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Item 1.01. Entry into a Material Definitive Agreement.
Stock Purchase Agreement

On September 2, 2013, Verizon Communications Inc. (“Verizon”) entered into a stock purchase agreement (the “Stock Purchase
Agreement”) with Vodafone Group Plc (“Vodafone) and Vodafone 4 Limited (“Seller”), pursuant to which Verizon agreed to
acquire Vodafone’s indirect 45% interest in Cellco Partnership d/b/a Verizon Wireless (the “Partnership,” and such interest, the
“Vodafone Interest”). The Partnership is a joint venture between Verizon and Vodafone formed in April 2000 by the combination of
the U.S. wireless operations and interests of Verizon and Vodafone.

Pursuant to the terms and subject to the conditions set forth in the Stock Purchase Agreement, Verizon will acquire (the
“Wireless Transaction”) from Seller all of the issued and outstanding capital stock (the “Transferred Shares”) of Vodafone Americas
Finance 1 Inc., a subsidiary of Vodafone (“VF1 Inc”), which indirectly through certain subsidiaries (together with VF1 Inc, the “Sold
Entities””) owns the Vodafone Interest. In consideration for the Transferred Shares, Verizon has agreed to, upon completion of the
Wireless Transaction, (i) pay approximately $58.89 billion in cash (the “Cash Consideration”), (ii) issue approximately $60.15 billion
of Verizon’s common stock, par value $0.10 per share (the “Stock Consideration”), (iii) issue senior unsecured Verizon notes in an
aggregate principal amount of $5.0 billion (the “Verizon Notes”), (iv) transfer Verizon’s indirectly owned 23.1% interest in Vodafone
Omnitel N.V. (“Omnitel,” and such interest, the “Omnitel Interest”), valued at $3.5 billion and (v) provide other consideration of
approximately $2.5 billion. The exact number of shares of Verizon’s common stock to be issued in the Wireless Transaction will be
determined prior to the closing of the Wireless Transaction based on the volume-weighted average trading prices of such shares
during the 20 trading days ending on the third business day prior to the closing, except that the price used for this purpose will not be
less than $47.00 or more than $51.00 per share. In addition, Verizon has the right to increase the cash portion of the purchase price
(and correspondingly reduce the stock portion of the purchase price) by up to $15 billion in certain circumstances. All of the Stock
Consideration will be issued directly or distributed to the Vodafone ordinary shareholders.

The Stock Purchase Agreement provides that the parties will seek to implement the Wireless Transaction by means of a scheme
of arrangement under the laws of England and Wales (the “Scheme”), which requires the approval of holders of 75% of the Vodafone
ordinary shares voting on the scheme of arrangement and a majority in number of the holders of record of Vodafone ordinary shares
voting on the scheme of arrangement. If Vodafone shareholder approval of the Scheme is not obtained or other specified conditions
relating to the Scheme are not satisfied or waived, or if the Scheme lapses in accordance with its terms or is withdrawn, Vodafone and
Verizon have agreed, subject to the terms and conditions of the Stock Purchase Agreement, to implement the Wireless Transaction by
means of a purchase and sale of the Transferred Shares (the “Share Purchase”).

Each of Verizon and Vodafone has made representations, warranties and covenants with respect to itself and the Wireless
Transaction and, in the case of Vodafone, with respect to the Vodafone Interest and the Sold Entities. The Stock Purchase Agreement
also provides that each of Verizon and Vodafone will indemnify the other for certain losses, subject to the limits set
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forth therein. The closing of the Wireless Transaction is subject to the satisfaction or waiver of certain conditions, including, among
others, approval by the Federal Communications Commission and approval by the shareholders of Verizon and Vodafone. The Stock
Purchase Agreement contains certain termination rights for each of Verizon and Vodafone, which if exercised give rise to termination
fees or expense reimbursement obligations in specified circumstances.

Omnitel Transaction

Verizon and Vodafone have agreed to implement the transfer of the Omnitel Interest (the “Omnitel Transaction”) by a
subsidiary of Verizon to a subsidiary of Vodafone (the “Purchaser”) in connection with the Wireless Transaction pursuant to a
separate share purchase agreement. The completion of the Wireless Transaction is a condition to the completion of the Omnitel
Transaction. However, completion of the Omnitel Transaction is not a condition to the completion of the Wireless Transaction. If the
Omnitel Transaction does not close concurrently with the Wireless Transaction, Verizon has agreed to issue a note to Seller in the
amount of $3.5 billion, which note will be surrendered to the Verizon subsidiary upon completion of the Omnitel Transaction in
payment for the Omnitel Interest. Either party may terminate the Omnitel share purchase agreement if the Omnitel Transaction has
not been consummated by the second anniversary of the completion of the Wireless Transaction. The Omnitel Note would mature
upon such termination and may be settled in cash, Verizon common stock or a combination thereof, at Verizon’s election.

Verizon Notes

The Stock Purchase Agreement provides that the Verizon Notes will be issued pursuant to Verizon’s existing indenture dated as
of December 1, 2000, as amended, and that the Verizon Notes will: (i) consist of senior unsecured notes in an aggregate principal
amount of $5 billion in two separate series, with $2.5 billion due on the eighth anniversary of the closing of the Wireless Transaction
and $2.5 billion due on the eleventh anniversary of the closing of the Wireless Transaction and (ii) bear interest at a floating annual
rate equal to three-month LIBOR, plus an agreed margin, which rate will be reset quarterly, with interest payable quarterly in arrears,
beginning three months after closing of the Wireless Transaction. Verizon and Vodafone have also agreed that, beginning two years
after the closing of the Wireless Transaction, Verizon may redeem all or any portion of the outstanding Verizon Notes held by
Vodafone or any of its affiliates for a redemption price of 100% of the principal amount plus accrued and unpaid interest. The
Verizon Notes may be transferred by Vodafone to third parties in specified amounts during specified periods, commencing January 1,
2017. Verizon Notes held by third parties will not be redeemable.

Bridge Credit Agreement

On September 2, 2013 (the “Effective Date”), Verizon entered into a $61.0 billion Bridge Credit Agreement (the “Credit
Agreement”’) with JPMorgan Chase Bank, N.A., as administrative agent (“JPM”), and the lenders named therein. The Credit
Agreement provides Verizon with the ability to borrow up to $61.0 billion to finance, in part, Verizon’s acquisition of the Vodafone
Interest in the Partnership and to pay related fees and expenses. The loans under the Credit Agreement are available during the period
(the “Availability Period”) beginning on the Effective Date and ending on the earliest of (i) September 2, 2014, (ii) the date
immediately
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following the consummation of the Wireless Transaction, (iii) the termination of the Stock Purchase Agreement and (iv) the
termination in full of the commitments pursuant to the Credit Agreement. The availability of the loans under the Credit Agreement,
which have not yet been funded, is subject to the satisfaction (or waiver) of the conditions set forth therein. The date on which such
conditions are satisfied (or waived in accordance with the Credit Agreement) in connection with the consummation of the Wireless
Transaction is the “Funding Date.” The loans under the Credit Agreement are to be made in a single borrowing on the Funding Date
and will mature and be payable in full on the date that is 364 days after the Funding Date unless extended pursuant to the terms of the
Credit Agreement.

Certain of the lenders under the Credit Agreement and their affiliates have performed commercial banking, investment banking
or advisory services for Verizon from time to time for which they have received customary fees and reimbursement of expenses.
These lenders and their affiliates may, from time to time, engage in transactions with and perform services for Verizon in the ordinary
course of our business for which they may receive customary fees and reimbursement of expenses. In addition, some of the lenders
under the Credit Agreement are lenders, and in some cases agents or managers for the lenders, under other debt facilities through
which Verizon may obtain funding.

Interest Rate and Fees

The loans under the Credit Agreement will bear interest at a rate equal to, at the option of Verizon, (i) the base rate (defined as
the greater of the rate JPM announces publicly as its “prime rate” or the federal funds rate plus 0.50%, subject to a floor of LIBOR
plus 1.00%) or (ii) LIBOR, in each case plus a margin to be determined by reference to Verizon’s credit ratings and ranging from
0.25% to 1.00% in the case of base rate loans and 1.25% to 2.00% in the case of LIBOR loans. Additional margin is added to the loan
over time in increments and on dates specified in the Credit Agreement.

Verizon will pay duration fees based on the outstanding principal amount of the loans in amounts and on dates specified in the
Credit Agreement. In addition, Verizon will pay a commitment fee on the daily actual unused commitment of each lender for the
period from and including the Effective Date through the last day of the Availability Period. This fee accrues at a rate equal to
0.10% per annum.

Prepayments

The Credit Agreement requires Verizon to reduce unused commitments and prepay the loans with 100% of the net cash proceeds
received from specified asset sales, issuances or sales of equity and incurrences of borrowed money indebtedness, subject to certain
exceptions.

Covenants and Events of Default

The Credit Agreement contains certain negative covenants, including a negative pledge covenant, a merger or similar transaction
covenant and an accounting changes covenant, and affirmative covenants and events of default that are customary for companies
maintaining an investment grade credit rating. An event of default may result in the termination of any unused commitments or the
acceleration of any outstanding loans under the Credit Agreement, as
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applicable. In addition, the Credit Agreement requires Verizon to maintain a Leverage Ratio (as such term is defined in the Credit
Agreement) not in excess of 3.50:1.00, until Verizon’s credit ratings reach a certain level.

The foregoing description of the Stock Purchase Agreement and the Credit Agreement does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Stock Purchase Agreement and the Credit Agreement, respectively,
which are attached hereto as Exhibits 2.1 and 10.1, respectively, which are incorporated herein by reference.

The Stock Purchase Agreement and the Credit Agreement have been included to provide investors and security holders with
information regarding their terms. They are not intended to be a source of financial, business or operational information, or provide
any other factual information, about Verizon or the Partnership or their respective subsidiaries or affiliates. The representations,
warranties and covenants contained in each of the Stock Purchase Agreement and the Credit Agreement are made only for purposes
of such agreement and are as of specific dates; are solely for the benefit of the parties thereto (except as specifically set forth therein);
may be subject to limitations agreed upon by the parties thereto, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties, instead of establishing these matters as facts; and may be subject to
standards of materiality and knowledge applicable to the contracting parties that differ from those applicable to investors. Investors
should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of
facts or condition of Verizon or the Partnership or any of their respective subsidiaries or affiliates. Moreover, information concerning
the subject matter of the representations, warranties and covenants may change after the date of the Stock Purchase Agreement or the
Credit Agreement, as applicable, which subsequent information may or may not be fully reflected in Verizon’s public disclosures or
public disclosures concerning the Partnership.

Item 7.01. Regulation FD Disclosure.

On September 2, 2013, Verizon issued a press release announcing the Wireless Transaction. The press release is furnished
hereto as Exhibit 99.1. The press release contains a reference to Wireless Segment EBITDA service margin, which is a non-GAAP
measure and does not purport to be an alternative to GAAP items as a measure of operating performance. Management believes that
this measure is useful to investors and other users of Verizon’s financial information in evaluating operating profitability on a more
various cost basis, as it excludes depreciation and amortization expenses related primarily to capital expenditures and acquisitions that
occurred in prior years, as well as in evaluating operating performance in relation to Verizon’s competitors. Wireless Segment
EBITDA service margin is calculated by dividing Wireless Segment EBITDA (calculated by adding back depreciation and
amortization expenses to Wireless Segment Operating Income) by Wireless service revenues. Wireless Segment EBITDA service
margin utilizes service revenues rather than total revenues in order to capture the impact of providing service to the wireless customer
base on an ongoing basis. Service revenues primarily exclude equipment revenues (as well as other non-service revenues). A
reconciliation of this non-GAAP measure is furnished as Exhibit 99.2 hereto.

The information in this Item 7.01, including the information in Exhibits 99.1 and 99.2 hereto, is being furnished and shall not be
deemed “filed” for any purpose, including for the purpose of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the
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liabilities of that section. The information in this Item 7.01 shall not be incorporated by reference into any registration statement or
any other filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made
before or after the date hereof and regardless of any general incorporation language in such filing, except to the extent set forth by

specific reference in such a filing.

Item 8.01. Other Events.

Unaudited pro forma condensed consolidated financial information of Verizon, giving effect to the Wireless Transaction and
related financing, and the notes related thereto, are attached hereto as Exhibit 99.3 and are incorporated herein by reference. The
unaudited pro forma condensed consolidated financial information of Verizon includes: (i) unaudited pro forma condensed
consolidated statement of operations for the six months ended June 30, 2013, (ii) unaudited pro forma condensed consolidated
statement of operations for the year ended December 31, 2012 and (iii) unaudited pro forma condensed consolidated balance sheet as
of June 30, 2013. The unaudited pro forma condensed consolidated financial information is presented for informational and
illustrative purposes only and should be read in conjunction with Verizon’s historical condensed consolidated financial information.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
2.1% Stock Purchase Agreement, dated as of September 2, 2013, by and among Verizon Communications Inc., Vodafone
Group Plc and Vodafone 4 Limited.
10.1 Bridge Credit Agreement, dated as of September 2, 2013, by and among Verizon Communications Inc., J.P. Morgan
Chase Bank, N.A., as administrative agent, and the lenders party thereto.
99.1 Press Release, dated September 2, 2013.
99.2 Reconciliation of Wireless Segment EBITDA Service Margin.
99.3 Unaudited Condensed Consolidated Pro Forma Financial Statements.

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule will be furnished
supplementally to the Securities and Exchange Commission upon request.
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ADVERTISEMENT

This communication is deemed an advertisement for the purposes of the U.K. prospectus rules and is not a prospectus or a prospectus
equivalent document. Any decision to subscribe for, purchase, otherwise acquire, sell or otherwise dispose of any Verizon
Communications Inc. shares must be made only on the basis of the information contained in and incorporated by reference into the
prospectus expected to be published by Verizon in connection with the proposed transaction. Copies of the prospectus will be
available from Verizon’s registered offices and on Verizon’s website at www.verizon.com/investor.

FORWARD-LOOKING STATEMENTS

This communication contains statements about expected future events that are forward-looking and subject to risks and uncertainties.
Forward-looking statements also include those preceded or followed by the words “anticipates,” “believes,” “estimates,” “hopes” or
similar expressions. For those statements, we claim the protection of the safe harbor for forward-looking statements contained in the
Private Securities Litigation Reform Act of 1995. The following important factors could affect future results and could cause those
results to differ materially from those expressed in the forward-looking statements: failure to obtain applicable regulatory or
shareholder approvals in a timely manner or otherwise; failure to satisfy other closing conditions to the proposed transaction or events
giving rise to termination the transaction agreement; adverse conditions in the U.S. and international economies; competition in our
markets; material changes in available technology or technology substitution; disruption of our key supphers provisioning of
products or services; changes in the regulatory environments in which we operate, including any increase in restrictions on our ability
to operate our networks; breaches of network or information technology security, natural disasters, terrorist attacks or significant
litigation and any resulting financial impact not covered by insurance; significantly increased levels of indebtedness as a result of the
proposed transaction; an adverse change in the ratings afforded our debt securities by nationally accredited ratings organizations or
adverse conditions in the credit markets affecting the cost, including interest rates, and/or availability of financing; changes in our
accounting assumptions that regulatory agencies, including the SEC, may require or that result from changes in the accounting rules
or their application, which could affect earnings; material adverse changes in labor matters, including labor negotiations, and any
resulting financial and/or operational impact; significant increases in benefit plan costs or lower investment returns on plan assets; and
the inability to implement our business strategies. The foregoing list of factors is not exhaustive and there can be no assurance that the
proposed transaction will in fact be consummated. You should carefully consider the foregoing factors and the other risks and
uncertainties that affect the parties’ businesses, including those described in Verizon’s Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and other documents filed from time to time with the Securities and Exchange
Commission (the “SEC”) and those described in Vodafone’s Annual Reports, Reports of Foreign Private Issuer and other documents
filed from time to time with the SEC. Except as required under applicable law, the parties do not assume any obligation to update
these forward-looking statements.

NO OFFER OR SOLICITATION

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote
or approval nor shall there be any offer or sale of securities in any jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made
except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended, or pursuant to an
exemption from the registration requirements thereof.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

Verizon Communications Inc. will file with the SEC a registration statement on Form S-4 containing a prospectus with respect to the
Verizon securities to be offered in the proposed transaction (the “prospectus™) and a proxy statement (the “proxy statement”) with
respect to the special meeting of the Verizon shareholders in connection with the proposed transaction. VODAFONE
SHAREHOLDERS ARE URGED TO READ CAREFULLY THE PROSPECTUS AND VERIZON SHAREHOLDERS ARE
URGED TO READ CAREFULLY THE PROXY STATEMENT, EACH TOGETHER WITH OTHER RELEVANT
DOCUMENTS TO BE FILED WITH THE SEC, IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED
MATTERS. Investors and shareholders will be able to obtain free copies of the pro-
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spectus, the proxy statement and other documents filed with the SEC by the parties through the website maintained by the SEC at
www.sec.gov. In addition, investors and shareholders will be able to obtain free copies of the prospectus, the proxy statement and
other documents filed with the SEC by Verizon by contacting Verizon’s Assistant Corporate Secretary, Verizon Communications
Inc., 140 West Street, 29th Floor, New York, New York 10007. These materials are also available on Verizon’s website, at
WWwWw.verizon.com/investor.

PARTICIPANTS IN THE SOLICITATION

Verizon, Vodafone and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies
from the shareholders of Verizon in respect of the proposed transactions contemplated by proxy statement. Information regarding the
persons who are, under the rules of the SEC, participants in the solicitation of the shareholders of Verizon in connection with the
proposed transactions, including a description of their direct or indirect interests, by security holdings or otherwise, will be set forth in
the proxy statement when it is filed with the SEC. Information regarding Verizon’s directors and executive officers is contained in
Verizon’s Annual Report on Form 10-K for the year ended December 31, 2012 and its Proxy Statement on Schedule 14A, dated
March 18, 2013, which are filed with the SEC. Information regarding Vodafone’s directors and executive officers is contained in
Vodafone’s Annual Report on Form 20-F for the year ended December 31, 2012, which is filed with the SEC.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: September 3, 2013 /s/ William L. Horton, Jr.

Name: William L. Horton, Jr.
Title: Senior Vice President, Deputy General Counsel and
Corporate Secretary
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of September 2, 2013 (this “Agreement”), is hereby entered into among
Vodafone Group Plc, an English public limited company (“Vodafone™), Vodafone 4 Limited, an indirect wholly owned Subsidiary of
Vodafone (“Seller”), and Verizon Communications Inc., a Delaware corporation (“Verizon™).

WHEREAS, subject to the terms and conditions set forth herein, Vodafone, Seller and Verizon desire to engage, and cause
certain of their respective Affiliates to engage, in certain transactions the consummation of which will have the effect of transferring
all of the issued and outstanding capital stock of Vodafone Finance 1, which indirectly owns all of the Partnership Interests of Cellco
Partnership d/b/a Verizon Wireless, a Delaware general partnership (the “Partnership”), that are indirectly owned by Seller, to
Verizon or its Affiliates; and

WHEREAS, simultaneously with the execution of this Agreement, Vodafone Europe B.V., an Affiliate of Vodafone (“Vodafone
Europe”) and Verizon Business International Holding BV, an Affiliate of Verizon (“VBIH”), have entered into a Share Purchase
Agreement (the “Omnitel Purchase Agreement”), pursuant to the terms and conditions of which Vodafone Europe will acquire from
VBIH, and VBIH will sell to Vodafone Europe, all of the outstanding equity interests of Vodafone Omnitel NV, an Affiliate of
Vodafone (“Omnitel”), that are owned by VBIH.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein contained, the parties hereby agree as
follows:

ARTICLE I
DEFINITIONS
“Action” has the meaning set forth in Section 10.9(b).
“Adjusted Closing Price” means a dollar amount equal to (i) if the Average Trading Price is greater than $47.00 and less than

$51.00, then the Average Trading Price; (ii) if the Average Trading Price is greater than or equal to $51.00, then $51.00; or (iii) if the
Average Trading Price is equal to or less than $47.00, then $47.00.

“Adjusted Verizon Share Amount” has the meaning set forth in Section 2.2(a)(ii).

3

‘Adverse Ruling or Statement” has the meaning set forth on Schedule 1 hereto.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common
control with, such Person; and for purposes of the foregoing, “control” means (i) the ownership of more than 50% of the voting
securities or other voting interests of such Person, or (ii) the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting shares, by contract or otherwise, it
being understood, for the avoidance of



doubt, that the Partnership and its Subsidiaries shall not be considered “Affiliates” of Vodafone or its Affiliates for the purposes of
this Agreement.

“Agreement” has the meaning set forth in the preamble.

“Ancillary Documents” means the Verizon Notes, the Vodafone Scheme, the Omnitel Note, the Omnitel Purchase Agreement,
the Vodafone Direction Letter, the Vodafone B.V. Inc. Note, the Settlement Note and the Term Note.

“Applicable De Minimis Amount” means (i) in the case of claims for indemnification pursuant to Section 9.2(a)(i) or 9.2(b)(i),
Two Million Dollars ($2,000,000), and (ii) in the case of claims for indemnification pursuant to Sections 9.2(a)(ii) through (vi) or
Sections 9.2(b)(ii) through (iv), Two Hundred Fifty Thousand Dollars ($250,000).

“Average Trading Price” means the volume-weighted average of the per share trading prices of Verizon Common Stock on the
NYSE as reported through Bloomberg (based on all NYSE trades in Verizon Common Stock during the primary trading session from
9:30 a.m., New York City time, to 4:00 p.m., New York City time, and not an average of daily averages) for the twenty
(20) consecutive full trading days ending on the third (3rd) Business Day prior to the Closing Date (the “Reference Period”);
provided, however, that if an ex-dividend date for Verizon Common Stock occurs during the period beginning on the first (1st) day of
such Reference Period and ending on (and including) the Closing Date, then the volume-weighted average of the per share NYSE
trading prices of Verizon Common Stock for each day during the portion of such Reference Period that precedes such ex-dividend
date shall be reduced by the amount of the applicable dividend payable on a share of Verizon Common Stock.

“B Share Election” has the meaning set forth in the Vodafone Scheme.

“Base Verizon Share Amount” has the meaning set forth in Section 2.2(a)(ii).

“Burdensome Effect” has the meaning set forth in Section 5.8(a).

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York or
London, United Kingdom are authorized or required by applicable Law to close.

“Cash Consideration” has the meaning set forth in Section 2.2(a)(i).

“Cash Election” has the meaning set forth in Section 2.2(b).

“Cash Election Amount” has the meaning set forth in Section 2.2(b).

“Cash Election Notice” has the meaning set forth in Section 2.2(b).

“Cash Entitlement” has the meaning set forth in the Vodafone Scheme.
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“Cash Flow Adjustment Amount” shall mean an amount equal to the product of (i) the number of calendar days elapsed from
(and including) May 1, 2014 through (and including) the Closing Date and (ii) Ten Million Dollars ($10,000,000).

“Check-the-box-election” has the meaning set forth in Section 6.4.

“Claims” means all debts, demands, causes of action, suits, covenants, torts, damages, Encumbrances, claims, defenses, offsets,
judgments and demands whatsoever, of every name and nature, both at law and in equity, known or unknown, suspected or
unsuspected, accrued or unaccrued, fixed or contingent.

“Closing” means, if the Transaction is implemented by way of the Vodafone Scheme, the Scheme Closing, and if the
Transaction is implemented by way of the Share Purchase, the Share Purchase Closing.

“Closing Date” means, if the Transaction is implemented by way of the Vodafone Scheme, the Scheme Effective Date and, if
the Transaction is implemented by way of the Share Purchase, the Share Purchase Closing Date.

“Code” means the Internal Revenue Code of 1986, as amended.
“Companies Act” means the Companies Act 2006.
“Consents” has the meaning set forth in Section 7.1(g).

“Contract” means any binding agreement, lease, license, contract, note, mortgage, indenture, arrangement or other contractual
obligation.

“Controlling Party” has the meaning set forth in Section 6.2.
“Court” means the High Court of Justice of England and Wales.

“Court Hearing” means the hearing at which the Court will be requested to make an order sanctioning the Vodafone Scheme
under Section 899 of the Companies Act.

“Court Meeting” has the meaning set forth in Section 7.1(b)(i).

“Crest” means the relevant system (as defined in the Uncertificated Securities Regulations 2001, as amended) in respect of
which Euroclear UK & Ireland Limited is the Operator (as defined in such regulations).

“Damages” has the meaning set forth in Section 9.2(a).

“Distribution Agent” has the meaning set forth in Section 2.7(a).

“Distribution Agent Agreement” has the meaning set forth in Section 2.7(a).

“Dividend Payment Date” has the meaning set forth in the respective Certificates of Designation, Preferences and Rights for the
VAI Preferred Shares.




“Dollars” and “$” means the lawful currency of the United States of America.

“Employee Benefit Plans” means (i) “employee benefit plans” (within the meaning of Section 3(3) of ERISA) and (ii) all other
compensation or employee benefit plans, programs, policies, agreements or other arrangements, whether or not subject to ERISA, and
whether cash- or equity-based, including employment, retention, change of control, health, medical, dental, disability, accident, life
insurance, vacation, severance, retirement, pension, savings, or termination plans, programs, policies, agreements or other
arrangements.

“Encumbrance” means any lien, mortgage, security interest, pledge, restriction on transferability, defect of title, option or other
claim, charge or encumbrance of any nature whatsoever.

“Entity” means any corporation, firm, unincorporated organization, association, partnership, limited liability company, business
trust, joint stock company, joint venture or other organization, entity or business.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means, with respect to any Entity, trade or business, any other Entity, trade or business that is, or was at the
relevant time, a member of a group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that
includes or included the first Entity, trade or business, or that is, or was at the relevant time, a member of the same “controlled group”
as the first Entity, trade or business pursuant to Section 4001(a)(14) of ERISA.

“EUR” means the lawful single currency of the Institutions of the European Union.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Excluded Assets” has the meaning set forth in Section 5.1.

“Excluded Liabilities” has the meaning set forth in Section 5.1.

“FCA” means the Financial Conduct Authority.

“FCC” means the United States Federal Communications Commission.
“Financing” has the meaning set forth in Section 4.14(a).

“Financing Documents” has the meaning set forth in Section 4.14(b).

“Financing Failure” has the meaning set forth in Section 8.1(j)(ii).

“Financing Failure Termination Fee” means a cash amount equal to Ten Billion Dollars ($10,000,000,000).

“Financing Related Party” has the meaning set forth in Section 8.3(g).
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“Financing Sources” has the meaning set forth in Section 4.14(a).

“FSMA” means the Financial Services and Markets Act 2000.
“GAAP” means U.S. generally accepted accounting principles.

“Governmental Entity” means any federal, state, territorial, county, municipal, local, multinational or other government or
governmental agency or body or any other type of regulatory body, whether U.S. or non-U.S.

“IFRS” means International Financial Reporting Standards as adopted by the European Union.
“IRS” means the United States Internal Revenue Service.
“Indemnified Party” has the meaning set forth in Section 9.3(a).

“Indemnifying Party” has the meaning set forth in Section 9.3(a).

“Initial Verizon Press Release” has the meaning set forth in Section 5.5.

“Initial Vodafone Press Release™ has the meaning set forth in Section 5.5.

“Initial Press Releases” has the meaning set forth in Section 5.5.

“Intervening Event” means a material event or circumstance (occurring or arising after the date hereof) that was neither known
nor reasonably foreseeable to the Board of Directors of Verizon on the date of this Agreement, which event or circumstance becomes
known to the Board of Directors of Verizon prior to the time at which Verizon receives the Verizon Requisite Vote, other than
(i) general events or changes in the industries in which any of Verizon and its Subsidiaries operate; (ii) changes in the market price or
trading volume of the Verizon Common Stock; provided, that this clause (ii) shall not prevent or otherwise affect a determination that
any event or change in circumstances underlying such change has resulted in or contributed to an “Intervening Event”; (iii) any action
taken by the parties hereto pursuant to and in compliance with this Agreement or any of the Ancillary Documents; (iv) any event or
change in circumstances adversely affecting the availability or terms of the Financing or Replacement Financing; (v) any event or
change in circumstances that has had or would reasonably be expected to have an adverse effect on the business, financial condition
or operations of Verizon or its Subsidiaries; and (vi) the receipt, existence or terms of any proposal or offer made by any Person
relating to a merger, joint venture, partnership, consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization,
spin-off, share exchange, business combination or similar transaction involving Verizon or any of its Subsidiaries.

“JV Partnerco” means JV Partnerco LLC.

“Knowledge of Verizon” means the actual knowledge of the persons set forth in Section 1 of the Verizon Disclosure Letter.
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“Knowledge of Vodafone” means the actual knowledge of the persons set forth in Section 1 of the Vodafone Disclosure Letter.

“Law” means all applicable provisions of (i) constitutions, treaties, statutes, laws (including the common law), rules, regulations,
ordinances, codes or orders of any Governmental Entity, (ii) any consents or approvals of any Governmental Entity and (iii) any
orders, decisions, injunctions, judgments, awards, decrees of or agreements with any Governmental Entity.

“Liability” means any liability, indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or endorsement (or
claims or contingencies that have not yet become liabilities) of or by any Person of any type, whether accrued, absolute, contingent,
matured, unmatured, liquidated, unliquidated, known or unknown, or whether due or to become due, including any fines, penalties,
interest, judgments, awards or settlements respecting any judicial, administrative or arbitration proceedings or other actions or any
damages, losses, claims or demands with respect to any Law.

“Licenses” has the meaning set forth in Section 3.6(b).

“Listing Rules” means the Listing Rules of the UKLA made under Section 73A of FSMA.

“Loan Facility” has the meaning set forth in Section 4.14(a).

“LSE” means London Stock Exchange plc.

“Measurement Time” means, if the Transaction is implemented by way of the Vodafone Scheme, immediately prior to
commencement of the Court Hearing on the Sanction Date, and, if the Transaction is implemented by way of the Share Purchase, 8:00

a.m. (New York time) on the Share Purchase Closing Date.

“Multiemployer Plan” has the meaning set forth in Section 4.10(a).

“NASDAQ” means the NASDAQ Stock Market.

“New Vodafone Shares” means ordinary shares in Vodafone arising as a result of the Vodafone Share Consolidation.

“New Vodafone Shares Admission” has the meaning set forth in Section 7.1(c).

“Non-Controlling Party” has the meaning set forth in Section 6.2.

“NYSE” means the New York Stock Exchange.
“Official List” means the Official List maintained by the FCA for the purposes of Section 74(1) of FSMA.

“Omnitel” has the meaning set forth in the recitals.



“Omnitel Consideration Amount” means Three Billion Five Hundred Million Dollars ($3,500,000,000).

“Omnitel Note” means the note to be issued at the Closing by Verizon if the transactions contemplated by the Omnitel Purchase
Agreement are not consummated on the Closing Date, and made payable to Seller in the amount of the Omnitel Consideration
Amount, having the terms provided for in Exhibit A hereto.

“Omnitel Purchase Agreement” has the meaning set forth in the recitals.

“Overseas Scheme Shareholders™ has the meaning set forth in the Vodafone Scheme.
“Partner” has the meaning set forth in the Partnership Agreement.
“Partnership” has the meaning set forth in the recitals.

“Partnership Agreement” means the Amended and Restated Partnership Agreement of the Partnership, dated as of April 3, 2000,
by and among certain Affiliates of Vodafone and Verizon, as amended.

“Partnership Interest” means, as of any date, with respect to each Partner of the Partnership, the entire ownership interests and
rights of such Partner (expressed as a percentage) in the Partnership as of such date.

“PBGC” has the meaning set forth in Section 4.10(c).
“PCS Nucleus” means PCS Nucleus LP.
“Person” means any natural person or Entity.

“Post-Closing Tax Period” means (i) any taxable period beginning after the Closing Date and (ii) the portion of any Straddle
Period beginning immediately after the Closing Date and ending at the close of the last day of the Straddle Period.

“Post-Sanction Conditions” means the conditions set forth in Sections 7.1(b)(ii)(y) and 7.1(b)(iii).

“Pre-Closing Tax Period” means (i) any taxable period ending on or before the close of the Closing Date and (ii) the portion of
any Straddle Period beginning on the first day of such Straddle Period and ending at the close of the Closing Date.

“Pro Rata Portion” has the meaning set forth in Section 2.7(b).

“Proxy Statement” means the proxy statement relating to matters to be submitted to the stockholders of Verizon at the Verizon
Stockholders Meeting, as may be supplemented or amended from time to time.

“Purchase Price” has the meaning set forth in Section 2.2(c).



“Reference Period” has the meaning set forth in the definition of Average Trading Price.
“Reorganization” has the meaning set forth in Section 5.1.

“Replacement Financing” has the meaning set forth in Section 5.9(b).

“Replacement Financing Documents” has the meaning set forth in Section 5.9(b).

“Replacement Financing Sources” has the meaning set forth in Section 5.9(b).

“Representatives” means, with respect to any Person, such Person’s controlled Affiliates and its and their officers, directors,
employees, investment bankers, attorneys, accountants, consultants or other agents or advisors.

“Requisite Regulatory Approvals” has the meaning set forth in Section 7.1(g).

“Sanction Date” has the meaning set forth in Section 7.1(b)(ii).

“Scheme Closing” means the Vodafone Scheme and the Vodafone Reduction of Capital becoming effective in accordance with
their terms and the Companies Act 2006.

“Scheme Effective Date” means the date on which the Vodafone Reduction of Capital becomes effective in accordance with its
terms and the Companies Act 2006.

“Scheme Longstop Date” means the date falling twenty (20) Business Days following the first scheduled date of the Court
Hearing where such date falls after the satisfaction or waiver of the conditions set out in Article VII (other than the conditions set out
in Sections 7.1(b)(ii) and 7.1(b)(iii)).

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Seller” has the meaning set forth in the preamble.

“Seller Returns™ has the meaning set forth in Section 6.1(a).

“Settlement Note” means the note to be issued by Verizon and made payable to Seller at Closing, in the form appended as
Exhibit B, in an amount equal to the principal amount of the Vodafone B.V. Inc. Note plus accrued interest, which shall be settled in
accordance with Section 5.19.

“Share Issuance” has the meaning set forth in Section 4.3(b).

“Share Purchase” has the meaning set forth in Section 2.5.

“Share Purchase Closing” has the meaning set forth in Section 2.5.

“Share Purchase Closing Date” has the meaning set forth in Section 2.5.
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“Significant Subsidiary” means a significant subsidiary as defined in Rule 1-02(w) of Regulation S-X of the Securities Act.

“Sold Entities” means Vodafone Finance 1, Vodafone Finance 2, Vodafone Americas Holdings, Vodafone Americas, Vodafone
Holdings LLC, JV Partnerco, PCS Nucleus, Vodafone International Inc. and Vodafone B.V. Inc.

“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, any Entity, whether incorporated or unincorporated, of which (i) voting power
to elect a majority of the board of directors or others performing similar functions with respect to such other Person is held by the first
mentioned Person and/or by any one or more of its Subsidiaries or (ii) more than 50% of the equity interests of such other Person is,

directly or indirectly, owned or controlled by such first mentioned Person and/or by any one or more of its Subsidiaries.

“Supplemental Tax Distributions” shall have the meaning set forth in Section 1 of the Verizon Disclosure Letter.

“Tax” or “Taxes” means any federal, state, local or foreign income, capital, corporation, gross receipts, property, sales, turnover,
value-added, use, license, excise, franchise, employment payroll, withholding, windfall profits, alternative or add on minimum, ad
valorem, transfer, stamp, financial transaction or excise tax, or any other tax, custom, duty, levy, governmental fee or other like
assessment or charge of any kind whatsoever, together with any interest, penalties, additions to tax or additional amounts imposed by
any Governmental Entity.

“Tax Authority” means any Governmental Entity exercising any taxing or Tax regulatory authority.

“Tax Claim” means any claim, notice, demand, assessment, letter, or other document with respect to Taxes made by any Tax
Authority that, if pursued successfully, would reasonably be expected to serve as the basis for a claim for indemnification pursuant to
Section 9.2(c).

“Tax Return” means any return, declaration, report or similar statement filed or required to be filed with respect to any Tax
(including any attached schedules), including any information return, claim for refund, amended return or declaration of estimated

Tax.

“Term Note” means the note to be issued by Verizon and made payable to Seller at Closing, in the form appended as Exhibit C,
in the amount of Two Hundred Fifty Million Dollars ($250,000,000).

“Termination Date” has the meaning set forth in Section 8.1(b).

“Third-Party Claim” has the meaning set forth in Section 9.3(a).

“Transaction” means (a) the Vodafone Scheme and the purchase by Verizon of the Transferred Shares as contemplated thereby
or (b) the Share Purchase, as applicable.



“Transferred Shares” has the meaning set forth in Section 2.1.

“UKLA” means the United Kingdom Listing Authority.

“VAI Preferred Shares” means (a) the 5.143% Class D Cumulative Preferred Stock, Series 1998, of Vodafone Americas and
(b) the 5.143% Class E Cumulative Preferred Stock, Series 1998, of Vodafone Americas.

“VAT” means (a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of
value added tax (EC Directive 2006/112) and (b) any other tax of a similar nature, whether imposed in a member state of the
European Union in substitution for, or levied in addition to, such tax referred to in clause (a) above, or imposed elsewhere.

“VBIH” has the meaning set forth in the recitals.

“Verizon” has the meaning set forth in the preamble.

“Verizon Benefit Plans” means all Employee Benefit Plans, including the Verizon Stock Plans, that are sponsored, maintained,
contributed to or required to be contributed to by Verizon or any of its Subsidiaries for the benefit of current or former employees,

directors or consultants of Verizon or its Subsidiaries, or with respect to which Verizon or its Subsidiaries have any current, future or
contingent Liability.

“Verizon Certificate Amendment” has the meaning set forth in Section 4.2(a).
“Verizon CDIs” has the meaning set forth in Section 5.2(e).
“Verizon Change Notice” has the meaning set forth in Section 5.2(f).

“Verizon Change of Recommendation” has the meaning set forth in Section 5.2(f).

“Verizon Charter Documents” has the meaning set forth in Section 4.1(c).

“Verizon Common Stock™ has the meaning set forth in Section 2.2(a)(ii).

“Verizon Disclosure Document” means any registration statement, prospectus, offering memorandum, offering circular or
similar disclosure document provided by or on behalf of Verizon to shareholders of Vodafone in connection with the Vodafone
Scheme or the Share Purchase (including any other documents incorporated by reference therein) pursuant to the securities laws of
any jurisdiction or the listing requirements of any securities exchange.

“Verizon Disclosure Letter” has the meaning set forth in Article IV.
“Verizon Fairness Opinions” has the meaning set forth in Section 4.17.

“Verizon Financial Advisors™ has the meaning set forth in Section 4.17.

“Verizon Indemnitees” has the meaning set forth in Section 9.2(a).
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“Verizon Indemnity Amount” has the meaning set forth in Section 6.4.

“Verizon Intellectual Property” has the meaning set forth in Section 4.13.

“Verizon Material Adverse Effect” means (i) any change, effect, event or occurrence that prevents or materially delays the
ability of Verizon to consummate the Transaction or (ii) any change, effect, event or occurrence that has a material adverse effect on
the financial condition, business or results of operations of Verizon and its Subsidiaries, taken as a whole; provided, however, that any
changes, effects, events or occurrences will be deemed not to constitute a “Verizon Material Adverse Effect” to the extent resulting
from (A) changes, effects, events or occurrences generally affecting (x) the United States or global economy or financial, debt, credit
or securities markets or (y) any industry in which Verizon or its Subsidiaries operate; (B) declared or undeclared acts of war,
terrorism, outbreaks or escalations of hostilities; (C) natural disasters or other force majeure events; (D) any change in GAAP or
applicable Laws or regulatory or enforcement developments; (E) the failure by Verizon to meet any estimates of revenues or earnings
for any period ending on or after the date hereof; provided, that the exception in this clause (E) shall not prevent or otherwise affect a
determination that any change, effect, event or occurrence underlying such decline has resulted in or contributed to a “Verizon
Material Adverse Effect”; (F) a decline in the price of Verizon Common Stock on the NYSE, NASDAQ or the LSE; provided, that
the exception in this clause (F) shall not prevent or otherwise affect a determination that any change, effect, event or occurrence
underlying such decline has resulted in or contributed to a “Verizon Material Adverse Effect”; or (G) the execution, delivery or
performance of this Agreement, the Ancillary Documents or the Financing Documents (or any Replacement Financing Documents) or
the public announcement or consummation of the transactions contemplated by this Agreement, the Ancillary Documents or the
Financing Documents (or any Replacement Financing Documents); provided, that the exception in this clause (G) shall not apply to
the representation or warranty contained in Section 4.4 to the extent that such representation or warranty purports to address the
consequences resulting from the execution and delivery of this Agreement or the Ancillary Documents or the performance of
obligations or consummation of the transactions contemplated by this Agreement or the Ancillary Documents; provided, however,
that changes, effects, events or occurrences referred to in clauses (A), (B), (C) or (D) above shall, unless otherwise excluded, be
considered for purposes of determining whether there is a “Verizon Material Adverse Effect” if and to the extent that such changes,
effects, events or occurrences disproportionately adversely affect Verizon and its Subsidiaries, as compared to other companies
operating in the industries in which Verizon and its Subsidiaries operate.

“Verizon Material Contract” has the meaning set forth in Section 4.12(a).

“Verizon Notes” means the notes to be issued at the Closing by Verizon and made payable to Seller in the aggregate amount of
Five Billion Dollars ($5,000,000,000), having the terms provided for in Exhibit D hereto.

“Verizon Preferred Stock™ has the meaning set forth in Section 4.2(a).

“Verizon Recommendation” has the meaning set forth in Section 5.2(f).
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“Verizon Recommendation Change Fee” means a cash amount equal to Four Billion Six Hundred Fifty Million Dollars
($4.,650,000,000).

“Verizon Registration Statement” has the meaning set forth in Section 5.2(c).

“Verizon Related Party” means Verizon and its Affiliates (including, upon and after the Closing, the Sold Entities), and the
respective past or present directors, managers, officers, agents, employees, members, partners, successors and assigns of the
foregoing.

“Verizon Releasing Persons™ has the meaning set forth in Section 5.15(c).

“Verizon Requisite Vote” has the meaning set forth in Section 4.3(c).

“Verizon Returns” has the meaning set forth in Section 6.1(b).

“Verizon Reverse Termination Fee” means a cash amount equal to One Billion Five Hundred Fifty Million Dollars
($1,550,000,000).

“Verizon SEC Documents™ has the meaning set forth in Section 4.5(a).

“Verizon Shares” has the meaning set forth in Section 2.2(a)(ii).

“Verizon Stockholders Meeting” has the meaning set forth in Section 5.2(b).

“Verizon Stock Option” means each option to purchase Verizon Common Stock granted pursuant to a Verizon Stock Plan that is
outstanding and unexercised as of the Closing Date.

“Verizon Stock Plans” means the 2009 Verizon Long-Term Incentive Plan and the Verizon Broad-Based Incentive Plan, each as
may be amended from time to time, and any other plan, policy or arrangement, including any Verizon Benefit Plan or Contract,
pursuant to which Verizon Stock Options or other awards based on, in respect of, or denominated in Verizon Common Stock have
been granted.

“Verizon Termination Fee” has the meaning set forth in Section 8.3(a).
“Verizon UK Admission” has the meaning set forth in Section 5.2(d).

“Verizon UK Prospectus” has the meaning set forth in Section 5.2(d).

“Verizon US Prospectus” has the meaning set forth in Section 5.2(d).

“Vodafone™ has the meaning set forth in the preamble.

“Vodafone Americas” means Vodafone Americas Inc.

“Vodafone Americas Holdings” means Vodafone Americas Holdings Inc.

“Vodafone B.V. Inc.” means Vodafone International Business Ventures Inc., an entity to be incorporated as provided in
Schedule 5.1.
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“Vodafone B.V. Inc. Note” means the loan note issued by Vodafone and held by Vodafone B.V. Inc. pursuant to the
Reorganization, in the form appended as Exhibit E, which shall remain outstanding immediately following the consummation of the
sale of the Transferred Shares and which shall be settled in accordance with Section 5.19.

“Vodafone Change of Recommendation” has the meaning set forth in Section 5.3(d).

“Vodafone Circular” has the meaning set forth in Section 5.3(a)(ii).

“Vodafone Circular Posting Date” means the date on which the Vodafone Circular is published.

“Vodafone Class B Shares” means the class B shares in the capital of Vodafone to be issued by Vodafone in accordance with the
terms of the Vodafone Scheme, having the rights and restrictions specified in the special resolution to be set out in the Vodafone
Circular.

“Vodafone Class C Shares” means the class C shares in the capital of Vodafone to be issued by Vodafone in accordance with the
terms of the Vodafone Scheme, having the rights and restrictions specified in the special resolution to be set out in the Vodafone
Circular.

“Vodafone Direction Letter” has the meaning set forth in Section 2.6(a)(ii).

“Vodafone Disclosure Letter” has the meaning set forth in Article I11.

“Vodafone Distribution Record Date” has the meaning set forth in Section 2.7(a).

“Vodafone Distribution Record Holders™ has the meaning set forth in Section 2.7(a).

“Vodafone Benefit Plans” means all Employee Benefit Plans, including the Vodafone Stock Plans, that are sponsored,
maintained, contributed to or required to be contributed to by Vodafone or its Subsidiaries for the benefit of current or former
employees, directors or consultants of Vodafone or its Subsidiaries, or with respect to which Vodafone or its Subsidiaries have any
current, future or contingent Liability.

“Vodafone Europe” has the meaning set forth in the recitals.

“Vodafone Finance 1” means Vodafone Americas Finance 1 Inc.

“Vodafone Finance 2” means Vodafone Americas Finance 2 Inc.

“Vodafone Holdings LL.C” means Vodafone Holdings LLC.

“Vodafone Indemnitees™ has the meaning set forth in Section 9.2(b).

“Vodafone International Inc.” means Vodafone International Inc.

“Vodafone Material Adverse Effect” means any change, effect, event or occurrence that, individually or in the aggregate with
any other changes, effects, events or occurrences, prevents or materially delays the ability of Vodafone to consummate the
Transaction.
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“Vodafone Material Adverse Financial Effect” has the meaning set forth in Section 8.1.

“Vodafone Ordinary Shares” has the meaning set forth in Section 2.7(a).

“Vodafone Partners” means PCS Nucleus and JV Partnerco.

“Vodafone Recommendation” has the meaning set forth in Section 5.3(d).

“Vodafone Reduction of Capital” means the proposed reductions of capital of Vodafone under Chapter 10 of Part 17 of the
Companies Act to be undertaken pursuant to the Vodafone Scheme, being (i) the reduction or cancellation of Vodafone’s share
premium account; (ii) the cancellation of Vodafone’s capital redemption reserve; (iii) the cancellation of the Vodafone Class B
Shares; and (iv) if applicable, the cancellation of the Vodafone Class C Shares, but subject always to Section 5.4(b).

“Vodafone Related Party” means Vodafone and its Affiliates and the respective past or present directors, managers, officers,
agents, employees, members, partners, successors and assigns of (i) the foregoing or (ii) the Partnership or any of its Subsidiaries that,
in the case of clause (ii), were designated or appointed by Vodafone or any of its Affiliates.

“Vodafone Releasing Persons” has the meaning set forth in Section 5.15(c).

“Vodafone Requisite Scheme Vote™ has the meaning set forth in Section 3.2(c)(i).

“Vodafone Requisite Share Purchase Vote” has the meaning set forth in Section 3.2(c)(ii).

“Vodafone Resolutions” has the meaning set forth in Section 5.3(a)(vii).

“Vodafone Sale Resolutions” has the meaning set forth in Section 5.3(a)(vii).

“Vodafone Scheme” means the scheme of arrangement between Vodafone and its shareholders under Part 26 of the Companies
Act, the terms of which shall be included in the Vodafone Circular and shall, subject always to Section 5.4(b), be in the form
appended as Exhibit F.

“Vodafone Share Consolidation” means the proposed subdivision and consolidation of Vodafone’s share capital pursuant to the
Vodafone Scheme, on terms to be set out in the Vodafone Circular.

“Vodafone Shareholders” means, collectively, the holders of the Vodafone Ordinary Shares and, following the issuance of the
Vodafone Class B Shares and the Vodafone Class C Shares in accordance with the Vodafone Scheme, the Vodafone Class B Shares
and the Vodafone Class C Shares and, following the Scheme Closing (if applicable), the New Vodafone Shares.

“Vodafone Shareholders Meeting” has the meaning set forth in Section 3.2(c)(i).
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“Vodafone Stock Plans” means the Vodafone Group 1999 Long-Term Stock Incentive Plan, the Vodafone Group 2008
Sharesave Plan, the Vodafone Global Long-Term Incentive Plan, the Vodafone Global Incentive Plan and the Vodafone Share
Incentive Plan, each as may be amended from time to time, and any other plan, policy or arrangement, including any Vodafone
Benefit Plan or Contract pursuant to which awards based on, in respect of, or denominated in Vodafone capital stock have been

granted.

“Vodafone Termination Fee” means a cash amount equal to One Billion Five Hundred Fifty Million Dollars ($1,550,000,000).

“Vodafone UK Pension Plan” has the meaning set forth in Section 3.14.

ARTICLE 11
PURCHASE AND SALE OF TRANSFERRED SHARES

2.1 Purchase and Sale of Transferred Shares. Upon the terms and subject to the conditions set forth in this Agreement and
pursuant to the Transaction, at the Closing, Seller will sell, assign, transfer and convey to Verizon, and Verizon will purchase and
acquire from Seller, all of the issued and outstanding capital stock of Vodafone Finance 1 (collectively, the “Transferred Shares”),
free and clear of any Encumbrance. As a result of Verizon’s acquisition of the Transferred Shares, each of the Sold Entities shall,
except as a result of the existence of the VAI Preferred Shares, become a direct or indirect wholly owned Subsidiary of Verizon.
Subject to Section 2.3, the Transaction shall be implemented by way of the Vodafone Scheme, unless the Vodafone Requisite Scheme
Vote is not obtained, any condition set forth in Section 7.1(b) or 7.1(c) is not satisfied or waived or the Vodafone Scheme lapses in
accordance with its terms or is withdrawn, in which case the Transaction shall be implemented by way of the Share Purchase, subject
to Section 2.5. If Seller fails to perform its obligations pursuant to this Section 2.1, Vodafone shall procure that Seller does so and
Vodafone shall be jointly and severally liable to Verizon for any default by Seller in performing its obligations under this clause.

2.2 Consideration for Transferred Shares.

(a) Upon the terms and subject to the conditions set forth in this Agreement and pursuant to the Transaction, at the Closing,
Verizon shall:

(i) pay to Seller an amount in cash equal to (A) Fifty-Eight Billion Eight Hundred Eighty-Six Million Dollars
($58,886,000,000), plus (B) if so elected by Verizon pursuant to Section 2.2(b), the Cash Election Amount, plus (C) unless
the failure to consummate the Closing prior to May 1, 2014 results from a breach by Vodafone or Seller of this Agreement,
an amount equal to the Cash Flow Adjustment Amount, if any (collectively, the “Cash Consideration”);

(ii) issue and deliver an aggregate number of shares of common stock of Verizon, par value $0.10 per share (the
“Verizon Common Stock™), equal to the quotient obtained by dividing (A) the difference (the “Adjusted Verizon Share
Amount”) between (x) Sixty Billion One Hundred Fifty Million Dollars ($60,150,000,000) (the “Base Verizon Share
Amount”) and (y) the Cash
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Election Amount (if any), by (B) the Adjusted Closing Price (the “Verizon Shares”); provided, that in the event of any
stock split, reverse stock split, stock dividend or dividend payable in other securities, reorganization, reclassification,
merger, combination, recapitalization, or other like event that occurs after the date hereof and prior to the Closing (or in
respect of which a record date or effective date, as applicable, has been declared and passed within such period) that
changes the outstanding shares of Verizon Common Stock into a different number of shares or a different class of stock,
then any number, amount or definition contained herein that is used for purposes of determining the number of Verizon
Shares to be received by the Vodafone Shareholders will be appropriately adjusted to provide the Vodafone Shareholders
with the same economic effect as contemplated by this Agreement prior to such event; provided, further, that the aggregate
payment hereunder to be made in the form of Verizon Shares shall be made only in whole shares of Verizon Common
Stock, and any fractional share shall be rounded up to the nearest whole share;

(ii1) deliver the Verizon Notes to Seller;
(iv) deliver the Term Note to Seller; and
(v) deliver the Settlement Note to Seller.

(b) No later than ten (10) Business Days prior to the Vodafone Circular Posting Date, Verizon may on a single occasion
(subject to the below proviso), in its sole discretion, elect to increase the amount of the Cash Consideration payable pursuant to
Section 2.2(a)(i) (a “‘Cash Election”) by up to Fifteen Billion Dollars ($15,000,000,000), and reduce the Adjusted Verizon Share
Amount pursuant to Section 2.2(a)(ii)(A) by an amount equal to such increase, by delivery of a written notice to Vodafone (a
“Cash Election Notice”) specifying the additional amount of Cash Consideration to be paid pursuant to such election (together
with any amount elected pursuant to the proviso to this sentence, the “Cash Election Amount”); provided, in addition to any
Cash Election previously made, on a single occasion during the period after the date of the Verizon Shareholders Meeting and
prior to the date that is ten (10) Business Days prior to the anticipated Closing Date, if the Verizon Certificate Amendment has
not been approved by the Verizon Shareholders, then Verizon may make a Cash Election for a Cash Election Amount of up to
the lesser of (x) Five Billion Dollars ($5,000,000,000) and (y) Fifteen Billion Dollars ($15,000,000,000) minus the Cash
Election Amount of any Cash Election previously made; provided, further, that upon the making of any Cash Election, the
representations and warranties contained in Section 4.14 (Financing) remain true and accurate in all material respects after
giving effect to such Cash Election.

(c) (i) If the transactions contemplated by the Omnitel Purchase Agreement are consummated on the Closing Date, Verizon
shall pay, or cause to be paid, by wire transfer or intrabank transfer of immediately available funds to an account designated by
Vodafone no later than the close of business on the third (3rd) Business Day prior to the Closing Date, cash in the amount of the
Omnitel Consideration Amount or (ii) if the transactions contemplated by the Omnitel Purchase Agreement are not
consummated on
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the Closing Date, Verizon shall deliver to Seller the Omnitel Note, duly executed by Verizon (the Omnitel Consideration
Amount or the Omnitel Note, as applicable, together with the Cash Consideration, Verizon Shares, Verizon Notes, Settlement
Note and the Term Note, collectively, the “Purchase Price”).

2.3 Scheme Closing. Subject to the terms and conditions of this Agreement, (a) the Scheme Closing shall occur on the date that
the condition set forth in Section 7.1(b)(iii)(y) is satisfied, (b) Vodafone shall use commercially reasonable efforts to cause to be
satisfied the condition set forth in Section 7.1(b)(iii)(x) on the date that the condition set forth in Section 7.1(b)(ii)(x) is satisfied, or at
such other time as Verizon and Vodafone may agree in writing and (c) Vodafone shall use commercially reasonable efforts to cause
to be satisfied the condition set forth in Section 7.1(b)(iii)(y) on the date that the condition set forth in Section 7.1(b)(ii)(y) is satisfied,
or at such other time as Verizon and Vodafone may agree in writing. For the avoidance of doubt, the Court Hearing shall not be held
until all of the conditions set forth in Article VII have been satisfied (or, to the extent permitted by applicable Law, waived in a
writing signed by the party for whose benefit the condition exists) other than the conditions set forth in Sections 7.1(b)(ii) and 7.1(b)
(iii). The purchase and sale of the Transferred Shares in connection with the Scheme Closing shall take place on the Scheme Effective
Date at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY, or at such other place as Verizon and
Vodafone may agree in writing. Upon the earlier of (i) the Scheme Longstop Date and (ii) the date on which the Vodafone Scheme
lapses in accordance with its terms or is withdrawn, or as Verizon and Vodafone may otherwise agree in writing, this Section 2.3 shall
be of no further force and effect.

2.4 Vodafone Scheme Closing Deliverables. The provisions of this Section 2.4 shall apply (for the avoidance of doubt, without
prejudice to the provisions of the Scheme, which shall apply) if the Transaction is implemented by way of the Vodafone Scheme, but
not if it is implemented by way of the Share Purchase.

(a) Distribution of Verizon Shares. Promptly following the Scheme Closing, pursuant to and in accordance with the terms
of the Vodafone Scheme, the Verizon Shares shall be distributed by or on behalf of Verizon to the Vodafone Shareholders in
respect of their Vodafone Class B Shares or Vodafone Class C Shares, as applicable.

(b) Payment of Cash Consideration. If the Transaction is implemented pursuant to the Vodafone Scheme, payment of the
Cash Consideration will be made at the Closing by wire transfer or intrabank transfer of immediately available funds to Seller or
such other Person as Vodafone may direct to an account or accounts designated by Vodafone in writing, such designation to be
made no later than the close of business on the third (3rd) Business Day prior to the Closing Date.

(c) Vodafone Deliverables. At or prior to the Scheme Effective Date or, in the case of clauses (ii) through (vi) of this
Section 2.4(c), at or prior to the Measurement Time, Vodafone shall deliver, or cause to be delivered, to Verizon (or to a wholly
owned Affiliate of Verizon designated by Verizon or as otherwise set forth below), the following:
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(i) certificates representing the Transferred Shares, duly endorsed in blank or with stock powers duly executed in
proper form for transfer in favor of Verizon (or to a wholly owned Affiliate of Verizon designated by Verizon);

(ii) a certificate of an executive officer of Vodafone to the effect that the Reorganization has been completed pursuant
to Section 5.1;

(iii) duly executed letters of resignation, effective as of the Scheme Effective Date, providing for the resignation of all
of the persons holding the positions of a director, officer or Representative (as defined in the Partnership Agreement)
(A) of the Partnership or any of its Subsidiaries who were appointed to such position by Vodafone or any of its Affiliates
or (B) of any of the Sold Entities, in each case in office immediately prior to the Closing;

(iv) a certification from Vodafone Finance 1 that complies with Treasury Regulation Section 1.1445-2(c)(3), dated no
more than thirty (30) days prior to the Scheme Effective Date and signed by a responsible corporate officer of Vodafone
Finance 1, that the Transferred Shares are not a “United States real property interest” (as defined in Section 897(c)(1) of
the Code), and proof reasonably satisfactory to Verizon that Vodafone Finance 1 has provided notice of such certification
to the IRS in accordance with the provisions of Treasury Regulation Section 1.897-2(h)(2);

(v) a certificate of an executive officer of Vodafone to the effect set forth in Section 7.3(c); and

(vi) any other documents, instruments or agreements that are reasonably requested by Verizon in connection with the
consummation of the transactions contemplated hereby.

(d) Other Verizon Deliverables. At or prior to the Scheme Effective Date or, in the case of clauses (v) through (vii) of this
Section 2.4(d), at or prior to the Measurement Time, Verizon shall deliver, or cause to be delivered, to Vodafone (or to a wholly
owned Affiliate of Vodafone designated by Vodafone or as otherwise set forth below), the following:

(i) (A) if the transactions contemplated by the Omnitel Purchase Agreement are consummated on the Scheme
Effective Date, payment, by wire transfer or intrabank transfer of immediately available funds to an account designated by
Vodafone no later than the close of business on the third (3rd) Business Day prior to the Scheme Effective Date, of cash in
the amount of the Omnitel Consideration Amount or (B) if the transactions contemplated by the Omnitel Purchase
Agreement are not consummated on the Scheme Effective Date, the Omnitel Note, duly executed by Verizon;

(ii) the Verizon Notes, duly executed by Verizon and authenticated by the trustee under the indenture pursuant to
which the Verizon Notes are issued;
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(iii) the Settlement Note (which shall be delivered to Seller), duly executed by Verizon;
(iv) the Term Note, duly executed by Verizon;

(v) if Verizon determines (using commercially reasonable efforts) that the Verizon Shares do not constitute a “United
States real property interest” (as defined in Section 897(c)(1) of the Code), a certification from Verizon that complies with
Treasury Regulation Section 1.1445-2(c)(3), dated no more than thirty (30) days prior to the Scheme Effective Date and
signed by a responsible corporate officer of Verizon, that the Verizon Shares are not a United States real property interest
(as so defined) to Vodafone or its Subsidiaries, and proof reasonably satisfactory to Vodafone that Verizon has provided
notice of such certification to the IRS in accordance with the provisions of Treasury Regulation Section 1.897-2(h)(2);

(vi) a certificate of an executive officer of Verizon to the effect set forth in Section 7.2(c); and

(vii) any other documents, instruments or agreements which are reasonably requested by Vodafone in connection with
the consummation of the transactions contemplated hereby.

2.5 Share Purchase Closing. Subject to the terms and conditions of this Agreement, unless the Scheme Closing shall have
occurred, the closing (the “Share Purchase Closing”) of the Transaction in accordance with Sections 2.6 and 2.7 (the “Share
Purchase”) shall take place at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY, at 10:00 a.m.,
New York time, on the fifth (5th) Business Day (the “Share Purchase Closing Date”) after the later of (a) the satisfaction or waiver (to
the extent permitted by applicable Law) of the conditions set forth in Article VII (other than the conditions set forth in Sections 7.1(b)
and 7.1(c) and any condition to the Share Purchase that by its nature cannot be satisfied until the Share Purchase Closing, but subject
to the satisfaction or waiver (to the extent permitted by applicable Law) by the party or parties entitled to the benefits thereof of such
conditions at such time) and (b) the earlier of (i) the Scheme Longstop Date and (ii) the date on which the Vodafone Scheme lapses in
accordance with its terms or is withdrawn, or at such other time or place as Verizon and Vodafone may agree in writing. If the
Scheme Closing shall have occurred, this Section 2.5 shall be of no further force and effect.

2.6 Share Purchase Closing Deliverables. The provisions of this Section 2.6 shall apply if the Transaction is implemented by
way of the Share Purchase, but not if it is implemented by way of the Vodafone Scheme.

(a) Vodafone Deliverables. At or prior to the Share Purchase Closing, Vodafone shall deliver, or cause to be delivered, to
Verizon (or to a wholly owned Affiliate of Verizon designated by Verizon or as otherwise set forth below), the following:
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(i) certificates representing the Transferred Shares, duly endorsed in blank or with stock powers duly executed in
proper form for transfer in favor of Verizon (or to a wholly owned Affiliate of Verizon designated by Verizon);

(ii) the direction letter, substantially in the form attached hereto as Exhibit G (the “Vodafone Direction Letter”), duly
executed by Vodafone;

(iii) a duly executed copy of the Distribution Agent Agreement;

(iv) a certificate of an executive officer of Vodafone to the effect that the Reorganization has been completed
pursuant to Section 5.1;

(v) duly executed letters of resignation, effective as of the Share Purchase Closing Date, providing for the resignation
of all of the persons holding the positions of a director, officer or Representative (as defined in the Partnership Agreement)
(A) of the Partnership or any of its Subsidiaries who were appointed to such position by Vodafone or any of its Affiliates
or (B) of any of the Sold Entities, in each case in office immediately prior to the Closing;

(vi) a certification from Vodafone Finance 1 that complies with Treasury Regulation Section 1.1445-2(c)(3), dated no
more than thirty (30) days prior to the Share Purchase Closing Date and signed by a responsible corporate officer of
Vodafone Finance 1, that the Transferred Shares are not a “United States real property interest” (as defined in
Section 897(c)(1) of the Code), and proof reasonably satisfactory to Verizon that Vodafone Finance 1 has provided notice
of such certification to the IRS in accordance with the provisions of Treasury Regulation Section 1.897-2(h)(2);

(vii) a certificate of an executive officer of Vodafone to the effect set forth in Section 7.3(c); and

(viii) any other documents, instruments or agreements that are reasonably requested by Verizon in connection with
the consummation of the transactions contemplated hereby.

(b) Verizon Deliverables. At or prior to the Share Purchase Closing, Verizon shall deliver, or cause to be delivered, to
Vodafone (or to a wholly owned Affiliate of Vodafone designated by Vodafone or as otherwise set forth below), the following:

(i) payment of the Cash Consideration, by wire transfer or intrabank transfer of immediately available funds, to Seller
or such other Person as Vodafone may direct, to an account or accounts designated by Vodafone in writing, such
designation to be made not later than the close of business on the third (3rd) Business Day prior to the Share Purchase
Closing Date;

(i) (A) if the transactions contemplated by the Omnitel Purchase Agreement are consummated on the Share Purchase
Closing Date, payment, by wire transfer or intrabank transfer of immediately available funds to an account
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designated by Vodafone no later than the close of business on the third (3rd) Business Day prior to the Share Purchase
Closing Date, of cash in the amount of the Omnitel Consideration Amount or (B) if the transactions contemplated by the
Omnitel Purchase Agreement are not consummated on the Share Purchase Closing Date, the Omnitel Note, duly executed
by Verizon;

(iii) evidence of the book-entry issuance of the Verizon Shares, which Verizon Shares will be deposited by Verizon
with the Distribution Agent in accordance with the Vodafone Direction Letter;

(iv) the Verizon Notes, duly executed by Verizon and authenticated by the trustee under the indenture pursuant to
which the Verizon Notes are issued;

(v) the Settlement Note (which shall be delivered to Seller), duly executed by Verizon;
(vi) the Term Note, duly executed by Verizon;

(vii) if Verizon determines (using commercially reasonable efforts) that the Verizon Shares do not constitute a
“United States real property interest” (as defined in Section 897(c)(1) of the Code), a certification from Verizon that
complies with Treasury Regulation Section 1.1445-2(c)(3), dated no more than thirty (30) days prior to the Share Purchase
Closing Date and signed by a responsible corporate officer of Verizon, that the Verizon Shares are not a United States real
property interest (as so defined) to Vodafone or its Subsidiaries, and proof reasonably satisfactory to Vodafone that
Verizon has provided notice of such certification to the IRS in accordance with the provisions of Treasury Regulation
Section 1.897-2(h)(2);

(viii) a certificate of an executive officer of Verizon to the effect set forth in Section 7.2(c); and

(ix) any other documents, instruments or agreements which are reasonably requested by Vodafone in connection with
the consummation of the transactions contemplated hereby.

2.7 Distribution of the Verizon Shares following a Share Purchase Closing. The provisions of this Section 2.7 shall apply if the

Transaction is implemented by way of the Share Purchase, but not if it is implemented by way of the Vodafone Scheme. As soon as
practicable after the date of this Agreement and the selection of the Distribution Agent, the parties shall discuss with Vodafone’s
registrar and the Distribution Agent the method pursuant to which the parties will accomplish the prompt and efficient distribution of
the Verizon Shares to the Vodafone Distribution Record Holders in accordance with Law, Vodafone’s articles of association and
market practice. In the absence of agreement pursuant to the preceding sentence, the parties will take the actions specified in clauses
(2)-(d) of this Section 2.7.
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(a) Distribution Agent. Prior to the Share Purchase Closing, Vodafone shall enter into an agreement (the “Distribution
Agent Agreement”) with such bank, trust company or other appropriate service provider as may be mutually agreed by Verizon
and Vodafone (the “Distribution Agent”), which agreement shall provide that Verizon shall deposit the Verizon Shares pursuant
to the Vodafone Direction Letter, with the Distribution Agent on the Share Purchase Closing, for the benefit of the holders of the
Vodafone ordinary shares, par value 11 and 3/7ths cents per share (the “Vodafone Ordinary Shares”) as of the close of business
on a date determined by the Board of Directors of Vodafone (such date, the “Vodafone Distribution Record Date” and such
holders as of the Vodafone Distribution Record Date, the “Vodafone Distribution Record Holders”), for distribution in
accordance with this Section 2.7.

(b) Distribution Procedures. Vodafone shall, if necessary to effect the distribution of the Verizon Shares required by this
Section 2.7(b), declare such a dividend as shall enable such distribution to be effected Lawfully and shall instruct the
Distribution Agent to distribute, as soon as reasonably practicable after the Share Purchase Closing, to each Vodafone
Distribution Record Holder that number of whole shares of Verizon Common Stock representing such Vodafone Distribution
Record Holder’s Pro Rata Portion of the Verizon Shares and cash in lieu of fractional shares pursuant to Section 2.7(c). No
interest shall be paid or will accrue on the Verizon Shares or any cash payable to the Vodafone Distribution Record Holders
pursuant to the provisions of this Agreement. “Pro Rata Portion” means the percentage obtained by dividing (i) the number of
Vodafone Ordinary Shares owned by a Vodafone Distribution Record Holder by (ii) the total number of Vodafone Ordinary
Shares issued and outstanding as of the Vodafone Distribution Record Date.

(c) No Fractional Shares. Notwithstanding anything herein to the contrary, no fractional shares of Verizon Common Stock
shall be distributed to Vodafone Distribution Record Holders, and any such fractional share interests to which a Vodafone
Distribution Record Holder would otherwise be entitled shall not entitle such Vodafone Distribution Record Holder to vote or to
any other rights as a stockholder of Verizon. In lieu of any such fractional shares, each Vodafone Distribution Record Holder
who, but for the provisions of this Section 2.7(c), would be entitled to receive a fractional share interest of Verizon Common
Stock pursuant to this Section 2.7, shall be paid cash, without any interest thereon, as hereinafter provided. Vodafone shall
instruct the Distribution Agent to determine the number of whole shares and fractional shares of Verizon Common Stock
allocable to each Vodafone Distribution Record Holder, to aggregate all such fractional shares into whole shares, to sell the
whole shares obtained thereby in the open market at the then-prevailing prices on behalf of each Vodafone Distribution Record
Holder who otherwise would be entitled to receive fractional share interests and to distribute to each such Vodafone Distribution
Record Holder his, her or its ratable share of the total proceeds of such sale, after making appropriate deductions of the amounts
required for Tax withholding purposes and after deducting any applicable transfer Taxes and the costs and expenses of such sale
and distribution, including brokers fees and commissions. The sales of fractional shares shall occur as soon after the Share
Purchase Closing as practicable and as determined by the Distribution Agent. None of Verizon, Vodafone or the Distribution
Agent shall guarantee any minimum sale price for the fractional shares of
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Verizon Common Stock. None of Verizon, Vodafone or the Distribution Agent shall pay any interest on the proceeds from the
sale of fractional shares. The Distribution Agent shall have the sole discretion to select the broker-dealers through which to sell
the aggregated fractional shares and to determine when, how and at what price to sell such shares. Neither the Distribution
Agent nor the broker-dealers through which the aggregated fractional shares are sold shall be Affiliates of Verizon or Vodafone.

(d) Unclaimed Stock or Cash. Any Verizon Common Stock or cash in lieu of fractional shares with respect to Verizon
Common Stock that remain unclaimed by any Vodafone Distribution Record Holder one (1) year after the Share Purchase
Closing Date shall be delivered to Vodafone. Vodafone shall hold such Verizon Common Stock for the account of such
Vodafone Distribution Record Holder and the parties agree that all obligations to provide such Verizon Common Stock and
cash, if any, in lieu of fractional share interests shall be obligations of Vodafone, subject in each case to applicable escheat or
other abandoned property Laws, and Verizon shall have no Liability with respect thereto. For the avoidance of doubt, Vodafone
shall have no right to vote any such unclaimed shares of Verizon Common Stock on behalf of any Vodafone Distribution Record
Holder.

2.8 Withholding. Verizon shall be entitled to deduct and withhold from the consideration otherwise payable under this
Agreement, such amounts as are required to be withheld or deducted under any Tax Law with respect to the making of such payment;
provided, that Verizon shall notify and consult with Vodafone prior to making any such withholding or deduction. To the extent that
amounts are so withheld or deducted and paid over to the applicable Governmental Entity, such withheld or deducted amounts shall
be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding
were made.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF VODAFONE

Except as set forth in the corresponding sections of the disclosure letter delivered to Verizon on or prior to entering into this
Agreement (the “Vodafone Disclosure Letter”) (it being agreed that disclosure of any item in any part of the Vodafone Disclosure
Letter shall be deemed disclosure with respect to any other part to which the relevance of such item is reasonably apparent), Vodafone
hereby makes the following representations and warranties (a) on the date hereof and (b) on the Measurement Time (except in either
case to the extent such representation is made as of an earlier date (in which case on and as of such earlier date)):

3.1 Organization and Qualification. Vodafone is a public limited company duly incorporated and validly existing under the Laws
of England and has the requisite power and authority to own, lease and operate its assets and properties and to carry on its business as
it is now being conducted. Each of Seller and each Sold Entity is duly organized, validly existing in good standing under the Laws of
the jurisdiction of its incorporation or organization (with respect to jurisdictions that recognize the concept of good standing) and has
the requisite power and authority to own, lease and operate its assets and properties and to carry on its business as it
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is now being conducted. Each of Seller and each Sold Entity is duly licensed or qualified to do business and is in good standing (with
respect to jurisdictions that recognize the concept of good standing) in each jurisdiction in which the nature of the business conducted
by it or the character or location of the properties or assets owned or leased by it makes such licensing or qualification necessary,
except for such failures to be so licensed, qualified or in good standing as would not reasonably be expected to have, individually or
in the aggregate, a Vodafone Material Adverse Effect. Vodafone has filed with the SEC a correct and complete copy of its articles of
association, as in force at the date of this Agreement, and made available to Verizon correct and complete copies of the organizational
documents (including the certificate of incorporation and bylaws, or comparable documents) of each of Seller and each Sold Entity, in
each case as amended to the date of this Agreement.

3.2 Authority.

(a) Each of Vodafone and Seller has the requisite power and authority to execute and deliver this Agreement and, subject to
obtaining the approvals set out in Section 3.2(c) below, to consummate the transactions contemplated hereby, and such
execution, delivery and, subject to obtaining the approvals set out in Section 3.2(c) below, consummation have been duly
authorized by all necessary action. This Agreement has been duly executed and delivered by Vodafone and Seller and, assuming
the due execution and delivery by Verizon, constitutes the valid and binding obligation thereof, enforceable against Vodafone
and Seller in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, reorganization,
insolvency and similar federal and state Laws generally affecting the rights and remedies of creditors and general principles of
equity, whether considered in a proceeding at law or in equity.

(b) The Board of Directors of Vodafone, at a meeting duly called and held on September 1, 2013, has (i) approved this
Agreement and the transactions contemplated by this Agreement and the Ancillary Documents, and (ii) resolved to make the
Vodafone Recommendation and to include the Vodafone Recommendation in the Vodafone Circular (subject to Section 5.3(d))
substantially on the following terms:

“The Board considers that the [Proposals] are in the best interests of Vodafone Shareholders as a whole and accordingly
unanimously recommends that all Vodafone Shareholders vote in favour of the Scheme of Arrangement at the Court
Meeting and the Resolutions at the Vodafone Shareholders Meeting, as the Directors intend to do in respect of their own
beneficial shareholdings. The Vodafone Board, which has been so advised by Goldman Sachs and UBS, considers the
terms of the [Transactions] to be fair and reasonable so far as the Vodafone Shareholders are concerned. In providing
financial advice to the Vodafone Board, Goldman Sachs and UBS have each taken into account the commercial
assessments of the Directors.”

(c) (i) The approval of the Vodafone Scheme at the Court Meeting and the passing of the Vodafone Resolutions at a duly
convened and held general meeting of Vodafone (the “Vodafone Shareholders Meeting”), in each case by the requisite majority
(the “Vodafone Requisite Scheme Vote”), are the only votes of the holders of any class or
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series of the equity interests of Vodafone necessary to approve and consummate the Transaction by way of the Vodafone
Scheme as contemplated by this Agreement, and (ii) the approval of the Vodafone Sale Resolutions at the Vodafone
Shareholders Meeting by the requisite majority (the “Vodafone Requisite Share Purchase Vote™) is the only vote of the holders
of any class or series of the equity interests of Vodafone necessary to approve and consummate the Transaction by way of the
Share Purchase as contemplated by this Agreement.

3.3 Consents. Neither the execution and delivery of this Agreement by Vodafone nor the execution and delivery of the Omnitel
Purchase Agreement by Vodafone Europe, nor the consummation of the transactions contemplated hereby (including the
Reorganization) or thereby, will (a) conflict with, or result in any breach or violation of, any provision of the organizational
documents of Vodafone, Seller, Vodafone Europe, Omnitel or any of the Sold Entities; (b) constitute, with or without notice or the
passage of time or both, a breach, violation or default, create an Encumbrance, or give rise to any right of termination, modification,
cancellation, prepayment or acceleration, under any order, writ, injunction, decree, Law, statute, rule or regulation, governmental
permit or license, or any mortgage, indenture, lease, agreement or other instrument of Vodafone, Seller, Vodafone Europe, Omnitel or
the Sold Entities or to which Vodafone, Seller, Vodafone Europe, Omnitel or the Sold Entities or any of their respective assets or
properties are subject, except in each case which would not reasonably be expected to have, individually or in the aggregate, a
Vodafone Material Adverse Effect; or (c) require any consent, approval, or authorization of, waiver by, notification to, or filing with,
any Governmental Entity on the part of Vodafone, Seller, Vodafone Europe, Omnitel or the Sold Entities other than (i) the filing of
certificates and other documents with respect to the Reorganization transaction contemplated in Schedule 5.1 hereto, (ii) filings with
the FCC or in connection with the transactions contemplated in the Omnitel Purchase Agreement and (iii) such other consents,
approvals, authorizations, waivers, notifications or filings the failure of which to be obtained or made would not reasonably be
expected to have, individually or in the aggregate, a Vodafone Material Adverse Effect.

3.4 No Liabilities of the Sold Entities; Assets of the Sold Entities.

(a) As of the Closing Date and following completion of the Reorganization, there will be no Liabilities of any Sold Entity
of any kind, other than Liabilities (i) set forth on Section 3.4(a) of the Vodafone Disclosure Letter or that exist between such
Sold Entity and another Sold Entity arising from the Reorganization, (ii) in the case of each Vodafone Partner, of and in respect
of the Partnership pursuant to such Vodafone Partner’s ownership of its Partnership Interest and (iii) for Taxes of the Sold
Entities.

(b) As of the Closing Date and following completion of the Reorganization, none of the Sold Entities will be party to any
Contract or will have any assets other than (i) as set forth on Section 3.4(b) of the Vodafone Disclosure Letter or that exist
between such Sold Entity and another Sold Entity arising from the Reorganization, (ii) in the case of any Sold Entity that owns
another Sold Entity, ownership of such other Sold Entity and (iii) in the case of any Sold Entity which is also a Vodafone
Partner, (x) Contracts with the Partnership or its Subsidiaries, Verizon or wholly owned Subsidiaries of Verizon in respect
thereof and (y) ownership of any Partnership Interest. As of the Closing Date and

25



following completion of the Reorganization, none of the Sold Entities will employ any persons or sponsor, maintain, contribute
to or be required to contribute to any Employee Benefit Plan, or have any current, future or contingent Liability in respect of any
Employee Benefit Plan, in each case other than Excluded Liabilities.

(c) As of the Closing Date and following completion of the Reorganization, there is no Liability for, or obligation with
respect to, any dividends or distributions declared or to be declared or accumulated but unpaid with respect to any shares of the
capital stock or other equity interests of any Sold Entity. As of the most recent Dividend Payment Date, there were no accrued
and unpaid dividends with respect to the VAI Preferred Shares.

3.5 Litigation. There are no (a) investigations or proceedings pending (or, to the Knowledge of Vodafone, threatened) by any

Governmental Entity with respect to any Sold Entity or (b) actions, suits or proceedings pending (or, to the Knowledge of Vodafone,
threatened) against any Sold Entity or any of their respective properties at law or in equity before, and there are no orders, judgments
or decrees of, any Governmental Entity against any Sold Entity, in each case of clause (a) or (b), which would reasonably be expected
to have, individually or in the aggregate, a Vodafone Material Adverse Effect.

3.6 Compliance with Laws; Licenses.

(a) The businesses of the Sold Entities are not being conducted in violation of any applicable Law, except for violations
that would not reasonably be expected to have, individually or in the aggregate, a Verizon Material Adverse Effect
(disregarding, for purposes of this Section 3.6(a), clause (i) of the definition of “Verizon Material Adverse Effect”).

(b) As of the date of this Agreement, to the Knowledge of Vodafone, no event or condition has occurred or exists which
would result in a violation of, breach, default or loss of a benefit under, or acceleration of an obligation of any Sold Entity under,
any permits, licenses, certifications, approvals, registrations, consents, authorizations, franchises, variances, exemptions and
orders issued or granted by a Governmental Entity (“Licenses’) or has caused (or would cause) an applicable Governmental
Entity to fail or refuse to issue, renew or extend any License (in each case, with or without notice or lapse of time or both), in
each case except for violations, breaches, defaults, losses, accelerations or failures that would not reasonably be expected to
have, individually or in the aggregate, a Verizon Material Adverse Effect (disregarding, for purposes of this Section 3.6(b),
clause (i) of the definition of “Verizon Material Adverse Effect”).

(c) None of Vodafone, Seller or any Sold Entity is an “investment company” as defined in the Investment Company Act of
1940, as amended.

3.7 Capitalization and Ownership of the Sold Entities.

(a) Section 3.7 of the Vodafone Disclosure Letter sets forth, with respect to each Sold Entity, as of the date of this
Agreement, (i) the number of its issued and outstanding shares of capital stock or other equity interests of such Sold Entity and
(ii) except with
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respect to the VAI Preferred Shares, the owner of such shares of capital stock or other equity interests.

(b) Except for the shares of capital stock or other equity interests of each Sold Entity to be transferred to Verizon, directly
or indirectly, pursuant to the terms and subject to the conditions of this Agreement, there are no issued and outstanding equity
interests in any Sold Entity other than the VAI Preferred Shares. All of the shares of capital stock or other equity interests of
each Sold Entity have been duly authorized and validly issued and are fully paid and nonassessable and, as of immediately prior
to the Closing and except for (x) the VAI Preferred Shares or (y) as set forth on Section 3.7 of the Vodafone Disclosure Letter,
will be owned, beneficially and of record, by Seller or a Sold Entity, free and clear of all Encumbrances other than transfer
restrictions under applicable securities Laws. There are no preemptive or other outstanding rights, options, warrants, conversion
rights, stock appreciation rights, redemption rights, agreements, arrangements or commitments of any character under which
Vodafone or a Sold Entity is or may become obligated to issue or sell, or giving any Person other than a Sold Entity a right to
subscribe for or acquire, or in any way dispose of, any shares of capital stock or other securities of any Sold Entity or any
securities or obligations convertible or exchangeable into or exercisable for, or convertible into, any shares of capital stock or
any securities of any Sold Entity, and no securities or obligations evidencing such rights will be authorized, reserved for
issuance, issued or outstanding. Except for the VAI Preferred Shares, no Sold Entity has any outstanding bonds, debentures,
notes or other obligations that provide the holders thereof the right to vote (or are convertible or exchangeable into or
exercisable for securities having the right to vote) with the shareholders of Vodafone, Seller or any Sold Entity on any matter.

3.8 Ownership of Partnership Interest. The Vodafone Partners (together) have good and valid title to a 45% Partnership Interest

in the Partnership, free and clear of any Encumbrance other than any Encumbrance imposed by the organizational documents of the
Partnership, the Delaware Revised Uniform Partnership Act or applicable federal and state securities Law transfer restrictions.

3.9 Ownership of Transferred Shares. Seller has good and valid title to the Transferred Shares, free and clear of any

Encumbrance other than applicable federal and state securities Law transfer restrictions, and upon consummation of the Transaction,
Verizon will have good and valid title to such Transferred Shares, free and clear of any Encumbrance other than applicable federal
and state securities Law transfer restrictions.

3.10 Tax.

(a) The Sold Entities (i) have timely filed or caused to be filed (taking into account any extension of time to file granted or
obtained) all material Tax Returns required to be filed by or on behalf of them and all such filed Tax Returns are true, correct
and complete in all material respects; and (ii) have timely paid all material amounts of Taxes due and payable except, in each
case, to the extent that such Taxes are being contested in good faith or are adequately reserved in accordance with IFRS;
provided, that no representation is made with respect to the accuracy of any such filed
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Tax Return with respect to information reported to the Sold Entities by the Partnership on Schedule K-1 (IRS Form 1065). There
are no material liens with respect to Taxes upon any asset of the Sold Entities, other than liens for current Taxes not yet due and
payable.

(b) Other than with respect to items of Partnership income, gain, loss, deduction or credit (or other items reported to its
partners on Schedule K-1 (IRS Form 1065)), no material deficiencies for any Taxes have been proposed in writing or assessed
against or with respect to any of the Sold Entities, and there is no outstanding audit, assessment, dispute or claim pending or
threatened in writing concerning any material Tax Liability of the Sold Entities.

(c) None of the Sold Entities has received any written notice or inquiry that has not been withdrawn or resolved from any
jurisdiction where such Sold Entity does not currently file Tax Returns to the effect that such filings may be required or that
such Sold Entity may be subject to Tax by such jurisdiction.

(d) None of the Sold Entities (i) is a party to, is bound by or has any obligation under any Tax sharing or Tax indemnity
agreement or similar contract or arrangement, (ii) is or was (since June 30, 1999), a member of any consolidated, combined,
unitary or affiliated Tax Return group (other than a group consisting solely of one or more of the Sold Entities), and (iii) has any
liability for Taxes of any other Person under any Law, as transferee or successor, by contract or otherwise.

(e) None of the Sold Entities will be required to include any material item of income in, or exclude any material item of
deduction from, taxable income for any Post-Closing Tax Period as a result of any (i) adjustment required by reason of a change
in method of accounting for a Pre-Closing Tax Period under Section 481(c) of the Code (or any corresponding or similar
provision of state, local or foreign Tax Law), (ii) “closing agreement” as described in Section 7121 of the Code (or any
corresponding or similar provision of state, local or foreign Tax Law) entered into prior to the Closing, or (iii) installment sale or
intercompany transaction made prior to the Closing, except, in each case of clauses (i) through (iii), for any such items arising
from any such change in method of accounting, closing agreement, installment sale or intercompany transaction by the
Partnership.

(f) All material Taxes required to be withheld, collected or deposited by or with respect to any of the Sold Entities have
been timely withheld, collected or deposited, as the case may be, and to the extent required, have been paid to the relevant Tax
Authority.

(g) Section 3.10(g) of the Vodafone Disclosure Letter specifies any Sold Entity for which an entity classification election
pursuant to Treasury Regulation Section 301.7701-3 was made, and with respect to each such election, the effective date thereof
and the classification elected pursuant thereto.

(h) Within the past two (2) years, none of the Sold Entities has been a “distributing corporation” or a “controlled
corporation” in a distribution intended to qualify under Section 355(a) of the Code.
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(i) None of the Sold Entities has participated in any “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4.

3.11 Information Supplied. None of the information supplied or to be supplied in writing by Vodafone in connection with this
Agreement, the Ancillary Documents and the transactions contemplated hereby and thereby specifically for inclusion or incorporation
by reference in the Proxy Statement, the Verizon Registration Statement or the Verizon UK Prospectus will, at the time such
document or any amendment or supplement thereto is declared effective under the Securities Act or first mailed or posted to
shareholders and/or, as applicable, published, contain any untrue statement of material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein not misleading. The Vodafone Circular will not, at the date of
publication of the Vodafone Circular, contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein; provided, however, that no representation is made by Vodafone with respect to statements made or incorporated by
reference therein based on information supplied in writing by Verizon specifically for inclusion or incorporation by reference therein.

3.12 Brokers and Finders. Other than Goldman Sachs International and UBS Limited, the fees and expenses of which will be
paid by Vodafone, none of Vodafone or any of its controlled Affiliates has engaged any broker or finder or incurred any Liability for
any brokerage fees, commissions or finder’s fees in connection with the transactions contemplated by this Agreement and the
Ancillary Documents for which any cost or Liability could be imposed on Verizon or any of its Affiliates.

3.13 Lack of Ownership of Verizon Common Stock. Except as held by any benefit or pension plan sponsored, maintained,
contributed to or required to be contributed to by Vodafone or any of its Subsidiaries for the benefit of current or former employees,
directors or consultants of Vodafone or its Subsidiaries, or with respect to which Vodafone or its Subsidiaries have any current, future
or contingent Liability, neither Vodafone nor any of its Subsidiaries beneficially owns directly or indirectly, any shares of Verizon
Common Stock or other securities convertible into, exchangeable for or exercisable for shares of Verizon Common Stock, and none
of Vodafone or any of its Subsidiaries has any rights to acquire any shares of Verizon Common Stock. There are no voting trusts or
other agreements or understandings to which Vodafone or any of its Subsidiaries is a party with respect to the voting of the capital
stock or other equity interest of Verizon.

3.14 Vodafone Employee Benefits. With respect to each Vodafone Benefit Plan, except as would not reasonably be expected to
have, individually or in the aggregate, a Vodafone Material Adverse Effect, (i) Vodafone and its Subsidiaries and the Sold Entities
have complied, and are now in compliance with, all Laws applicable to the Vodafone Benefit Plans and their terms, (ii) each
Vodafone Benefit Plan has been maintained, funded and administered in compliance with its terms and with applicable Law, and
(iii) insofar as relates to any Vodafone Benefit Plan operated in the UK which provides pension benefits other than on a money
purchase basis (each such plan, a “Vodafone UK Pension Plan™), there is no cause to believe that the UK Pensions Regulator
currently has any reason to consider issuing a financial support direction or a contribution notice against any entity by reference to
such Vodafone UK Pension Plan.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF VERIZON

Except as set forth in the Verizon SEC Documents filed with the SEC after December 31, 2011 and prior to the date hereof
(excluding, in each case, any disclosures set forth in any risk factor section or in any other section to the extent they are forward-
looking statements or cautionary, predictive or forward-looking in nature) or in the corresponding sections of the disclosure letter
delivered to Vodafone on or prior to entering into this Agreement (the “Verizon Disclosure Letter”) (it being agreed that disclosure of
any item in any part of the Verizon Disclosure Letter shall be deemed disclosure with respect to any other part to which the relevance
of such item is reasonably apparent), Verizon hereby makes the following representations and warranties (a) on the date hereof and
(b) on the Measurement Time (except in either case to the extent such representation is made as of an earlier date (in which case on
and as of such earlier date)):

4.1 Organization and Qualification.

(a) Each of Verizon and its Significant Subsidiaries is a legal entity duly organized, validly existing in good standing (with
respect to jurisdictions that recognize the concept of good standing) under the Laws of the jurisdiction in which it is incorporated
or organized and has all requisite power and authority to own, lease and operate its assets and properties and to carry on its
business as it is now being conducted, except, in the case of the Significant Subsidiaries of Verizon, for such failures to be so
organized, existing and in good standing or to have such power and authority as would not reasonably b