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U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N. E. 
Washington, D.C. 20549 

One Verizon Way 
Room 545440 
Basking Ridge, NJ 07920 
Office: 908-559-5636 
Fax: 908-696-2068 
mary.l.weber@verizon.com 

Re: Verizon Communications Inc. 2017 Annual Meeting 
Shareholder Proposal of the Park Foundation 

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 Trillium Asset Management 
("Trillium"), on behalf of the Park Foundation (the "Proponent"), from the proxy materials 
to be distributed by Verizon in connection with its 2017 annual meeting of shareholders 
(the 112017 proxy materials"). A copy of the Proposal is attached as Exhibit A. 

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 2017 proxy materials with the 
Commission and have concurrently sent a copy of this correspondence to Trillium, as 
the designated representative of the Proponent. 

I. Introduction 

The Proposal requests that the Verizon Board review and report on "Verizon's 
progress toward implementing its various commitments pertaining to privacy, free 
expression and data security." The supporting statement further specifies that "a report 
adequate for investors to assess Verizon's progress would consider the company's 
relevant systems, policies, policies and procedures, including due diligence 
procedures." Verizon believes that the Proposal may be properly excluded in its 
entirety from Verizon's 2017 proxy materials under Rule 14a-8(i)(7) because its 
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primary focus is the protection of customer information and data security, which are 
matters relating to Verizon's ordinary business operations. 

II. The Proposal impermissibly seeks to subject basic management functions 
to shareholder oversight 

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. 
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"). This general policy reflects two central considerations: (i) 
"[c]ertain tasks are so fundamental to management's ability to run a company on a day
to-day basis that they could not, as a practical matter, be subject to direct shareholder 
oversight;" and (ii) the "degree to which the proposal seeks to 'micro-manage' the 
company by probing too deeply into matters of a complex nature upon which 
shareholders, as a group, would not be in a position to make an informed judgment." Id. 

Where a shareholder proposal involves the preparation of a report, the Staff has 
stated that it will look to whether the report's underlying subject matter concerns an 
ordinary business issue of the company. Staff Legal Bulletin No. 14E (October 27, 
2009). In addition, there is no action precedent under Rule 14a-8(i)(7) to support the 
exclusion of a shareholder proposal in its entirety where only a portion of the proposal 
relates to ordinary business operations. In CA, Inc. (May 3, 2012), the Staff permitted 
exclusion of a proposal that addressed the issue of auditor independence, but also 
requested information about the company's policies and practices around the selection 
of the audit firm and management of the engagement, noting that these additional 
matters are "generally excludable under rule 14a-8(i)(7)." See also, CVS Corporation 
(February 1, 2000) (permitting exclusion of a proposal requesting a strategic report 
where some of the requested topics were ordinary business matters); General Electric 
Company (February 10, 2000) (permitting exclusion where "a portion of the proposal 
relates to ordinary business operations") and Kmart Corporation (March 12, 1999) 
(permitting exclusion of a proposal requesting a report on the company's actions to 
ensure it does not purchase from suppliers who manufacture items using forced labor, 
convict labor, child labor or who fail to comply with laws protecting employees' rights 
and describing other matters to be included in the report, and specifically noting that 
"although the proposal appears to address matters outside the scope of ordinary 
business, paragraph 3 of the description of matters to be included in the report relates 
to ordinary business operations") . 
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Verizon believes that the Proposal may be properly excluded under Rule 14a-
8(i)(7) because certain of the matters to be included in the requested report - namely, 
the Company's policies, procedures and systems for protecting customer information 
and ensuring data security -- relate to Verizon's ordinary business operations. The Staff 
has repeatedly recognized that protecting customer information is a basic management 
function that should not be subject to shareholder oversight. Recently, in AT&T Inc. 
(February 5, 2016), the Staff permitted exclusion of a proposal requesting a report 
clarifying the company's policies regarding providing customer information to law 
enforcement and assessing the risks arising from these policies, noting that "the 
proposal relates to procedures for protecting customer information and does not focus 
on a significant public policy issue." See, also, AT&T Inc. (January 26, 2009) 
(permitting exclusion of a proposal requesting a report addressing privacy and free 
expression in the context of internet providers), Verizon Communications Inc. (February 
22, 2007) (permitting exclusion of a proposal that sought a report on the technical, legal 
and ethical policy issues pertaining to the disclosure of customer records and 
communications content to government agencies without a warrant and the effect of 
such disclosures on customer privacy rights as relating to "protecting customer 
information"); AT&T Inc. (February 7, 2008) (same); 

The implementation of policies, procedures and systems for the protection of 
customer information and data security is a core management function and an integral part 
of Verizon's day-to day business operations. Verizon is one of the nation's largest 
communications companies, delivering wireline, wireless and broadband services to 
individual customers, businesses and government and wholesale customers. The level of 
privacy and data security provided by Verizon to its customers is fundamental to its service 
offerings and its ability to attract and retain customers. Verizon has technical, 
administrative and physical safeguards in place to help protect against unauthorized 
access to, use or disclosure of customer information and data and maintains security and 
incident response plans to handle incidents involving unauthorized access to private 
information. All employees are trained annually on Verizon's policies relating to privacy 
and information security and are subject to a code of conduct consistent with the 
company's policies. Moreover, ensuring data security requires specialized knowledge of 
network architectures, business practices and available network technology, and Verizon 
has highly trained teams of professionals dedicated to network security. The Board's 
Audit Committee oversees the company's risk management program relating to privacy 
and network security and the company's compliance in the areas of data and privacy 
protection. Given the importance of privacy and data security to Verizon's business and 
the specialized nature of these functions, they should not, as a practical matter, be subject 
to direct shareholder oversight. 

The Proposal may also be properly excluded under Rule 14a-8(i)(7) because it 
implicates Verizon's compliance with legal and regulatory requirements relating to privacy 
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and data security. The Staff has long identified a company's compliance with laws and 
regulation as a matter of ordinary business. In Navient Corporation (March 26, 2015), the 
Staff permitted exclusion of a proposal requesting a report on its internal controls over its 
student loan servicing operations, including a discussion of the actions taken to ensure 
compliance with applicable law, noting that "proposals that concern a legal compliance 
program are generally excludable under Rule 14a·8(i)(7)." See, also, FedEx Corporation 
(July 14, 2009), Verizon Communications Inc. (January 7, 2008), The AES Corporation 
(January 9, 2007) and H&R Block, Inc. (August 1, 2006). 

The development and implementation of policies and procedures to comply with 
legal and regulatory requirements applicable to privacy and data security are an 
integral part of Verizon's day·today business operations. Verizon is subject to federal, 
state and international laws and regulations relating to privacy and data security that 
impact all parts of its business, including voice, wireless, broadband, and the 
development and roll out of new products, such as those in the loT space. At the 
federal level, much of the company's business is subject to the Federal Communication 
Commission's ("FCC") privacy and data security requirements. In November 2016, the 
FCC adopted new privacy and data security rules that will apply to all 
telecommunications services, including the company's fixed and mobile voice and 
broadband services. Other parts of the company's business are subject to the privacy 
and data security oversight of other federal regulators, including the Federal Trade 
Commission. In addition, a new data protection regulation will go into effect in Europe 
in May 2018 that includes significant penalties for non·compliance. Verizon's 
management is in the best position to ensure compliance with these legal and 
regulatory requirements. The Proposal impermissibly seeks to subject this complex 
aspect of Verizon's business operations to shareholder oversight. 

Ill. Conclusion 

While the Proposal arguably touches upon a significant social policy 
consideration by referencing free expression and Verizon's Human Rights Policy, its 
primary focus is privacy and data security. As discussed above, the Staff has 
consistently agreed that the protection of customer privacy and data security are 
matters relating to ordinary business operations. The Staff has also consistently agreed 
with the exclusion of a shareholder proposal in its entirety where only a portion of the 
proposal relates to ordinary business operations. Accordingly, Verizon believes that the 
Proposal may be properly excluded from its 2017 proxy materials under Rule 14a·8(i)(7) 
and respectfully requests the concurrence of the Staff that it will not recommend 
enforcement action against Verizon if Verizon omits the Proposal in its entirety from its 
2017 proxy materials. 
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Verizon requests that the Staff send a copy of its determination of this matter to 
Trillium by email to jkron@trilliuminvest.com and to the undersigned by email to 
mary.l.weber@verizon.com. 

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

Enclosures 

Very truly yours, 

111 air; ~;t:.kt-£t--
Mary Louise Weber 
Associate General Counsel 

Cc: Jonas Kron, Trillium Asset Management LLC 
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November 10, 2016 

Assistant Corporate Secretary 
Verizon Communications Inc. 
1095 Avenue of the Americas 
New York, New York 10036 

Dear Assistant Secretary: 

EXHIBIT "A" 

On behalf of the Park Foundation, Trillium Asset Management LLC ('Trillium"), as its 
investment advisor, hereby submits the enclosed shareholder proposal with Verizon 
Communications for inclusion in the 2017 proxy statement and in accordance with 
Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange 
Act of 1934 (17 C.F.R. § 240.14a-8). Per Rule 14a-8, Park Foundation holds more 
than $2,000 of Verizon common stock, acquired more than one year prior to today's 
date and held continuously for that time. As evidenced in the attached letter, Park 
Foundation will remain invested in this position continuously through the date of the 
2017 annual meeting. We will forward verification of the position separately. Park 
Foundation will send a representative to the stockholders' meeting to move the 
shareholder proposal as required by the SEC rules. 

Please direct any communications to me at (503) 894-7551, or via email at 
jkron@trilliuminvest.com. 

We would appreciate receiving a confirmation of receipt of this letter via email . 

Sincerely, 

Jonas Kron 
Senior Vice President, Director of Shareholder Advocacy 
Trillium Asset Management, LLC 

Enclosures 

BOSTON • DURHAM • PORTLAND • SAN FRANCISCO BAY www.trllliumlnvest.com 
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Privacy, Free Expression, and Data Security 

Issues of privacy, free expression and data security can result in risks for the company (via litigation, reputational 

damage, regulatory attention, or commercial disruptions) and may adversely affect shareholder value. 

According to Human Rights Watch, "at present, private utilities and other companies around the world vary widely 

in what data they retain, and their practices in many instances affect or determine what governments are able to 

collect and monitor." 

In 2015, In recognition of worldwide concerns over government surveillance and the role of telecommunications 

companies, the UN Human Rights Council appointed the UN Special Rapporteur on the Right to Privacy. 

In 2013, it was revealed that a U.S. court order required Verizon to give the National Security Agency information 

on all telephone calls in its systems. In 2014, the German government cancelled a contract with Verizon because of 

its association with surveillance programs. 

In July 2016, Verizon proposed to acquire Yahoo, Inc. for $4.8 billion. Subsequently, Verizon learned of a data 

breach involving an estimated 500 million Yahoo accounts. Additionally, Reuters reported that Yahoo secretly built 

a custom software program to search all of its customers' incoming emails for specific information Hagged by U.S. 

intelligence officials. The EU's 28 data protection authorities have asked Yahoo to explain itself in light of EU law. 

In August 2016, U.S. Senator Franken said: "I believe that all Americans have a fundamental right to privacy, which 

is why I have some concerns about what a Verizon-Yahoo deal would mean for the collection, use, and sharing of 

some of their customers' most sensitive digital information." 

This aspect of the Yahoo deal could have financial impacts for years to come. 

Since 2013, the Telecommunications Industry Dialogue (Including AT&Tand Vodafone) has gathered to "jointly 

address freedom of expression and privacy rights in the telecommunications sector in the context of the UN 

Guiding Principles on Business and Human Rights." 

In 2016, Facebook, Google, Linkedln, Microsoft and Yahoo (members of the Global Network Initiative ("GNI")) 

participated in independent assessments of implementing the GNI Principles, which "provide a framework to guide 

the ICT industry and its stakeholders on respecting the freedom of expression and privacy of users." Verizon has 

made several policy commitments regarding privacy, free expression and data security. However, it has not 

provided a significant account of how it implements those commitments. 

RESOLVED: Verizon shareholders ask the Board to review and publicly report (at reasonable cost, in a reasonable 

timeframe, and omitting proprietary and confidential information) on Verizon's progress toward implementing Its 

various commitments pertaining to privacy, free expression and data security. 

SUPPORTING STATEMENT: A report adequate for investors to assess Verlzon's progress would consider the 

company's relevant systems, policies, and procedures, including due diligence procedures, and it would address 

the company's relevant policy commitments including its Privacy Policies, Human Rights Policy, and Broadband 

Commitment Policy. This proposal does not request Information on international activity, national security, nor 

disclosures that would violate any laws. 
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PARK 
FOUNDATION 

October 31, 2016 

Brianna Murphy 
Vice President, Shareholder Advocacy 
Trillium Asset Management, LLC 
Two Financial Center 
60 South Street, Suite 1100 
Boston, MA 02111 

Dear Ms. Murphy: 

VIA EMAIL SCAN 

I hereby authorize Trillium Asset Management LLC to file a shareholder proposal on behalf of 
the Park Foundation at Verizon Communications for inclusion in its 2017 proxy materials 
concerning privacy, free expression, and data security. 

The Park Foundation is the beneficial owner of more than $2,000 worth of Verizon 
Communications common stock that it has held continuously for more than one year. The 
Park Foundation intends to hold the aforementioned shares of stock through the date of the 
company's annual meeting in 2017. 

The Park Foundation specifically gives Trillium Asset Management, LLC full authority to deal, 
on our behalf, with any and all aspects of the aforementioned shareholder proposal. The 
Park Foundation intends all communications from the company and its representatives to be 
directed to Trillium Asset Management, LLC. The Park Foundation understands that Its name 
may appear on the corporation's proxy statement as the filer of the aforementioned 
proposal 

Sincerely, 

~ 100%posH:onsumer fiber 
~ To1ally chlolino lrce 

Pork Fou11datinn Inc. P.O. Box 550 ltlzoco, Ntrc York 14851 
1e/: 6011272-9124 Fox: 607/272-6057 


