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B
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F
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 b
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 C
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 d
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u
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u
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d
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b
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o

m
p
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o
d
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n
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u
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F
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E
C
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o
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D
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cto
b

er 31, 2013
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“S
afe H

arb
o

r”
S

tatem
en

t an
d

 L
eg

en
d

s

A
s required by S

E
C

 rules, w
e have provided a reconciliation of the non-G

A
A

P
 financial m

easures included in this 
presentation to the m

ost directly com
parable G

A
A

P
 m

easures in m
aterials on our w

ebsite at w
w

w
.verizon.com

/investor.

A
D

V
E

R
T

IS
E

M
E

N
T

T
his com

m
unication is deem

ed an advertisem
ent for the purposes of the U

.K
. prospectus rules and is not a prospectus or a prospectus equivalent

docum
ent. A

ny decision to subscribe for, purchase, otherw
ise acquire, sell or otherw

ise dispose of any V
erizon C

om
m

unications Inc. shares m
ust be

m
ade onl y on the basis of the inform

ation contained in and incorporated by reference into the U
.K

. prospectus expected to be published by V
erizon in

connection w
ith the proposed transaction w

ith V
odafone G

roup P
lc. C

opies of the U
.K

. prospectus w
ill be available from

 V
erizon’s registered offices and 

on V
erizon’s w

ebsite at w
w

w
.verizon.com

/investor.

F
O

R
W

A
R

D
-LO

O
K

IN
G

 S
T

A
TE

M
E

N
T

S
In this com

m
unication w

e have m
ade forw

ard-lookin g statem
ents.  T

hese statem
ents are based on our estim

ates and assum
ptions and are subject to 

risks and uncertainties. F
orw

ard-lookin g statem
ents include the inform

ation concerning our possible or assum
ed future results of operations.  F

orw
ard-

looking statem
ents also include those preceded or follow

ed by the w
ords “anticipates,”

“believes,”
“estim

ates,” “hopes”
or sim

ilar expressions. F
or those 

statem
ents, w

e claim
 the protection of the safe harbor for forw

ard-looking statem
ents contained in the P

rivate S
ecurities Litigation R

eform
 A

ct of 1995.
T

he follow
in g im

portant factors, along w
ith those discussed in our filings w

ith the S
ecurities and E

xchange C
om

m
ission (the “S

E
C

”), could affect future 
results and could cause those results to differ m

aterially from
 those expressed in the forw

ard-lookin g statem
ents: the ability to realize the expected 

benefits of our proposed transaction w
ith V

odafone in the tim
efram

e expected or at all; the ability to com
plete the V

odafone transaction in the tim
efram

e
expected or at all and the costs that could be required to do so; failure to obtain applicable re gulatory or shareholder approvals in connection w

ith the
V

odafone transaction in a tim
ely m

anner or at all; failure to satisfy other closing conditions to the V
odafone transaction or events giving rise to term

ination
of the transaction a greem

ent; an adverse change in the ratings afforded our debt securities by nationally accredited ratings organizations or adverse
conditions in the credit m

arkets affectin g the cost, including interest rates, and/or availability of financing; the ability of V
erizon to com

plete the financing of
the V

odafone transaction on satisfactory term
s; si gnificantly increased levels of indebtedness as a result of the V

odafone transaction; changes in tax law
s

or treaties, or in their interpretation; adverse conditions in the U
.S

. and international econom
ies; m

aterial adverse chan ges in labor m
atters, including

labor negotiations, and any resulting financial and/or operational im
pact; m

aterial changes in technology or technology substitution; disruption of our key
suppliers’ provisioning of products or services; changes in the regulatory environm

ent in w
hich w

e operate, including any increase in restrictions on our
abilit y to operate our netw

orks; breaches of netw
ork or inform

ation technology security, natural disasters, terrorist attacks or acts of w
ar or significant

liti gation and any resulting financial im
pact not covered by insurance; the effects of com

petition in the m
arkets in w

hich w
e operate; changes in

accountin g assum
ptions that regulatory agencies, including the S

E
C

, m
ay require or that result from

 changes in the accounting rules or their application,
w

hich could result in an im
pact on earnin gs; significant increases in benefit plan costs or low

er investm
ent returns on plan assets; and the inability to

im
plem

ent our business strate gies.
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“S
afe H

arb
o

r”
S

tatem
en

t an
d

 L
eg

en
d

s

N
O

 O
F

FE
R

 O
R

 S
O

L
IC

ITA
T

IO
N

T
his com

m
unication does not constitute an offer to sell or the solicitation of an offer to bu y any securities or a solicitation of any vote or

approval nor shall there be any offer or sale of securities in any jurisdiction in w
hich such offer, solicitation or sale w

ould be unlaw
ful prior to

re gistration or qualification under the securities law
s of any such jurisdiction. N

o offer of securities shall be m
ade except by m

eans of a
prospectus m

eeting the requirem
ents of S

ection 10 of the S
ecurities A

ct of 1933, as am
ended, or pursuant to an exem

ption from
 the

registration requirem
ents thereof.

IM
P

O
R

T
A

N
T

 A
D

D
IT

IO
N

A
L

 IN
FO

R
M

A
T

IO
N

 W
IL

L
 B

E
 FILE

D
 W

ITH
 T

H
E

 S
E

C
V

erizon C
om

m
unications Inc. has filed w

ith the S
E

C
 a re gistration statem

ent on F
orm

 S
-4 containing a prelim

inary prospectus w
ith respect 

to the V
erizon securities to be offered in the proposed transaction w

ith V
odafone (the “prelim

inary prospectus”).  V
erizon has also filed w

ith 
the S

E
C

 a prelim
inary proxy statem

ent w
ith respect to the special m

eeting of the V
erizon shareholders to be held in connection w

ith the
proposed transaction (the “prelim

inary proxy statem
ent”). T

he registration statem
ent on F

orm
 S

-4 has not yet been declared effective and
the prelim

inary prospectus and the prelim
inary proxy statem

ent are not yet final and w
ill be further am

ended.  V
O

D
A

F
O

N
E

 
S

H
A

R
E

H
O

LD
E

R
S

 A
R

E
 U

R
G

E
D

 TO
 R

E
A

D
 C

A
R

E
FU

L
LY

 TH
E

 P
R

E
L

IM
IN

A
R

Y
 P

R
O

S
P

E
C

TU
S

 A
N

D
 V

E
R

IZ
O

N
 S

H
A

R
E

H
O

L
D

E
R

S
 A

R
E

U
R

G
E

D
 T

O
 R

E
A

D
 C

A
R

E
F

U
L

L
Y

 T
H

E
 P

R
E

LIM
IN

A
R

Y
 P

R
O

X
Y

 S
TA

T
E

M
E

N
T

, E
A

C
H

 T
O

G
E

T
H

E
R

 W
ITH

 O
T

H
E

R
 R

E
L

E
V

A
N

T
D

O
C

U
M

E
N

T
S

 F
IL

E
D

 O
R

 T
O

 B
E

 F
IL

E
D

 W
IT

H
 T

H
E

 S
E

C
, IN

 T
H

E
IR

 E
N

T
IR

E
T

Y
 W

H
E

N
 T

H
E

Y
 B

E
C

O
M

E
 A

V
A

IL
A

B
L

E
 B

E
C

A
U

S
E

 T
H

E
Y

C
O

N
T

A
IN

 O
R

 W
ILL

 C
O

N
T

A
IN

 IM
P

O
R

T
A

N
T

 IN
F

O
R

M
A

T
IO

N
 A

B
O

U
T

 T
H

E
 P

R
O

P
O

S
E

D
 TR

A
N

S
A

C
TIO

N
 A

N
D

 R
E

L
A

T
E

D
 M

A
T

TE
R

S
. 

Investors and shareholders can obtain free co pies of the prelim
inary prospectus, the prelim

inary proxy statem
ent and other docum

ents
filed w

ith the S
E

C
 b y the parties through the w

ebsite m
aintained by the S

E
C

 at w
w

w
.sec.gov. In addition, investors and shareholders w

ill
be able to obtain free co pies of the prospectus, the proxy statem

ent and other docum
ents filed w

ith the S
E

C
 by V

erizon by contacting
V

erizon’s A
ssistant C

orporate S
ecretary, V

erizon C
om

m
unications Inc., 140 W

est S
treet, 29th F

loor, N
ew

 Y
ork, N

ew
 Y

ork 10007. T
hese

m
aterials are also available on V

erizon’s w
ebsite at w

w
w

.verizon.com
/investor.

P
A

R
T

IC
IP

A
N

T
S

 IN
 T

H
E

 S
O

L
IC

ITA
T

IO
N

V
erizon, V

odafone and their res pective directors and executive officers m
ay be deem

ed to be participants in the solicitation of proxies from
the shareholders of V

erizon in res pect of the proposed transaction contem
plated by the proxy statem

ent. Inform
ation regarding the persons

w
ho are, under the rules of the S

E
C

, participants in the solicitation of the shareholders of V
erizon in connection w

ith the proposed
transaction, includin g a description of their direct or indirect interests, by security holdings or otherw

ise, is set forth in the prelim
inary proxy

statem
ent filed by V

erizon w
ith the S

E
C

. Inform
ation regarding V

erizon’s directors and executive officers is contained in V
erizon’s A

nnual
R

eport on F
orm

 10-K
 for the year ended D

ecem
ber 31, 2012 and its P

roxy S
tatem

ent on S
chedule 14A

, dated M
arch 18, 2013, w

hich are
filed w

ith the S
E

C
. Inform

ation regarding V
odafone’s directors and executive officers is contained in V

odafone’s A
nnual R

eport on F
orm

 20-
F

 for the year ended M
arch 31, 2013, w

hich is filed w
ith the S

E
C

.
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V
erizo

n
 C

o
m

m
u

n
icatio

n
s In

c.

Leading global telecom
m

unications provider
•

178,300 em
ployees

•
P

rovides products and services in over 150 countries

O
perate in 2 segm

ents

W
ireless

•
D

ata/voice throughout U
S

•
C

onnectivity solutions, including
M

2M
 applications in healthcare,

fleet m
gm

t, telem
atics

W
ireline

M
ass M

arkets

G
lobal 

E
nterprise

G
lobal 

W
holesale

•
F

iber optic Internet/video through
F

iO
S

•
T

raditional copper-based connectivity

•
S

trategic services, including IP
, cloud,

security, M
2M

•
T

raditional connectivity

•
C

onnectivity to other carriers and
custom

ers w
orldw

ide
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V
erizo

n
 C

o
m

m
u

n
icatio

n
s In

c. (co
n

t’d
)

F
inancial results for 9 m

onths ended S
eptem

ber 30

O
perating revenues for 3 m

onths ended S
eptem

ber 30

R
evenue

$89.5

N
et Incom

e
$15.6

A
djusted E

B
IT

D
A

(1
)

$31.8

N
et D

ebt/A
d justed E

B
IT

D
A

(1
)

1.1x

R
even

u
e

Y
/Y

 C
h

an
g

e
%

 o
f T

o
tal (2

)

W
ireless S

egm
ent

$20.4
7.2%

67.8%

W
ireline S

egm
ent

M
ass M

arkets
$4.4

3.2%
14.5%

G
lobal E

nterprise
$3.7

-3.0%
12.2%

G
lobal W

holesal e
$1.7

-6.3%
5.5%

($s in billions)

(1)
A

djusted E
B

IT
D

A
 excludes the effects of non-operational item

s
(2)

P
ercentage calculation excludes approxim

ately $184 m
illion in consolidated revenue during the period that is

not attributable to the businesses referenced in the table
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V
erizo

n
 W

ireless

O
p

eratio
n

s
E

m
ployees

71,900

2012 R
evenues

$75.9 billion

V
Z

W
 operated retail

>
1,900 outlets

Leading w
ireless operator in U

.S
. m

easured by
(#s for 3Q

13)

•
E

B
IT

D
A

 service m
argin (51.1%

)

•
R

etail postpaid connections (>
95 m

il)

•
P

ostpaid churn (0.97%
)

•
C

overage of 4G
 LT

E
 netw

ork (>
300 m

il people)

O
w

n
ersh

ip
 an

d
 M

an
ag

em
en

t

O
w

n
ersh

ipV
erizon

55%

V
odafone

45%

M
an

ag
em

en
t

M
anaged by 7-person board

•
V

erizon appoints 4 m
em

bers

•
V

odafone appoints 3 m
em

bers

B
oard appoints all executive positions, except that

V
odafone has the right to nam

e 1 senior executive to a
C

-level position designated by the board

V
erizon provides corporate central services to V

erizon
W

ireless (including finance, tax, internal audit, procurem
ent,

advertisin g, real estate m
anagem

ent, business and product
developm

ent, regulatory and legal), and w
ireless enterprise

services are m
arketed throu gh V

erizon E
nterprise S

olutions
together w

ith w
ireline services
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V
erizo

n
 W

ireless (co
n

t’d
)

L
ead

in
g

 w
ireless p

ro
vid

er, co
n

sisten
tly b

alan
cin

g
 g

ro
w

th
 an

d
 p

ro
fitab

ility
o

ver tim
e
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In
d

u
stry m

o
ve to

 4G
 L

T
E

•
F

aster
speeds,higher

throughput–
capable

ofhigh
quality

video
transm

ission

•
R

educed latency

•
V

ery efficient to operate

V
id

eo
•

D
ram

atic increase in video consum
ption on all devices

•
V

ideo applications and usage forecast to continue to accelerate

M
2M•

T
echnology now

 allow
s an “Internet of T

hings”
w

ith m
achines in continuous 

contact w
ith each other

•
A

pplications being developed across diverse industries, including energy
m

anagem
ent, healthcare, autom

otive telem
atics, fleet m

anagem
ent

M
acro

 T
ren

d
s D

rivin
g

 W
ireless In

d
u

stry
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M
acro

 T
ren

d
s D

rivin
g

 T
eleco

m
 In

d
u

stry

C
lo

u
d

E
nables D

elivery of Inform
ation

S
o

cial

Links P
eople, D

rives Innovation

In
fo

rm
atio

n

P
rovides C

ontext

M
o

b
ile

R
eal-tim

e S
ocial and W

ork 
C

onnectio n

T
elecom

 
E

nables and 
Links M

acro 
T

rends

B
ecom

ing the prim
ary interaction

form
 and inform

ation distribution
point

C
loud provides elastic resources 

at scale to allow
 the other three 

drivers to evolve

E
xploding inform

ation and new
analysis technologies are
providing new

 insight 

C
reating a new

 avenue for
interaction and driving business
change
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In
d

u
stry T

ren
d

s –
th

e R
o

le o
f T

ech
n

o
lo

g
y

T
E

C
H

N
O

L
O

G
Y

 E
V

O
L

U
T

IO
N

 A
L

L
O

W
S

 C
O

N
V

E
R

G
E

D
 S

O
L

U
T

IO
N

S

V
erizo

n
 h

as m
ad

e si g
n

ifican
t

in
vestm

en
ts to

 take ad
van

ta g
e

o
f tech

n
o

lo
g

ical tren
d

s –
n

etw
o

rk sp
eed

 an
d

 cap
acit y are

critical to
 ad

d
ressin

g
 g

ro
w

th
 in

vid
eo

 co
n

ten
t

W
ireless:

F
irst to 4G

 LT
E

4G
 LT

E
 allow

s stream
ing of

high definition video

B
u

sin
ess W

irelin
e:

1   deployed 100G
ig backbone

C
o

n
su

m
er W

irelin
e:

F
irst F

iber to the H
om

e netw
or k

D
ow

nload speeds of 500 m
bps in 

3Q
13

st
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V
erizo

n
’s S

trateg
y

O
ptim

ize N
etw

ork C
apability and P

erform
ance

•
4G

 LT
E

, F
iO

S
, 100 G

bps global netw
ork

P
rovide C

onnectivity, S
ervice P

latform
s and C

onverged S
olutions

•
M

2M
 –

H
ughes T

elem
atics

•
C

loud –
T

errem
ark, C

ybertrust, C
loudsw

itch

•
V

ideo –
V

D
M

S

D
ig

ital
D

ig
italM

ed
ia

M
ed

ia
S

ervices

In
tern

et
In

tern
etS

ervices
S

ervices
P

latfo
rm

T
errem

ark
C

lo
u

d
C

lo
u

d

H
u

g
h

es
T

elem
atics·M

2M
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T
ran

sactio
n

 w
ith

 V
o

d
afo

n
e

G
ood for V

erizon and its shareholders
•

A
ccretive to E

P
S

 and cash flow

•
P

rovides springboard for m
ore converged solutions

•
G

ain 100%
 ow

nership of fastest grow
ing business

•
Increased operational efficiency

•
E

xisting control of V
erizon W

ireless reduces certain transactional
risks, including integration risks

T
im

e is right –
financially and strategically

•
C

apital m
arket conditions perm

it financing on acceptable term
s

•
P

erform
ance of stock over recent years provides currency for

acquisition

•
A

cquired cash flow
 supports increm

ental debt service and
dividend paym

ents

•
Increasing convergence of services and technologies
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T
ran

sactio
n

 w
ith

 V
o

d
afo

n
e (co

n
t’d

)

A
cquisition of U

.S
. H

olding C
om

pany after R
eorganization

•
R

eorganization to separate non-U
.S

. assets from
 U

.S
. assets

•
V

erizon only acquires w
hat it has expressly agreed to acquire
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T
ran

sactio
n

 w
ith

 V
o

d
afo

n
e (co

n
t’d

)

*A
ll num

bers approxim
ate
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T
ran

sactio
n

 w
ith

 V
o

d
afo

n
e (co

n
t’d

)

•
F

inancing –
all perm

anent financing arranged
•

$49 billion raised in notes offering during S
eptem

ber

•
$12 billion term

 loan executed O
ctober 1

•
A

pprovals
•

V
erizon shareholder approval of stock issuance

•
V

odafone shareholder a pproval of sale

•
F

C
C

 approval, if required, of foreign ow
nership and license transfer

•
E

U
 approvals for O

m
nitel transaction

•
O

m
niteltransaction

conditioned
on

V
erizon

W
ireless

transaction,
but 

V
erizon W

ireless transaction not conditioned on O
m

nitel transaction

•
A

lso seeking V
erizon shareholder approval of an increase in authorized

shares
•

C
urrently, unissued share capital is equal to approx. 33%

 of authorized, after
am

endm
ent unissued share capital w

ould equal approx. 34%
 of authorized

•
S

chem
e of arrangem

ent

•
T

erm
ination ri ghts and break fees
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In
d

icative T
im

elin
e o

f K
ey E

ven
ts

E
ven

t
In

d
icative T

im
in

g
*

P
erm

an
en

t fin
an

cin
g

 arran
g

ed
S

ep
t –

O
ct 2013

P
relim

in
ar y P

ro
sp

ectu
ses an

d
 P

ro
xy S

tatem
en

t filed
O

cto
b

er 2013

V
o

d
afo

n
e reo

rg
an

izatio
n

O
n

g
o

in
g

R
esp

o
n

d
 to

 co
m

m
en

ts o
n

 filin
g

s
N

o
v 2013

V
erizo

n
 p

ro
xy statem

en
t, U

S
 p

ro
sp

ectu
s an

d
 U

K
p

ro
sp

ectu
s d

istrib
u

ted
D

ecem
b

er 2013

S
o

licitatio
n

 o
f p

ro
xies

D
ec 2013 –

Jan
 2014

V
erizo

n
 S

p
ecial M

eetin
g

 (an
d

 V
o

d
afo

n
e m

eetin
g

)
Jan

u
ary 2014

C
lo

sin
g

1   Q
u

arter 2014
st

*F
or illustrative purposes only. A

ctual tim
eline m

ay vary due to a num
ber of factors, m

any of w
hich are outside V

erizon’s control. 



17

C
o

n
clu

sio
n

•
V

erizon is evolving its business as the telecom
m

unications
landscape chan ges

•
C

han ging landscape puts a prem
ium

 on m
obile capabilities

and innovative conver ged solutions
•

A
c quiring rem

aining 45%
 of the leading U

.S
. w

ireless
com

pany
•

T
ransaction is in the interests of V

erizon’s shareholders
•

A
ccretive to E

P
S

 and cash flow

•
P

rovides operational and strate gic flexibility

•
S

elf-funding

•
Low

 integration risk
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