monies spent for
Professional services relate to legal fees, for
both litigation and proxy efforts. Also
included are accounting firm support and
special reports in connection with contact-
ing shareowners.

* In 2003, our dues to the National Retiree
Legislative Network doubled. This increase
reflects the overall effort to unite retirees
throughout the country, and for support of
legislative and lobbying efforts on behalf of
all of us.

Our Net Income for 2003 was $35,226
and our corporate fund balance as of
December 31, 2003 was 367,856 excluding
our litigation escrow fund.

Thank you for your financial support,
and please keep in contact with us. Your calls
and letters of support are always welcome, as
are your questions.

More Than 21,000
Employees Accept
Verizon Buyout

ur retiree network has just gotten
larger!

When Verizon offered a voluntary
severance package last fall, Verizon
expected to lose more than 12,000
employees. Instead, the company was
shocked when 21,260 employees —
including some 5,600 union and
16,000 non-union workers — accepted
the deal.

Back in late September, Verizon
offered 152,000 employees a package
that included two weeks pay for each
year of employment (up to 35 weeks)
and a $15,000 to $30,000 bonus.

However, the buyout was not offered
to Verizon Wireless' 40,000 workers.

Those who accepted the deal ended

their employment on Nov. 21.
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10 Ways PINNACLE CAPITAL MANAGEMENT

and MORNINGSTAR INVESTMENT SERVICES
Help You Invest with Confidence

l You can sleep at night. More than

500 families trust Pinnacle with
their financial futures because we have
more than 15 years of solid experience
in long-term investing. We give you
peace of mind.

You can rest easy knowing that

Pinnacle will properly position
and reposition your money to target
maximum growth and minimal risk as
the stock market changes over time. We
have the time to keep up with volatile
markets, the expertise to correctly ana-
lyze market movements, and the ability
to apply that analysis to your specific
financial strategy.

"7 You can trust Pinnacle to create
@ a solid, long-term investing plan
that will help you wisely pursue your
financial goals. We take the time to
understand your total financial picture,
so we know your longterm objectives
and can craft the right strategy for you
to pursue them. We focus on the
process and on the relationship—not
just on the return.

You can relax knowing that you

are getting better service from
Pinnacle than from other advisors.
We’re not salespeople, and we’re more
than just an information provider—

we’re your financial guide, your finan-
cial counselor, and we’re here to help
you with life’s major issues.

[~ You can enjoy the prestige of

) having your money professional-
ly and privately managed because
Pinnacle is an established, well-
respected investment advisor.

<( You’re in good hands because

D we're working with Morningstar
Investment Services, a wholly owned
subsidiary of Morningstar, Inc., one of
the most trusted names in investment
research.

Your money is invested in

Morningstar® Managed
Portfolios®™ The Morningstar
Investment Services investment team
carefully selects the most appropriate
group of mutual funds for each
Morningstar Managed Portfolios invest-
ment strategy from among all available
mutual funds. This targeted approach
helps achieve the risk and return
objectives of the Morningstar Managed
Portfolio selected for you by Pinnacle
Capital Management.

You’re in an investment built to

be in line with your investment
needs and to help you pursue your
long-term financial goals. Morningstar
Investment Services carefully combines
chosen, well-managed mutual funds
into specific, diversified Morningstar
Managed Portfolios that are tailored to
provide competitive, long-term results.

( ) Your money is actively managed.

That means Morningstar
Investment Services monitors and
alters the mutual funds in Morningstar
Managed Portfolios to reflect changes in
the investment environment or compet-
itiveness of the funds. The portfolio
managers managing the funds “active-
ly” position the investments in the fund
to take advantage of the market’s daily
movements.

l Your Morningstar Managed

Portfolio is always working for
you because it is carefully constructed
and monitored by Morningstar
Investment Services, which may re-
balance your positions as market condi-
tions change or as certain investments
become more attractive.

Start investing with confidence and
getting the financial peace of mind
you need today. Call (617) 399-0900.

If you’d like to learn more about how Pinnacle Capital Management

can help you invest with confidence, give us a call toll-free at (866) 367-PCMI (7264).

Main Office: 59 Canal Street,
Boston MA 02114

Satellite Office: 254 Worthington Street,
Suite 203, Springfield MA 01103

Pinnacle Capital Management Inc. Based in Boston, helping clients nationwide.

Securities offered through Commonwealth Financial Network—member NASD, SIPC, Boston Stock Exchange. The Morningstar name and
logo are registered marks of Morningstar, Inc. All other marks are the property of their respective owners. Morningstar Managed Portfolios " . _es
is offered by Morningstar Investment Services, Inc., a registered investment advisor, and is intended for citizens or legal residents of the M( )HNlN HS[AH MCII‘IUged Poﬂfollos
United States or its territories. This program can only be offered by a registered investment advisor or investment advisor representative.

Morningstar Investment Services is not affiliated with this advisor and therefore is not responsible for the services it offers.




