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R A H M E M A N U E L 
MAYOR 

O F F I C E O F T H E M A Y O R 

C I T Y OF C H I C A G O 

January 21, 2015 

TO THE HONORABLE, THE CITY COUNCIL 
OF THE CITY OF CHICAGO 

Ladies and Gentlemen: 

At the request of the Commissioner of Planning and Development, I transmit herewith 
ordinances authorizing the execution of Multi-Family Loan agreements. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours. 

Mayor 



O R D I N A N C E 

WHEREAS, the City of Chicago (the "City"), a home rule unit of government under 
Section 6(a)., Article Vll of the 1970 Constitution of the State of Illinois, has heretofore found and 
does hereby find that there exists within the City a serious shortage of decent, safe and sanitary 
rental housing available to persons of low and moderate income; and 

WHEREAS, the City has determined that the continuance of a shortage of affordable 
rental housing is harmful to the health, prosperity, economic stability and general welfare of the 
City; and 

WHEREAS, the City has certain funds available from a variety of funding sources 
("Multi-Family Program Funds") to make loans and grants for the development of multi-family 
residential housing to increase the number of families served with decent, safe, sanitary and 
affordable housing and to expand the long-term supply of affordable housing, and such Multi-
Family Program Funds are administered by the City's Department of Planning and Development 
("DPD"); and 

WHEREAS, as of October 1, 2002, the City issued $10,775,000 of Multi-Family Housing 
Revenue Bonds, Series 2002 (Milliard Homes - Phase 1 Development), and made a loan (the 
"Loan") of Multi-Family Program Funds in the original principal amount of $1,425,779 to Hilliard 
Homes I Limited Partnership, an Illinois limited partnership (the "Borrower"), of which HHI 
Development Corporation, an Illinois corporation (ofwhich Peter Holsten is the sole member) is 
the sole managing general partner, which Loan was secured by a Junior Mortgage, Security 
Agreement and Financing Statement (the "Junior Mortgage") for the purpose of financing a 
portion of the costs of rehabilitating (the "2002-04 Rehab") two historically significant buildings 
which contain a total of 327 affordable dwelling units (the "Hilliard I Buildings"); and 

WHEREAS, the 2002-04 Rehab utilized financing from Midland Loan Services, Inc. in 
the original principal amount of $4,388,000, which is secured by a Leasehold Deed of Trust (the 
"Senior Mortgage"); and 

WHEREAS, the 2002-04 Rehab further utilized financing from Bank of America, N.A. in 
the original principal amount of $10,800,000, which is secured by a Leasehold Deed of Trust 
(the "Second Mortgage"); and 

WHEREAS, the 2002-2004 Rehab further utilized financing from the Chicago Housing 
Authority in the onginal principal amount of $24,650,000, which is secured by a Senior 
Mortgage, Security Agreement and Financing Statement (the "Third Mortgage"); and 

WHEREAS, the 2002-2004 Rehab further utilized financing from the Illinois Housing 
Development Authority in the original principal amount of $750,000, which is secured by a 
Fourth Mortgage and Assignment of Rents and Leases (the "Fourth Mortgage"); and 

WHEREAS, the 2002-2004 Rehab further utilized financing from Hams Bank Frankfort 
in the original principal amount of $500,000, which is secured by a Subordinate Leasehold 
Mortgage, Assignment of Lease and Rents, Security Agreement and Financing Statement (the 
"Subordinate Sixth Mortgage"); and 
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WHEREAS, the 2002-04 Rehab included preserving all the windows on the lower floors 
of the Hilliard 1 Buildings (the "Windows") pursuant to an agreement with the Illinois State 
Historic Preservation Office (the "IL SHPO"), and 

WHEREAS, the Windows have detenorated since the 2002-04 Rehab; and 

WHEREAS, the IL SHPO has approved the replacement of the Windows with replicas 
designed to imitate the look of the originals (the "Window Replacement"); and 

WHEREAS, the Borrower has requested financing from the City for the cost of the 
Window Replacement; and 

WHEREAS, DPD has preliminarily reviewed and approved the making o fa subordinate 
loan to Borrower in an amount not to exceed $252,608 (the "Loan") to be funded from Multi-
Family Program Funds pursuant to the terms and conditions set forth in Exhibit A attached 
hereto and made a part hereof; now, therefore, 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO: 

SECTION 1. The above recitals are expressly incorporated in and made a part ofthis 
ordinance as though fully set forth herein. 

SECTION 2. The Commissioner of DPD (the "Commissioner") and a designee of the 
Commissioner (collectively, the "Authorized Officer") are each hereby authorized, subject to 
approval by the Corporation Counsel, to enter into and execute such agreements and 
instruments, and perform any and all acts as shall be necessary or advisable in connection with 
the implementation of the Loan. The Authorized Officer is hereby authorized, subject to the 
approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the Loan which do not substantially modify the terms described in Exhibit A 
hereto. Upon the execution and receipt of proper documentation, the Authorized Officer is 
hereby authorized to disburse the proceeds of the Loan to the Borrower. 

SECTION 3. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, 
the provisions of this ordinance shall control. If any section, paragraph, clause or provision of 
this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision 
shall not affect any of the other provisions of this ordinance. Section 2-45-110 of the Municipal 
Code of Chicago shall not apply to the Project or the Property (as defined on Exhibit A hereto). 

SECTION 4. This ordinance shall be effective as of the date of its passage and 
approval. 
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EXHIBITA 

BORROWER Milliard Homes I Limited Partnership, an Illinois limited partnership (the 
"Borrower"), ofwhich HHI Development Corporation, an Illinois 
corporation (of which Peter Holsten is the sole member) is the sole 
managing general partner, and of which Alliant Tax Credit XXII, G.P , Inc. 
a Florida corporation, is the sole administrative general partner, and of 
which certain other entities are limited partners 

PROJECT: Replacement of certain historically significant windows in the Hilliard 
Buildings located at 2111 and 2031 S. Clark Street, Chicago (the 
"Property") 

LOAN. Source: 
Amount 
Term: 
Interest: 
Security: 

Multi-Family Program Funds 
Not to exceed $252,608 
Not to exceed 42 years 
Zero percent per annum 
Non-recourse loan; 
Mortgage on the Property subordinate to (i) the liens of the 
Senior, Second, Third and Fourth Mortgages, (ii) the lien of 
the Junior Mortgage, and (iii) the lien of the Subordinate 
Sixth Mortgage 



C I T Y OF C H I C A G O 
ECONOIVIIC D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N I ~ G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ i f applicable: 

H i l _ l i a r d Homes I L i m i t e d P a r t n e r s h i p 

Check ONE ofthe foliovving three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [H the Applicant 

OR 
2. [ ] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 

Applicant in which the Disclosing Party holds an interest: 
OR 

3. [ ] a legal entity with a right of control (see Section I I .B . l . ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 1020 West Montrose 

Chicago, I l l i n o i s 60613 

C. Telephone: 312-274-9137 Fax:^12-337-4592 E m a i l : josephdunne@hols tenchicago .com 

D. Name ofcontact person: Joseph Dunne 

E. Federal EniployLM- Idenlificalion No. (ifyou have onc):._ [ 

F. Brief description of contract, transaction or other undertaking (rerened to below as the "Matter") to 
which this EDS pertains. (Include project nuniber and location ofpropcrty, ifapplicable): 

Subordinate financing from the City of Chicago f o r replacement of e x i s t i n g 
windows. 

G. Whicli City agency or department is requesting this EDS? êpa-''"-"̂ "̂̂  of Planning and Development 

If tlic Maiter is a contract being handled by the Cily's DcpLii lnicnt of Procuremeni Services, please 
complete the following: 

Specification il and Contract # 
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SLCTION II - D I S C L O S U R E OF OWNERSHIP IN l E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature oflhe Disclosing Parly: 
1 J Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Liniited liability partnership 
[ I Privately held business corporation [ J .loint venture 
[ J Sole proprietorship [ ] Not-for-pront corporation 
I ] General partner.ship (Is the not-for-profit corporation also a 501(c)(3))? 
[XJ Limited partnership [ ] Yes [ J No 
[ ] Trust I ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

I l l i n o i s 

3. For legal entides not organized in the State oflllinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes [ ] No [XJ N/A 

B. IF THE DISCLOSING PARTY IS A L E G A L ENTITY: 

1. List below the full names and titles of all executive officers and all directors ofthe entity. 
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal litleholcier(s). 

Ii'the enlity is a general parinersliip, Imulcd paiincrslup, limited liabilily company, limited liability 
partnership or joint venture, lisl below the name and iillc ofeach general partner, managing member, 
manager or any other person or entity that conlrol.s the (.lay-to-day managcnienl ofthe Disclosing Party. 
NOTE: Hach legal entity lisled below niusi subnui an EDS on ils own behalf 

Name Title 
HHI Development C o r p o r a t i o n Managing General Partner 

2 Please prcn-idc ihe lolhuving inroi nialmn cuncci iiiiit; cacli pcison or entity having a direct or 
indirect beneficial inicrcst (iiicludiiu; ownersliip) in excess of? 5'/<> ot'tlie Disclosing Parly. E.xaiiiplcs 
l.d'such an inieresl include shares in a corporalion. parinei ^hip inlercst in a parlnership or joint venlure, 
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, 
estate or other similar entity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 ofthe 
Municipal Code ofChieago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest in the 

Disclosing Party 

A l l i a n t Tax C r e d i t Fund XXTT, T.td. 23_^_8_% 

21600 Oxnard S t r e e t , S u i t e 1200 

Woodland H i l l s , CA 91367-4949 

S E C T I O N I I I - BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Parly had a "business relationship," as defined in Chapter 2-156 ofthe Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes m No 

I f yes, please identify below the name(s) ofsuch City elected official(s) and describe such 
relationship(s): 

S E C T I O N IV -- D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T I I E R R E T A I N E D P A R T I E S 

The r:)isclosing Party must disclose the name and business addiess ofeach subcontractor, attorney, 
lobbyist, accounlanl, consultant and any other person or entity whom the Disclosing Party has retained 
or expects to retain in conneclion wilh the Matier, as well as the nature ofthe relalionship, and the tolal 
amount ofti ie fees paid or estimaied lo be paid. The Disclosing Party is not required lo disclose 
employees who are paid solely ihrough the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entily who undertakes to iniluence any legislalive or administrative 
aclion on behalf of any person or entity other lhan: (1) a nol-lbr-profil enliiy, on an unpaid basis, or (2) 
himself "Lobbyisl" also means any person or enlity any pari of whose duties as an employee of 
another includes undertaking to inlTuence any legislative or administralive action. 

I f ihe Disclosing Parly is uncertain whelher a disclosure is required under this Section, ihe 
[disclosing Parly must either ask ihe City whelher disclosure is required or make the disclosure. 
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Name (indicate whether Business Relationship lo Disclosing Parly Fees (indicate whether 
relained or anticipated Address (subcontracior, attorney, paid or eslimated.) N O T E : 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

nol an acceptable response. 
Applegate & Thorne-Thomsen Attorney $20,000 

626 West Jackson Blvd., Chicago 

"Developers" Mortgage CorporatToh M'oiTtg'age~Banking 5̂̂ 4"570'00~ 

2̂ -lr-4Jo*̂ feh-ia-Sa-l-lre--Str-eet--Swi-t€---3-3-3-3 

Chicaqo, I l l i n o i s 60601 

(Add sheets i f necessary) 

[ ] Check here if the Disclosing Party has nol retained, nor expecis lo retain, any such persons or entities. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Secdon 2-92-415, substandal owners ofbusiness endties that contract with 
the City must remain in compliance with their child support obligadons throughout the contract's term. 

Has any person who directly or indirecdy owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdicdon? 

[JYes [ ] No No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreemeni for payment of all support owed and 
is the person in compliance with lhat agreement? 

[ J Yes [ ] No 

B. FUR'l HER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article 1 ("Article I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legai requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicied or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy lo commit bribery, ihcfl, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe Cily or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requiremenl Ibr 
doing business with the City. NOTE: I f Article I applies lo the .Applicant, the pennanent compliance 
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Seclion I I . B . l . ofthis EDS: 

a. are nol presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unil of government; 

b. have not, within a five-year period preceding the dale ofthis EDS, been convicted o fa criminal 
offense, adjudged guilty, or had a civil judgment rendered againsi them in conneclion with: 
obiaining, atlempting to obtain, or performing a public (federal, slale or local) transaction or 
conlracl under a public transaction; a violation of federal or state anlilrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destrucdon of records; making false 
statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Maiter, including bul nol liniited lo all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Enlity" (meaning a person or enliiy that, directly or indirectly: controls the 

Disclosing Parly, is controlled by die Disclosing Party, or is, with ihc Disclosing Parly, under 
common conlrol of another person orenlity. Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared facililies 
and equipment; common use ofemployees; or organization ofa business entily following the 
ineligibility ofa business entity lo do business wilh federal or stale or local government, ineluding 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
with respect lo Contractors, the term Affilialed Entity means a person or entity lhal direclly or 
indirectly controls the Contractor, is controlled by i l , or, with the Contractor, is under common 
conlrol ofanother person or entity; 

• any responsible official of the fdisclosing Parly, any Contraclor or any A iTilialed Entity or any 
olher olTicial, agent or employee ol'the Disclosing Parly, any Contractor or any Affiliated Entity, 
acting pursuant lo the direelion or authorizaiion ofa responsible olTicial ofthe Disclosing Parly, any 
Conlractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contraclor, nor any Affilialed Endty of eiiher the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respeci lo a Contractor, an Affiliated Entity, or an Affiliated Entity o fa Conlractor during the five years 
befoie the date ofsuch Contractor's or Affilialed Entity's contraci or engagement in conneclion with the 
Matier: 

a. bribed or atlempled to bribe, or been convicted or adjudged guiily of bribery or aliempling to 
bribe, a public officer or employee of the City, the State ofl l l inois , or any agency ofthe federal 
government or ofany state or local government in the United Slates of America, in lhat officer's 
or employee's official capacily; 

b. agreed or colluded with other bidders or prospeclive bidders, or been a parly lo any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission ofsuch conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entily or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Parly nor any Affilialed Entity is lisled on any of the following lists 
mainlaincd by the Office of Foreign Assels Conlrol ofthe U.S. Departmenl ofthe Treasury or the 
Bureau of Industry and Security of lhe U.S. Departnient ol'Conimerce or their successors: the Specially 
f3esignated Nationals List, the Denied Persons List, the Unverified List, the Entily List and the 
Debarred Lisl. 

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapiers 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

7. If the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

N / A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wil l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best oflhe Disclosing Party's knowledge afler reasonable inquiry, the following is a 
complete lisl of all current employees of the Disclosing Party who were, al any time during the 12-
monlh period preceding the execution date of this EDS, an employee, or elecled or appointed official, 
ofthe City of Chicago ( i f none, indicate with "N/A" or "none"). 

None. 

9. To the best of the Disclosing Party's knowledge afler reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, ofthe City ofChieago. For purposes ofthis statement, a "gift" does nol include: (i) anyihing 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient. 

None. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is [X] is not 

a "financial institution" as defined in Seclion 2-32-455(b) oflhe Municipal Code. 

2. I f the Disclosing Parly IS a financial inslilulion, then the Disclosing Parly pledges: 

"We are nol and will nol become a predatory lender as defined in Chapier 2-32 oflhe Municipal 
Code. We further pledge lhat none ofour affiliates is, and none of them vvill become, a predatory 
lender as defined in Chapter 2-32 of lhe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may resull in the loss of lhe privilege of doing 
business wilh the Cily." 

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
Seclion 2-32-455(b) oflhe Municipal Code) is a predatory lender wiihin the meaning of Chapier 
2-32 ofthe Municipal Code, explain here (attach addilional pages i f necessary): 

N / A 
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I f the lelters "NA," the word "None," or no response appears on the lines above, it wi l l be 
conclusively presumed that the Disclosing Parly certified to the above slatements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee 
ofthe Cily have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ J Yes pq No 

NOTE: I f y o u checked "Yes" lo Item D . l . , proceed to Items D.2. and D.3. I fyou checked "No" lo 
Item D . l . , proceed to Part E. 

2. Unless sold pursuant to a process of competidve bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes [ J No 

3. I f y o u checked "Yes" to Item D . l . , provide the nanies and business addresses ofthe Cily 
olTicials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nalure of Interest 

4. The Disclosing Party further cerlifies that no prohibited financial interest in the Matter will 
be acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. If the Disclosing Party checks 2.. the Disclosing Party must 
disclose below or in an atlachinent to this EDS all inlormation required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make any contraci entered into wilh the City in 
connection wilh the Maiter voidable by the City. 

X 1. The Disclosing Parly verifies that the Disclosing Party has searched any and all records of 
the f^isclosing Parly and any and all predecessor entities regarding records of investmenls or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies lhal, as a resull of conducting the search in slep 1 above, the 
Disclosing Parly has found records of investmenls or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes ful l disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S F O R F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Secdon V I I . For purposes ofthis Section V I , tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or eniities registered under the federal Lobbying 
Disclosure Aet of 1995 who have made lobbying contacts on behalf of ihe Disclosing Party wilh 
respect to the Matter: (Add sheets i f necessary): 
None . 

( I fno explanation appears or begins on the lines above, or i f thc letters "NA" or if the word "None" 
appear, it will be conclusively presumed lhat the Disclosing Party means that NO persons or enlilies 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party vvith respect lo the Matter.) 

2. The Disclosing Party has not spent and will not expend any iederally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying aclivilies or to pay any 
person or entity to influence or attempt to infiuence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee o fa 
member ofCongress, in connection with the award olany federally limded conlracl, making any 
federally funded grant or loan, entering into any cooperative agreement, or lo extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 



3. The Disclosing Parly will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and infonnation set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party cerlifies that either: (i) it is nol an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) i l is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has nol engaged and will not engage in "Lobbying 
Aclivilies". 

5. I f the Disclosing Parly is the Applicant, the Disclosing Parly musl obtain certifications equal in 
form and substance to paragraphs A . l . Ihrough A.4. above from all subconlractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certificadons promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[X] Yes [ ] No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative aclion programs pursuant lo applicable 

federal regulations? (See 41 CFR Pari 60-2.) 
[ ] Yes [XJ No 

2. Have you filed wilh the .loint Reporting Committee, the Director of the Office of Federal 
Contract Compliance Progranis, or the Equal Employment Opportunily Commission all reports due 
under the applicable filing requirements? 

[ ] Yes [Xj No 

3. I Iave you participated in any previous conlracls or subcontracts subject to the 
equal opportunity clause? 

[ J Yes I^I No 

li'you checked "No" lo question 1. or 2. above, please provide an explanation: 
The A p p l i c a n t i s a l i m i t e d p a r t n e r s h i p and has no employees. 
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S E C T I O N VII - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Parly understands and agrees lhat: 

A. The cerlifications, disclosures, and acknowledgments contained in this EDS wil l become part ofany 
conlract or other agreement between the Applicant and the City in connection wilh the Maiter, whether 
procurement, Cily assistance, or olher City aclion, and are material inducements to the City's execution 
ofany contraci or taking other action wilh respect to the Matier. The Disclosing Party understands that 
it must comply wilh all statutes, ordinances, and regulations on which this EDS is based. 

B. The Cily's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line al www.eilvofchicago.org/Ethics, and may also be obtained from the Cily's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 

with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
dechning to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Inteniel sile and/or upon 
request Some or all ofthe informaiion provided on this EDS and any attachments to this EDS may be 
made available lo the public on the Internet, in response lo a Freedom oi" Information Acl request, or 
otherwise. By completing and signing this EDS, the Disclosing Parly waives and releases any possible 
rights or claims which it may have againsi the City in connection with the public release of informaiion 
contained in this EDS and also authorizes the City to verify the accuracy ofany informaiion submilted 
in this EDS. 

F. The inlbrmalion provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time Ihc City takes action on the Matter. I f the Matter is a 
contraci being handled by the Cily's Department of Procurement Services, the Disclosing Party musl 
updale this EDS as the contract requires. NO^'E: Wilh respect lo Matters subject to Article 1 of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibilily must be kept current for a longer period, 
as required by Chapter 1-23 and Seclion 2-154-020 ofthe Municipal Code. 

The Disclosing Party represenls and warrants that: 
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F . l . The Disclosing Party is nol delinquent in the payment ofany lax administered by the Illinois 
Departmenl of Revenue, nor are the Disclosing Party or its Affilialed Enlilies delinquent in paying any 
fine, fee, lax or olher charge owed to the Cily. This includes, bul is not limited lo, all water charges, 
sewer charges, license fees, parking tickets, property laxes or sales laxes. 

F.2 I f the Disclosing Parly is the Applicant, the Disclosing Party and its Affiliated Entities wi l l not 
use, nor permit their subcontractors to use, any facilily lisled by the U.S. E.P.A. on the federal Excluded 
Parlies Lisl System ("EPLS") maintained by the U. S. General Services Adminislralion. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Parly wil l oblain from any 
contractors/subcontractors hired or to be hired in conneclion with the Matter certificafions equal in 
form and substance to those in F . l . and F.2. above and will nol, without the prior written consent ofthe 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful cerfifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F. 1., F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate 
and complete as of the date furnished to the City. 

H i l l i a r d Homes I L i m i t e d P a r t n e r s h i p 

(Prinl or^ype i;ame of Diyclosii<c/Pa/t\ 

î y: X-Ul qJH 
(Sign here) 

Peter Holsten 
(Prinl or type name of person signing) 

Member, HHI Development Corporation 

-Managing—General—Par-tner 
(Print or type title of person signing) 

Signed„and 6v̂ vorn to before me on (date) 

al _C_^^s - : ^^ County, (stale). 

Commission expires; ^ - / - ^ ' ^ j ^ ^ 

Notary Public. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPEIVDIX A 

F AMILIAL RELATIONSHIPS WITH E L E C T E D C I T Y OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ovvnership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected cily official or departmenl head. A "familial relalionship" exists if as oflhe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domeslic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section II.B.l.a., ifthe 
Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, i f the Disclosing Party is a limited 
partnership; all managers, raanaging merabers and members ofthe Disclosing Party, i f the Disclosing Party is a 
limited hability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operaling officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Parly or any "Applicable Party" or any Spou.se or Domestic Partner thereof cuiTcntly 
have a "familial relationship" with an elected city official or department head? 

[ J Yes PJ No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name of die legal entily to which 
such person is connected; (3) the name and title oflhe elected city official or deparlment head to whom such 
person has a familial relationship, and (4) the precise nature ofsuch familial relalionship. 
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C I T Y O F C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N I -- G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submitling this EDS. Include d/b/a/ ifapplicable: 

HHI Development Corporation 

Check ONE of the following three bo.ves: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. pj a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 

Applicant in which the Disclosing Party holds an interest: H i l l i a r d Homes i Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section I I .B . l . ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 1020 west Montrose Avenue 

Chicago , I l l i n o i s 60613 

C. Telephone: 3X2-274-9137 Fax: 312-337-4592 E m a i l : josephdunne@hols tenchicago .com 

D. Name of conlacl person: Joseph Dunne 

1£. Federal Employer Identification No. (ifyou have one): [ 

F. firief description of contract, transaction orother undertaking (referred to below as the "Matter") to 
which this EDS pertains. (Include project number and location of property, ifapplicable): 

.Subordinate f i n a n c i n g f r o m the C i t y o f Chicago f o r rep lacement o f e x i s t i n g windows. 

G. Which Cily agency or deparlmeni is requesting this EDS? D '̂̂ pa-t'"c"t of Planning and Development 

Ifthe Matter is a conlract being handled by the Cily's Deparlment of Procuremeni Services, please 
complele ihe fbllowing: 

Specification // _ and Contraci // 
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S E C T I O N II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Parly: 
J Person [ J Limited liability company 
J Publicly registered business corporation [ J Liniited liability partnership 

Xj Privately held business corporation [ J Joint venture 
J Sole proprietorship [ ] Nol-lor-pioi"it corporation 
J General parlnership (Is the nol-lor-profil corporalion also a 501(c)(3))? 
J Limited partnership [ J Yes [ J No 
] Trusl [ ] Other (please specify) 

2. For legal enfities, the state (or foreign country) of incorporation or organization, ifapplicable: 

I l l i n o i s 

3. For legal entities not organized in the State of Illinois: Has the organizafion registered to do 
business in the State ofl l l inois as a foreign entity? 

[ ] Yes [ ] No pq N/A 

B. IF THE DISCLOSING PARTY IS A L E G A L ENTITY: 

1. List below the fu l l names and titles of all executive officers and all directors ofthe entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

I f the entily is a general partnership, limited partnership, limited liability company, limiled liabilily 
parlnership or joinl venture, list belovv the name and title ofeach general partner, managing member, 
manager or any olher person or entity lhat controls the day-lo-day management oflhe Disclosing Party. 
NOTE: Each legal entity lisled below must subniil an EDS on its own behalf 

Name Title 
Peter H o l s t e n P re s iden t 

2. Please provide the following iiilbrnialion concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Examples 
ofsuch an intercsi include shares in a corporalion, partnership interest in a partnership or joint vcniure, 
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interest o fa member or manager in a limited liability company, or interest o fa beneficiary ofa trust, 
estate or olher similar entily. I f none, state "None." NOTE: Pursuant to Section 2-154-030 oflhe 
Municipal Code ofChieago ("Municipal Code"), the City may require any such additional inlbrmalion 
from any applicant which is reasonably intended to achieve full disclosure. 

Name fkisiness Address Percentage Interest in the 
Disclosing Parly 

_Pet_ei^JlQls_t.ei] lJl_2_CL_He_s.t.._Eoni_r..aae.._Ay_e liLO_.%. _ 

Chicago, I l l i n o i s 6 0613 

S E C T I O N I I I ~ BUSINESS R E L A T I O N S H I P S WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 ofthe Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes [y\ No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 

S E C T I O N IV -- D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Llisclosing Party must disclose the name and business address ofeach subconlraclor, atiorney, 
lobbyisl, accountant, consultant and any other person or entity whom the Disclosing Party has retained 
or expecis to retain in connection with the Matter, as well as the nature oflhe relationship, and the total 
amount ofthe fees paid or estimaied to be paid, fhe Disclosing Party is not required lo disclose 
employees who are paid solely ihrough the Disclosing Party's regular payroll. 

"Lobbyisl" means anyperson or entily who undertakes lo iniluence any legislalive or administrative 
action on behalf of any person or entity olher lhan: (1) a not-for-profit entily, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or enlity any pari of whose duties as an empioyce of 
another includes undertaking to influence any legislative or administrative action. 

Ifthe Disclosing Party is uncertain whether a disclosure is required under this Seclion, the 
[disclosing Party must either ask the City whelher disclosure is recjuired or make the disclosure. 
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Name (indicale whether f3usiness 
retained or anticipated Address 
to be relained) 

Relationship lo Disclosing Party Fees (indicate whether 
(subconlractor, attorney, paid or estimated.) NOTE: 
lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets i f necessary) 

[ J Check here if the Disclosing Parly has not retained, nor expects lo retain, any such persons or eniities. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligalions throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[JYes [Xj No [ ] No person directly or indirectly owns 10% or more ofthe 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[JYes [ J N o 

B. FURTHER CERTIFICATIONS 

1. Pursuant lo Municipal Code Chapier 1-23, Article 1 ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requiremenls), i f the Disclosing Party 
submitling this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
certifies as follovvs: (i) neither the Applicant nor any controlling person is currently indicied or charged 
with, or has admitted guilt o f or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, ailempted. or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee oflhe City or any sister agency; and (ii) the 
Applicant understands and acknowledges lhat compliance wilh Article I is a continuing requirement lor 
doing business vvilh the Cily. NOTL: I f Article 1 applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Parly and, ifthe [disclosing Party is a legal entity, all oi'those persons or enlilies 

identified in Seclion I I . B . l . of this EDS: 

a. are not presently debarred, suspended, proposed for debarmeni, declared ineligible or voluntarily 
excluded from any transaciions by any federal, state or local unit of govemment; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgmenl rendered against them in connection wilh: 
obiaining, aliempling lo oblain, or performing a public (federal, slale or local) transaction or 
conlract under a public transaction; a violation of federal or stale antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen properly; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental enlity (federal, 
state or local) with commitling any of the offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date ofthis EDS, had one or more public 
transacfions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (raeaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matier, including but nol limited lo all persons or legal entities disclosed under 
Section IV, "Disclosure of Subconlractors and Other Retained Parties"); 
• any "Affilialed Enlity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control ofanother person or enlity. Indicia ofcontrol include, without limitation: 
interlocking management or ownersliip; identity of interests among lamily members, shared facililies 
and equipmenl; common use of employees; or organization ofa business entity following the 
ineligibility o fa business entity to do business with federal or state or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entily); 
with respect to Contractors, ihe term Affiliated Entity means a person or entily lhal directly or 
indirectly controls the Contraclor, is controlled by i l , or, with the Contractor, is under common 
control ofanother person or entity; 

• any responsible official ofthe Disclosing Parly, any Conlraclor or any Affiliated Entity or any 
other official, agenl or empioyce ofthe Disclosing Parly, any Contraclor or any A ITilialed Eiiiny, 
aciing pursuani lo the direction or authorization ofa responsible olTicial oflhe Disclosing Parly, any 
Contractor or any Affiliated 1-ntily (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of eiiher the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect lo a Conlractor, an Affiliated Entity, or an Affiliated Entity ofa (^"ontractor during the five years 
before the date ofsuch Contractor's or Alfiliated Entity's contract or engagement in connection vvith the 
Maiter: 

a. bribed or atlempled lo bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee ofthe City, the Slale of Illinois, or any agency of the federal 
government or ofany slate or local governnieni in the United Slates of Anierica, in that officer's 
or employee's official capacily; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guiily of agreemeni or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreemeni to bid a fixed price or 
otherwise; or 

c. made an admission ofsuch conduct described in a. or b. above that is a matier of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violafion of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assels Control of the U.S. Department oflhe Treasury or the 
Bureau of Industry and Security oflhe U.S. Deparlment of Commerce or their successors: the Specially 
Designated Nationals Lisl, die Denied Persons List, the Unverified List, the Enlity Lisl and the 
Debarred List. 

6. The Disclosing Parly understands and shall coniply wilh the applieable requiremenls of Chapters 
2-55 (Legislalive Inspector General), 2-56 (Inspector General) and 2-156 (Govermnental Eihics) oflhe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify lo any ofthe above statements in this Part B (Further 
Certifications), the fdisclosing Party must explain below: 

N / A 
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If ihe letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed lhat the Disclosing Party certified to the above slatements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complele list of all currenl employees oflhe Disclosing Party who were, al any lime during the 12-
month period preceding the execution date ofthis EDS, an employee, or elected or appoinied official, 
oflhe Cily ofChieago ( if none, indicate with "N/A" or "none"). 

None . 

9. To the best ofthe Disclosing Parly's knowledge afler reasonable inquiry, the fbllowing is a 
complete list of all gifts that the Disclosing Parly has given or caused lo be given, at any lime during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, of the City ofChieago. For purposes ofthis statement, a "gif t" does not include: (i) anything 
made generally available to City employees or lo the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

None. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [X] is not 

a "financial inslilution" as defined in Seclion 2-32-455(b) oflhe Municipal Code. 

2. I f the Disclosing Parly IS a financial inslilution, then the Disclosing Party pledges: 

"Wc are nol and will not become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge lhat none ofour affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may result in the loss ofthe privilege of doing 
business with the City." 

If thc Disclosing Party is unable lo make this pledge because it or any of its alTiliales (as defined in 
Section 2-32-455(b) oflhe Municipal Code) is a predatory lender within llic meaning of Chapter 
2-32 ofthe Municipal Code, explain here (attach addilional paucs if necessary); 

N/A 
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If the letters "NA," the word "None," or no response appears on the lines above, it wil l be 
conclusively presumed that the [disclosing Party certified to the above stalemenls. 

D. CERTIFICATION REGARDING INTEREST IN CITY 13US1N'ESS 

Any words or terms lhal are defined in Chapter 2-1 56 of the Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance with Seclion 2-156-1 10 ofthe Municipal Code: Does any official or employee 
ofthe City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[JYes pqNo 

NOTE: I fyou checked "Yes" lo Item D. l . , proceed to Items D.2. and D.3. I fyou checked "No" to 
Itera D . l . , proceed to Part E. 

2. Unless sold pursuant to a process of compefitive bidding, or otherwise permitted, no City 
elected official or eraployee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ J No 

3. I fyou checked "Yes" lo Item D. l . , provide the names and business addresses oflhe City 
olTicials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will 

be acquired by any Cily official or employee. 

E. CERTll lCATlON REGARDING SLAVERY ERA BUSINESS 

Please check eiiher 1. or 2. below. Ifthc Disclosing Party checks 2.. the Disclosing Parly must 
d.isclosc below or in an atlaclinicnt to this EDS a!! inlornialion required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (inchiding insurance policies 
issued to slaveholders that provided coverage for damage lo or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies thai, as a resull of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies lhat the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION V I - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f t h e Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Seetion V I I . For purposes ofthis Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect lo the Matier: (Add sheets i f necessary): 
None . 

( I fno explanation appears or begins on the lines above, or i f ihe letters "NA" or if thc word "None" 
appear, it wil l be conclusively presumed lhal the Disclosing Party means that NO persons or enlilies 
registered underthe Lobbying Disclosure Ac to f 1995 have made lobbying conlacls on behalf of the 
fdisclosing Parly witii respect to the Matter.) 

2. The [disclosing Party has not spent and will nol expend any federally approprialed funds lo pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or enlity to iiifluence or attempt to influence an officer or einployee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
iiieiiiber of Congress, in connection with the award ofany iederally funded contract, making any 
federally funded grant or loan, entering inlo any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federaiiy funded contract, gram, loan, or cooperaiive agreemeni. 
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3. The Disclosing Parly will submit an updated certification al the end ofeach calendar quancr in 
which there occurs any event that materially affects the accuracy ofthe statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The [disclosing Party certilles thai either: (i) it is not an organization described in section 
501(c)(4) oflhe Inlernal Revenue Code of 1986; or (ii) i l is an organization described in seclion 
501(c)(4) ofthe fnlernal [levenue Code of 1986 but has nol engaged and will nol engage in "Lobbying 
.Activities". 

5. i f t he Disclosing Party is the Applicant, the fJisclosing Parly must oblain certifications equal in 
form and substance lo paragraphs A . l . Ihrough A.4. above from all subconlractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications fbr the 
duralion ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EiM PLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to subrait the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes pq No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuani to applicable 
tederal regulations? (See 41 CFR Part 60-2.) 

[ ] Ves [ ] No 

2. Have you filed with the .loint Reporting Coiiimillee, the Direclor ofthe Office ofFederal 
Contract Compliance Programs, or the Equal Employment Opportunily Comniission all reports due 
under the applicable filing requiremenls? 

[ J Yes [ J No 

3. Have you participated in any previous contracts or subcontracts subjeci to the 
equal opportunity clause? 

[JYes [ J N o 

If you checked "No" to question 1. or 2. above, please provide an explanation: 
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S E C T I O N v n - ACKNOWLEDGiVlENTS, C O N T R A C T I N C O R P O R A H O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Parly understands and agrees thai: 

A. "fhe certifications, disclosures, and acknowledgments contained in this ELdS will become part ofany 
contract or olher agreemeni between the Applicant and ihe City in conneclion wiih the Mailer, whether 
procuremeni. City assistance, or olher City aclion, and are material inducements to the City's execution 
ofany contract or taking other action vvith respeci lo ihe Matter. The Disclosing Parly understands that 
i l musl comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Eihics and Campaign Financing Ordinances, Chapiers 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line al www.eilyofchica.uo.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, fL 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applieable ordinances. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Reraedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet sile and/or upon 
request. Some or all of the information provided on this EDS and any attachments to this EldS may be 
made available to the public on the Internet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the fJisclosing Parly waives and releases any possible 
rights or claims vvhich il may have against ihe Cily in connection with the public release of information 
conlained in this EDS and also auihorizes the Cily to verify the accuracy ofany information submitted 
in this EDS. 

[•;. The inforniation provided in this EDS must be kept current. In the event of changes, the [disclosing 
Party must supplement this E[dS up lo the lime the City lakes action on the Matter. Ifthe Matier is a 
contraci being handled by the City's Departmenl of Procurement Services, the Disclosing Parly must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PER.MANENT I N E L I G I B I L I T Y forcenain specified 
offenses); the information provided herein regarding eligibility musl be kept current lor a longer period, 
as required by Chapier 1-23 and Section 2-1 54-020 oflhe Municipal Code. 

i'he Disclosing Party represents and warranls that: 
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F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Departmenl of Revenue, nor are the [disclosing Party or its Affilialed Entilies delinquent in paying any 
fine, fee, lax or other charge owed lo the Cily. 'fhis includes, bul is not liniited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 Ifthe Disclosing Party is the Applicant, the Disclosing Parly and its Affilialed Enlilies will nol 
use, nor permit iheir subcontraciors to use, any facility listed by the U.S. E..P.A. on the federal Excluded 
Parties Lisl System ("EPLS") maintained by the S. General Services Administration. 

F.3 If the Disclosing Parly is the Applicant, the Disclosing Parly will obtain from any 
conlractors/subcontraclors hired or to be hired in conneclion wilh the Matier certifications equal in 
form and substance to those in F . l . and F.2. above and vvill not, without the prior written consent ofthe 
City, use any such contractor/subcontraclor lhat does not provide such cerlifications or that the 
Disclosing Party has reason to believe has nol provided or cannot provide Iruthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F. 1., F.2. or F.3. above, an 
explanatory stateraent must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (ifapplicable) on behalf ofthe Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A ( i f applicable) are true, accurate 
and complete as of the date furnished to the City. 

HHI Development Corporation 

(Print or type name of Dis 

(Sign 

Peter Holsten 
(Print or type name of person signing) 

JPres-iden.t-
(Prinl or type title of person signing) 

Siuned and !i.worn lo before me on (date) 

at" C^JL _ County, (stale) 

ate) 

Comrnission expires 

Noiary Public. 
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CITY ( )FCHICA(;0 
ECONOMIC DISCLOSURE S l ATEMENT AND AFlTDAVi r 

APPENDIX A 

FAMILIAL RELATIONSHIPS W H H ELECTED Cl PY OFFICIALS ANI) DEPARI lVTEN l HEADS 

I his Appendix is to be completed only hy (a) the .Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed hy any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Seclion 2-154-015, the Disclosing Party musl disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner ihereof currently has a "familial relalionship" with 
any elecled city official or department head. A "familial relationship" exisis i f as ofthe date this EDS is 
signed, die Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is relaled to 
the raayor, any alderraan, the city clerk, the city treasurer or any city departraent head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section H.B.I.a., ifthe 
Disclosing Party is a corporation; all partners ofthe Disclosing Party, i f the Disclosing Party is a general 
partnership; all general partners and limited partners ofthe Disclosing Party, i f tire Disclosing Party is a limited 
partnership; all managers, managing members and merabers of the Disclosing Party, ifthe Disclosing Party is a 
limited liabihty company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ovmership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" widi an elecled city ofllcial or depaitment head? 

[ J Yes [XJ No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name ofthe legal entity to vvhich 
such person is connected; (3) the name and title oflhe elected cily official or deparlment head lo whom such 
peison has a familial relationship, and (4) the precise nalure ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC D I S C L O S U R E STATEMENT 

AND AFFIDAVIT 

SECTION I - G E N E R A L INFORMATION 

A. Legal name ofthe Disclosing Parly submitting this EDS. Include d/b/a/ ifapplicable: 

Alliant Tax Credit Fund XXII, Ltd. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ ] the Applicant 
OR 

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal narae of the 
Applicant in vvhich the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinclana Way. Suite 305 
Palm Beach. FL 33480 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: brian.qoldberg@alliantcapltal.com 

D. Name of contact person: Brian Goldberg 

E. Federal Employer Identification No. (if you have one): , ; 

F. Brief description of contract, transaction or olher undertaking (referred lo below as the "Matter") to 
which this EldS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. W h i c h C i ty agency or department is request ing this EDS? Department of Planning and Development 

Ifthe Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specificaiion ;/ _N/A and Contrnct // N/A_ 
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SECTION I I -- DISCLOSURE OF OWNERSHIP INTERESTS < L J 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Parly: 
[ J Person [ J Limited liability company 
[ J Publicly registered business corporation [ J Limited liabilily partnership 
[ ] Privately held business corporalion [ ] Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
^ Limiled partnership [ J Yes [ ] No 
[ J Trust [ J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Florida 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes M No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other sirailar entities, list below 
the legal titleholder(s). 

Ifthe entity is a general partnership, limited partnership, limited liability company, limited liability 
partnership or Joint venture, list below the name and title of each general partner, managing member, 
manager or any other person or entity that controls the day-to-day management oflhe Disclosing Parly. 
.NOTE: Each legal entity listed belovv must submit an EfdS on its own behalf 

Name Title 

Alliant Capital. Ltd. General Partner 

2. Please provide the following inforniation concerning each person or entity having a direct or 
indirect beneficial interest (including ovvnership) in excess of 7.5% ofthe Disclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a parlnership or joint venture, 
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interest of a member or-manager in a limiled liability Coihpany, or interest o fa beneficiary.of a trust, t̂ -. 
estate or other similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 ofthe 
Municipal Code ofChieago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name 

Alliant Capital, Ltd. 

Business Address Percentage Interest in the 
Disclosing Party 

340 Royal Poinclana Way, suite 305, Palm Beach, FL 33480 0.01% (GP) 

Verizon Credit, Inc. 340 Royal Poinclana Way, suite 305, Palm Beach, FL 33480 99.99% (LP) 

S E C T I O N III -- BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes [X] No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 

relationship(s): 

N/A 

S E C T I O N IV ~ D I S C L O S U R E OF SUBCONTRACTORS AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist, accountant, consultant and any olher person or entily whom the Disclosing Party has retained 
or expects to retain in conneclion wilh the Matter, as well as the nalure oflhe relalionship, and the tolal 
amount oflhe fees paid or estimated lo be paid. The Disclosing Party is not required to disclose 
employees who are paid solely through the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entily who undertakes lo infiuence any legislative or administrative 
action on behalf of any person or entity other lhan: (1) a not-for-profil entity, on an unpaid basis, or (2) 
himself "Lobbyist" also nieans any person or entity any part of whose duties as an employee of 
another includes undertaking to infiuence any legislalive or administralive action. 

Ifthe Disclosing Parly is uncertain whethera disclosure is required under this Section, the 
Disclosing Party must either ask the City whether disclosure is required or make the disclosure. 
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- N anie • (i nd iea te w h ether-
retained or anticipated 
to be retained) 

N/A 

Business •. . Re 1 alio n s h i p-to. D isclosing 
Address (subcontractor, aitorney, 

lobbyist, etc.) 

d~.e,es.(-indieatevwhether • 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

^J Check here ifthe Disclosing Party has not relained, nor expecis lo retain, any such persons or entities. 

SECTION V -- C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^J No [ J No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[JYes [ JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant lo Municipal Code Chapier 1-23, Article 1 ("Article r')(which the Applicant should 
consult ibr defined terms (e.g., "doing business") and legal requirements), ifthe [disclosing Parly 
submitting this EDS is the Applicant and is doing business wilh ihe City, then the Disclosing Party 
certifies as follovvs: (i) neither the Applicant nor any conlrolling person is currently indicted or charged 
vvith, or has admitted guilt o f or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee oflhe City or any sister agency; and (ii) the 
Applicant understands and acknowledges lhal compliance wilh Article I is a conlinuing requirement for 
doing business with the City. NOTE: If Article I applies lo the Applicant, the permanent compliance 
tiniefraiiie in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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=V2:V,'Phe-D'is"cl0sinig Party and, i f thc"D'isclosing-:Party:is-^a legal entity, alf of those persons or entities;i 
identified in Section I I . B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded frora any transactions by any federal, slate or local unit of governraent; 

b. have nol, wiihin a five-year period preceding the date of this EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in conneclion with: 
obtaining, atterapting to oblain, or performing a public (federal, slale or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruclion of records; making false 
statements; or receiving stolen properly; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forlh in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
Iransactions (federal, state or local) terminated for cause or defaull; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or enlity that, directly or indirectly: controls the 

[disclosing Party, is conlrolled by the Disclosing Party, or is, vvilh the Disclosing Party, under 
common control ofanother person or entity. Indicia ofcontrol include, without limilalion: 
interlocking management or ownership; identity of interests among family members, shared facililies 
and equipment; common use ofemployees; or organization ofa business enlity following the 
ineligibility ofa business entity to do business vvilh federal or state or local government, including 
the Cily, using substantially the same management, ownership, or principals as the ineligible entity); 
with respeci to Contractors, the term Affiliated Entity nieans a person or enlity that directly or 
indirectly controls the Conlractor, is conlrolled by il , or, with the Contractor, is under common 
control ofanother person or entily; 

• any responsible olTicial oflhe Disclosing Parly, any Contractor or any Affiliated Enlity or any 
other official, agenl or employee ofthe Disclosing Parly, any Contractor or any Affiliated Entily, 
acting pursuant to the direction or authorizaiion ofa responsible official ol'lhe Disclosing Party, any 
Contractor or any y\ffiliated Entity (collectively ".Agents"). 
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-Neither-the'Disclosing-Party, nor aiiy ContfacTOp^mo of either'the^Disclosing-^Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the five years 
befbre the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matier: 

a. bribed or attempted to bribe, or been convicted or adjudged guiily of bribery or attempting to 
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal 
government or ofany state or local government in the Uniled States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospeclive bidders, or been a parly to any such 
agreemeni, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affihated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any sirailar offense ofany state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Departinent of the Treasury or the 
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially 
[designated Nationals List, the Denied Persons List, the Unverified Lisl. the Entity List and the 
[debarred List. 

6. The Disclosing Party understands and shall coniply with the applicable requiremenls of Chapiers 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) oflhe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

N/A 
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I f the letiers "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above stateraents. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, 
ofthe City of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best ofthe Disclosing Party's knowledge afler reasonable inquiry, the following is a 
complete lisl of all gifts lhat the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, ofthe City of Chicago. For purposes of this statement, a "gift" docs not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a relail value of less lhan $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is ^J is not 

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code. 

2. Ifthe [disclosing Party IS a financial institution, then the [disclosing Party pledges: 

"We are nol and will not beconie a predatory lender as defined in Chapter 2-32 of the Municipal 
Code. We further pledge lhal none ofour affiliates is, and none of them will beconie, a predatory 
lender as delined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an afTiliate ofa predatory lender may resull in the loss of the privilege of doing 
business with the Cily." 

Ifthe [disclosing Parly is unable to make this pledge because it or any of ils affiliates (as defined in 
Section 2-32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapier 
2-32 ofthe Municipal Code, explain here (attach addilional pages if necessary): 

_..N/A 
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Ifthe lellers "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance with Seclion 2-156-1 10 ofthe Municipal Code: Does any official or employee 
of the City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ ] Yes ^ ] No 

NOTE: I fyou checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I f you checked "No" to 
Item D . l . , proceed lo Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the raeaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes ^ No 

3. I fyou checked "Yes" to Item D.L, provide the names and business addresses ofthe City 
olficials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The Disclosing Party further cerlifies lhal no prohibited financial interest in the Matter will 
be acquired by any Cily olficial or employee. 

E. CER ITFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eiiher 1. or 2. below, if the Disclosing Party checks 2., the Disclosing Parly must 
disclose below or in an attachment to this EDS all informaiion required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make, any cdhtract entered inlo with the City in 
connection with the Matter voidable by the City. 

X 1 - The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies lhat, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: Ifthe Matter is federally funded, complete this Section VI. If the Matter is not federally 
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect to the Matter: (Add sheets i f necessary): 

None ._ _ 

(I fno explanation appears or begins on the lines above, or ifthe letters "NA" or ifthe word "None" 
appear, i l will be conclusively presumed that the Disclosing Party means lhal NO persons or entities 
registered under the Lobbying Idisclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Parly vvilh respect lo the Matter.) 

2. The Disclosing Party has nol spenl and will nol expend any federally appropriated tunds to pay 
any person or entily lisled in Paragraph A. 1. above for his or her lobbying activities or to pay any 
person or entity to infiuence or attempt to infiuence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member ofCongress, in connection with the award ofany federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreenient, or to extend, continue, renew, 
amend, or modify any federally funded conlracl, grant, loan, or cooperative agreement. 
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3. The Disclosing Party will submit an updated eertitlcation at the end of each calendar quarter in 
vvhich there occurs any event that materially affects the accuracy of the statements and infonnation set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) oflhe Internal Revenue Code of 1986; or (ii) it is an organization described in seclion 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain cerlifications equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it awards any 
subconlract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available lo the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ ] No 

2. Have you filed wilh the .loint Reporting Committee, the [director ol'the Office ofFederal 
Contract Compliance Programs, or the Equal Employment Opportunily Commission all reports due 
under the applicable filing requirements? 

[JYes [ JNo 

3. Have you participated in any previous contracts or subcontracts subjeci to the 
equal opportunity clause? 

[JYes [ JNo 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION V I I - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, 
COiMPLIANCE, PENALTIES, DISCLOSURE 

The Disclosing Parly understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreenient between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany contract or taking other action wilh respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, irapose certain duties and obligations on persons or entilies seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IE 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is subraitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all ofthe information provided on this EDS and any attachments to this EDS may be 
made available to the public on the Internet, in response lo a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims vvhich it may have againsi the City in connection vvilh the public release of information 
contained in this EDS and also auihorizes the City lo verify the accuracy ofany information subniitted 
in this EDS. 

E. The informaiion provided in this EDS must be kept currenl. In the event of changes, the Disclosing 
Parly must supplement this EDS up lo the lime the Cily lakes aclion on the Matter. Ifthe Maiter is a 
conlract being handled by the City's Department of Procurement Services, the [disclosing Parly musl 
updale this FDS as the conlract requires. NOTE: Wilh respeci lo Matters subject lo Article I of 
Chapier 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Seclion 2-154-020 of the Municipal Code. 

The Disclosing Party represenls and warrants that: 
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F. 1. The Disclosing Party is nol delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales laxes. 

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affilialed Eniities wil l not 
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on ihe federal Excluded 
Parties Lisl System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any 
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in 
form and substance to those in F . l . and F.2. above and will not, without the prior written consent of the 
Cily, use any such contractor/subcontractor that does not provide such cerlifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F. l . , F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and coraplete as of the date furnished to the City. 

Alliant Tax Credit Fund XXII, Ltd. 
(Print or type narn^(S-&r^\osing^P^ty) 

Bv: 
, o . , ^ . u y Alliant Capital, Ltdf,/ts general partner 
( i l g n n C i e j g y . ^i i ig^l i,.̂ ^ its g/ri6ral partner 

By: Bnan Goldberg, i'resident 

_B ri a n _G o Idbeig 
(Print or type name of person signing) 

Presiderit 
(Print or type title of person signing) 

Signed and sworn to before me on (date) I ' ^ f ^ / " ^ < ^ 

at j o S h f ^ M S County, O h r (state). 

__ Notary Public. 

. . I l x / / O - O n l < ^ ' ^ ^ - ^ 4 i l 4 Commission # 2042671 
Commission expires: ^ [ r z l l • IV'̂ ^^-^Mw Notary Public - CalKorm 

AÎ 'USH SINANIAN 

5 V v * > / ^ ' ^ # / ' ' " ' " "^ • California | 
• t / Los Angeles County 5 
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CITY OF CIIICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAiMILIAL RELATIONSHIPS WITH E L E C T E D CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendi.Y is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists if, as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any ofthe following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section II.B.l.a., if the 
Disclosing Party is a corporation; all partners ofthe Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited 
partnership; all managers, managing members and raembers of the Disclosing Party, if the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic Partner thereof currently 
have a "familial relalionship" wilh an elected city official or departmenl head? 

[ ] Yes ^J No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name oflhe legal entity to which 
such person is connected; (3) the name and litle ofthe elected cily official or department head to whom such 
person has a familial relalionship, and (4) the precise nature ofsuch familial relationship. 
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C I T Y OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- G E N E R A L INFORMATION 

A. Legal name ofthe Disclosing Party submitting this EDS. Include d/b/a/ ifapplicable: 

Alliant Capital, Ltd. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ J the Applicant 

OR 
2. 0̂  a legal entity holding a direct or indirect interest in the Applicant. State the legal narae of the 

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 
OR 

3. [ ] a legal entity with a right of control (see Section II .B.L) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way. Suite 305 
Palm Beach. FL 33480 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: brian.goldberg@alliantcapital.com 

D. Name of contact person: Brian Goldberg 

E. Federal Employer Identification No. ( i fyou have one): _ 

f. f3riei" description of conlract, transaction or other undertaking (referred to below as the "Matter") lo 
which this EDS pertains. (Include project nuniber and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. Which City agency or department is requesting this EDS? Department of Planning and Development 

Ifthe Matier is a conlract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification // N/A and Contract # N/A 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicale the nature of the Disclosing Party: 
[ ] Person [ ] Limiled liability company 
[ J Publicly registered business corporation [ ] Limiled liability partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ ] Not-for-profit corporation 
[ ] General parlnership (Is the not-for-profit corporation also a 501(c)(3))? 
P<] Limited partnership [ J Yes [ ] No 
[ J Trust [ J Other (please specify) 

2. For legal entities, the stale (or foreign country) of incorporation or organization, ifapplicable: 

Florida 

3. For legal entities not organized in the State ofll l inois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ J Yes ^ No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

If the entity is a general partnership, liniited partnership, limited liabilily company, limiled liability 
parlnership or joinl vcniure, list below the name and litle of each general partner, managing member, 
manager or any other person or entily that controls the day-to-day managemenl oflhe Disclosing Parly. 
NOTE: Each legal entity listed belovv must submii an EDS on its own behalf. 

Name Title 

AllianL Inc. General Partner _ 

2. Please provide the tbilowing inforniation concerning each person or entity having a direct or 
indirect beneficial interest (including ovvnership) in excess of 7.5% ofthe f)isclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venture, 
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interest of a member of manager in a limited liability company," or interest of a beneficiary of a trust, • 
estate or olher similar entity. I f none, state "None." NOTE: Pursuant to Seclion 2-154-030 ofthe 
Municipal Code ofChieago ("iMunicipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended lo achieve ful l disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Party 

Alhant, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 1% (GP) 

The Alliant Company, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 99% (LP) 

SECTION III -- BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elecled official in the 12 months before the date this EDS is signed? 

[ ] Yes jXJ No 

If yes, please identify below the narae(s) of such City elected official(s) and describe such 
relationship(s): 

N/A 

SECTION IV D I S C L O S U R E OF SUBCONTRACTORS AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party must disclose the name and business address ofeach subcontractor, attorney, 
lobbyisl, accountant, consultant and any other person or entity whom the Disclosing Parly has relained 
or expecis to retain in connection with the Matier, as well as the nature oflhe relationship, and the total 
amount ofthe fees paid or estimaied to be paid. The Disclosing Party is nol required to disclose 
employees who are paid solely ihrough the Disclosing Parly's regular payroll. 

"Lobbyist" means any person or enlity who undertakes to influence any legislative or administrative 
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself. "Lobbyist" also nieans any person or entity any part of whose duties as an employee of 
another includes undertaking to iniluence any legislative or administrative action. 

Ifthe [)isclosing Party is uncertain whelher a disclosure is required under this Section, the 
Disclosing Party musl either ask the Cily whelher disclosure is required or make the disclosure. 
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' N a in e (i n d i c a le vv h e t li e r 
retained or anticipated 
lo be retained) 

N/A 

Business " • Relatioriship to Disefcsihg Party vFees (indicate whether - " 
Address (subcontractor, aitorney, paid or estimated.) NOTE: 

lobbyist, etc.) "hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheels i f necessary) 

[Xj Check here ifthe Disclosing Party has nol retained, nor expects lo retain, any such persons or entilies. 

SECTION V -- C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectiy owns 10% or more ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^ ] No [ ] No person directly or indirecdy owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ J Yes [JNo 

B. 1- U R f H F R C [̂  R T11-1C A•[ 10 N S 

1. Pursuani to Municipal Code Chapter 1-23, Article I ("Article r")(wliich the Applicant should 
consult for defined lernis (e.g., "doing business") and legal requiremenls), ifthe Disclosing Parly 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certilles as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit againsi an officer or employee oflhe Cily or any sister agency; and (ii) the 
Applicant understands and acknowledges lhal compliance wilh Article 1 is a continuing requirement for 
doing business with the City. NOTE: If Article I applies lo the Applicant, the permanent compliance 
tinieframe in Article I supersedes some five-year compliance timeframes in cerlilicalions 2 and 3 below. 
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--' 2.' " The^DiScl6sing Parly and, i f Ihe-Disclosing Party is a legal entity,-alf of-those-persons or entities -
identified in Section I I .B . l . of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered againsi them in connection wilh: 
obtaining, attempting lo obtain, or performing a public (federal, state or local) transaction or 
contraci under a public transaction; a violation of federal or slate antitrust statules; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
slale or local) with committing any of the offenses set forth in clause B.2.b. ofthis Seetion V; 

d. have not, within a five-year period preceding the date ofthis EDS, had one or more public 
Iransactions (federal, state or local) terminated for cause or defaull; and 

e. have not, within a five-year period preceding the date ofthis EDS, been convicted, adjudged 
guilty, or found hable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Seetion IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affilialed Entity" (meaning a person or entity lhal, directly or indirectly: controls the 

Disclosing Party, is conlrolled by die Disclosing Party, or is, with the Disclosing Party, under 
common control ofanother person or entity. Indicia ofcontrol include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business entity following ihe 
ineligibility ofa business entity to do business with federal or state or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
vvith respect lo Contractors, the lerm Affilialed Entity nieans a person or entity that directly or 
indirectly controls the Contractor, is conlrolled by it, or, with the Contractor, is under common 
conlrol ofanother person or entity; 

• any responsible official ofthe [disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee ofthe Disclosing Parly, any Conlractor or any Affiliated Entity, 
acting puisuant to the direction or authorization ofa responsible official oflhe Disclosing Party, any 
Contraclor orany Alfiliated lintity (collectively "Agents"). 
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Neither the-Disclosirig Parly, nor any Contractor'; nor-any Affiliated Entity•ofeithenthe-Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the five years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection wilh the 
Matter: 

a. bribed or altempted lo bribe, or been convicted or adjudged guilty of bribery or atlempting to 
bribe, a public olTicer or employee oflhe City, the State of Illinois, or any agency of the federal 
government or of any state or local government in the United Slates of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospeclive bidders, or been a party lo any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreenient to bid a fixed price or 
otherwise; or 

c. made an admission of sueh conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of ( I ) bid-rigging in violatiori of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the sarae elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the 
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons Lisl, the Unverified List, the Ejitity Lisl and the 
Debarred Lisl. 

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Eihics) oflhe 
Municipal Code. 

7. If the Disclosing Party is unable to certify to any ofthe above statements in Ihis Part B (Further 
Certifications), the Disclosing Parly musl explain below: 

_N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed lhat the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complele list of all current employees of the Disclosing Party who were, at any time during the 12-
monlh period preceding the execution date of this EDS, an employee, or elecled or appoinied official, 
ofthe City of Chicago (if none, indicate vvith "N/A" or "none"). 

N/A 

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elecled or appointed 
official, of the City of Chicago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is ^J is not 

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code. 

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are nol and will not beconie a predatory lender as defined in Chapier 2-32 oflhe Municipal 
Code. We further pledge that none ofour affiliates is, and none of theni will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate ofa predatory lender may resull in the loss ofthe privilege of doing 
business wilh the City." 

Ifthe Disclosing Party is unable lo make this pledge because il or any of its affiliates (as defined in 
Seclion 2-32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 
2-32 oflhe Municipal Code, explain here (attach addilional pages i f necessary): 

-MIA 
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If the lelters "NA," the word "None," or no response appears on the lines above, il will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTinCATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms lhat are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance wilh Section 2-156-1 10 of the Municipal Code: Does any official or employee 
oflhe City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ J Yes ^J No 

NOTE: Ifyou checked "Yes" to Item D.L, proceed to Iteins D.2. and D.3. I fyou checked "No" to 
Item D.L, proceed lo Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own narae or in the narae of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes ^ ] No 

3. I fyou checked "Yes" to Item D . l . , provide the nanies and business addresses of the City 
olTicials or employees having such interest and identify the nature ofsuch interest: 

Name Business .Address Nalure of Interest 

4. The Disclosing Parly further certifies lhat no prohibited financial interest in the Matter will 
be acquired by any Cily official or cmpioyee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

IMeasc check either 1. or 2. belovv. Ifthe Disclosing Party checks 2., the Disclosing Parly must 
disclose below or in an atlachmenl to this EDS all information required by paragraph 2. Failure to 
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comply with these disclosure requireraents'may make any contract entered into wilh the City in 
connection with the Matter voidable by the City. 

X L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investraents or profits 
from slavery or slaveholder insurance policies during ihe slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Parly has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Parly has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally 
funded, proceed to Section VII. For purposes ofthis Section VI, tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf ofthe Disclosing Party with 
respect to the Matter: (Add sheets if necessary): 

None 

( I fno explanation appears or begins on the lines above, or i f the letters "NA" or ifthe word "None" 
appear, i l will be conclusively presumed lhat the Disclosing Party nieans lhal NO persons or entities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Parly vvilh respect lo the Matter.) 

2. The Disclosing Parly has nol spent and will nol expend any federally approprialed funds lo pay 
any person or entity listed in Paragraph A . l . above lor his or her lobbying activities or to pay any 
person or entily lo iniluence or attempt to infiuence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an olTicer or employee ofCongress, or an employee ofa 
member ofCongress, in connection vvith the award ofany federally funded contract, making any 
federally funded grant or loan, entering into any cooperaiive agreemeni, or to extend, coniinue, renew, 
amend, or modify any federally funded conlract, grant, loan, or cooperaiive agreeinent. 
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3. The [Disclosing Party will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that raaterially affects the accuracy ofthe stateraents and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or(ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has nol engaged and will not engage in "Lobbying 
Activities". 

5. If the Disclosing Party is the Applicant, the Disclosing Party must oblain certifications equal in 
form and substance to paragraphs A . l . Ihrough A.4. above from all subcontraciors before it awards any 
subcontract and the Disclosing Parly must maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes^ [ J No 

2. Have you llled with the .(oint Reporting Commiiiee, the Director ofthe Olfice ofFederal 
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[JYes [ ] N o 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ J Yes [ J No 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 

Paae 10 of 13 



SECTION V I I - - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, 
C O M P L I A N C E , PENALTIES, DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The cerlifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or olher agreement between the Applicant and the City in connection wilh the Maiter, whether 
procurement. City assistance, or other Cily action, and are malerial inducements to the City's execution 
of any contract or taking other action with respect lo the Matter. The Disclosing Party understands that 
it must coniply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, irapose certain duties and obligations on persons or entities seeking Cily contracis, 
work, business, or transactions. The full text of these ordinances and a training prograra is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of raaterial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all oflhe information provided on this EDS and any attachments to this EDS may be 
made available to the public on the Intemet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it may have against the Cily in connection wilh the public release of informaiion 
contained in this EDS and also authorizes the City to verify the accuracy ofany information submitted 
in this EDS. 

E. 'fhe information provided in this EDS must be kept current. In the event of changes, the [disclosing 
Parly must supplemeni this FDS up to the lime the Cily lakes aclion on the Matter. Ifthe Matter is a 
contraci being handled by the City's Deparlment of Procurement Services, the [disclosing Parly must 
update this EDS as the contract requires. NOTE: Wilh respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Seclion 2-154-020 ofthe Municipal Code. 

The Disclosing Party represents and warrants that: 
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F. l . The Disclosing Party is not delinquent in the payment ofany lax administered by the Illinois 
Department of Revenue, nor are the Disclosing Parly or its Affiliated Eniities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affilialed Entities will not 
use, nor permit their subconlractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any 
contractors/subcontractors hired or to be hired in connection with the Maiter certificaiions equal in 
form and substance to those in F. l . and F.2. above and will not, withoul the prior written consent of the 
City, use any such contractor/subconlractor that does not provide such certifications or lhat the 
Disclosing Parly has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an 
explanatory statement musl be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and complete as of the date furnished to the City. 

Alliant Capital. Ltd. 
(Print or type nama'OfJ^jsclosing-Party) 

By: 
, 1 ^ . , . i?y Alliant, Inc , Its general partner 
( i > l g n n e r e j g y . Bnan Goldberg, S*esident 

Brian Goldberg 
(Print or lype name of person signing) 

President 
(Print or lype title of person signing) 

Signed and sworn to before me on (date) ^ j'i'dt^ ^ 

A w ^ e / ^ ^ Counly, O P r (state). 

Noiary Public. 

Commission expires: 
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ANUSH SINANIAN | 
Commission # 2042671 t 
Notary Public - California 1 

Los Angeles County 
My Comm, Expires Sep 24, 2017 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS VVITH E L E C T E D CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendi.x is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
vvhich has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Parly 
or any "Applicable Party" or any Spouse or Doniestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists if, as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Doraestic Partner thereof is related to 
the raayor, any alderman, the cily clerk, the cily treasurer or any city department head as spouse or domeslic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" raeans (1) all executive officers of the Disclosing Party listed in Section U.B.l.a., if the 
Disclosing Party is a corporation; all partners ofthe Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited 
partnership; all managers, managing merabers and members ofthe Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary ofa legal entity or any person 
exercising similar authority. 

Does Ihe Disclosing Party or any "Applicable Party" or any Spouse or Domeslic Parlner thereof currently 
have a "lamilial relationship" with an elected city official or deparlmeni head? 

[ J Yes IX] No 

If yes, please identify below (1) the name and litle ofsuch person, (2) the name oflhe legal enlity lo which 
such person is connecled; (3) the name and title ofthe elecled cily official or departnient head to whom such 
person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND A F F I D A V I T 

SECTION I - G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ ifapplicable: 

The Alliant Company, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ ] the Applicant 
OR 

2. 0̂  a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section I I .B. l . ) State the legal name of the entity in 
which the Disclosing Party holds a right ofcontrol: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way. Suite 305 

Palm Beach. FL 33480 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Eraail: Shawn.H0rwit2@alliantcapital.com 

D. Name ofcontact person: Shawn Hofwitz 

E. Federal Employer Identification No. (if you have one):' 

F. Brief description of conlract, transaction orother undertaking (referred to below as the "Mailer") to 
vvhich this EDS pertains. (Include project nuniber and location of properly, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. Which City agency or department is requesting this E[:)S? Department of Planning and Development 

Ifthe Matter is a contract being handled by the City's Deparlment of Procurement Services, please 
complete the following: 

Specification // N/A and Contract # N/A 
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SECTION II - DISCLOSURE OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person ^ Limited liabilily company 
[ ] Publicly registered business corporalion [ ] Limited liabilily partnership 
[ ] Privately held business corporalion [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profil corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Florida 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes [)C No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

I f the entity is a general partnership, limited partnership, limited liability company, limited liabilily 
partnership or joint venture, lisl below the name and title ofeach general partner, nianaging member, 
manager or any other person or entity that controls the day-to-day managemenl ofthe Disclosing Party. 
NOTE: Each legal entily listed below must submit an EDS on ils own behalf 

Name Title 

Alliant. Inc, Managing Member 

2. Please provide the iollowing information concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Examples 
ofsuch an inlercst include shares in a corporation, parlnership interest in a parlnership or joint venture, 
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interest ofa member or niffiiager'ih alirnited'liabilit'y^^^ interest-'of a beneficiary-o£.a4rustv.\>i,;. 
estate or other similar entity. If none, state "None." NOTE: Pursuant to Seetion 2-154-030 of the 
Municipal Code ofChieago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name 

Alliant, Inc. 

Business Address Percentage Interest 
Disclosing Party 

340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 

in the 

1% (Managing Member) 

Palm Drive Associates, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24.75% (Non-Managing Member) 

344 Columbia Associates, Ltd. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24.75% (Non-Managing Member) 

SAK Housing, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 49.5% (Non-Managing Member) 

SECTION III -- BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes NNo 

I f yes, please identify below the name(s) ofsuch City elected official(s) and describe such 
relationship(s): 
N/A 

SECTION IV ~ D I S C L O S U R E OF SUBCONTRACTORS AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party must disclose the name and business address ofeach subcontractor, attorney, 
lobbyisl. accounlanl, consultant and any olher person or entity whom the Disclosing Party has retained 
or expects to retain in connection wilh the Maiter, as well as the nature of the relationship, and the tolal 
amount ofthe fees paid or estimated to be paid. The Disclosing Party is not required to disclose 
employees who are paid solely ihrough the [disclosing Party's regular payroll. 

"Lobbyist" means any person or entily who undertakes to iniluence any legislative or administrative 
aclion on behalf of any person or entily olher lhan: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to iniluence any legislative or administrative action. 

Ifthc [disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Party must either ask the City whether disclosure is required or make the disclosure. 
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N a 111 e (i n d i c a te vv h e t h e r -
retained or anticipated 
lo be retained) 

N/A 

Business- ' '"̂ R'e 1 at io ri sh i p" to D isclos i ng Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether.;.-
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

[X] Check here i f the [disclosing Parly has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City raust reraain in corapliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectiy owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^ ] No [ ] No person directly or indirectly owns 10% or raore of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[JYes [ ] N o 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should 
consult fbr defined ternis (e.g., "doing business") and iegal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
certifies as follows: (i) neither the Applicant nor any conlrolling person is currently indicted or charged 
with, or has admilled guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy lo commit bribery, theft, fraud, Ibrgery, 
perjury, dishonesty or deceit against an officer or employee ofthe Cily or any sister agency; and (ii) the 
Applicant understands and acknowledges lhat compliance wilh Article I is a continuing requiremenl for 
doing business vvilh the City. NOTE: If Article 1 applies lo the Applicant, the permaneni compliance 
limeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2v"" "The Disclosing Party and, if the Disclosing Party-'isa legal entity, all of those persdnsror eniities • 
identified in Section I I .B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guiily, or had a civil judgment rendered againsi them in connection vvith: 
obiaining, attempting to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlemenl; theft; (brgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are nol presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date ofthis EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Olher Retained Parties"); 
• any "Affiliated Fntily" (meaning a person or entity that, directly or indirectly: controls the 

Disclosing Party, is conlrolled by the Disclosing Party, or is, with the Disclosing Party, under 
common conlrol ofanother person or entity. Indicia ofcontrol include, wiihoul limitation: 
interlocking managemenl or ownership; identity of interests among family members, shared facililies 
and equipment; common use ofemployees; or organization ofa business entity following the 
ineligibility oi a business entily to do business with federal or state or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term Affiliated Entity means a person or entily lhat direclly or 
indirectly controls the Contractor, is controlled by it, or, vvilh the Contraclor, is under common 
conlrol ofanother person or enlity; 

• any responsible ofiicial oflhe Disclosing Parly, any Contractor or any Affiliated Entily or any 
other olTicial, agent or employee of the Disclosing Party, any Conlractor or any Affiliated Enlity, 
acting pursuani to the direction or authorization ofa responsible official oflhe Disclosing Party, any 
Conlraclor or any Afliliated Entity (collcclively "Agents"). 
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'Neither the^-Disclosing'-Party, nor any Contractor j-nOr any'Affiliated Entity of either-therDisclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, wilh 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or altempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee ofthe Cily, the Slale oflllinois, or any agency of the federal 
governmenl or of any state or local government in the United States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such 
agreenient, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any oftheir employees, officials, 
agents or partners, is barred from contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense ofany state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any ofthe following lists 
maintained by the Office of Foreign Assets Control of the U.S. Departraent of the Treasury or the 
Bureau of Industry and Security ofthe U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified List, the Entily List and the 
Debarred List. 

6. The Disclosing Parly understands and shall comply with the applicable requirements of Chapiers 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

7. If the Disclosing Party is unable lo certify to any ofthe above statements in this Part B (Further 
Certifications), die Disclosing Party must explain below: 

_N/A 
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If the letters "NA," the word "None," or no response appears on the lines above, it wil l be conclusively 
presuraed that the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elecled or appointed official, 
ofthe City of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, ofthe City ofChieago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official Cily business and having a retail value of less than $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the narae of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is ^ ] is not 

a "financial inslilution" as defined in Section 2-32-455(b) ofthe Municipal Code. 

2. If the Disclosing Parly IS a financial inslilution, then the Disclosing Parly pledges: 

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may result in the loss oflhe privilege of doing 
business wilh the City." 

Ifthe Disclosing Party is unable lo make this pledge because it or any of its affiliates (as defined in 
Section 2-32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 
2-32 ofthe Municipal Code, explain here (attach addilional pages i f necessary): 

-MIA 

Pace 7 of 13 



I f the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTERESTIN CITY BUSINESS 

Any words or terms that are defined in Chapier 2-156 of the Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance wilh Section 2-156-110 oflhe Municipal Code: Does any official or employee 
oflhe Cily have a financial interest in his or her own name or in the name ofany olher person or 
entity in the Matter? 

[ ] Yes M No 

NOTE: I f you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I f you checked "No" to 
Item D.L, proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes P<] No 

3. I fyou checked "Yes" lo Item D. l . , provide the names and business addresses of the City 
olTicials or employees having such interest and identify the nature of such interest: 

Name Business Address Nature of Interest 

4. The Disclosing Parly further cerlifies that no prohibited financial interest in the Matter will 
be acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. belovv. Ifthe Disclosing Parly checks 2., the Disclosing Parly must 
disclose belovv or in an allachment to this EDS all information required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make any Contract entered-intq-wlth the City in 
connection with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in slep 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies lhal the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI -- C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f t h e Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect to the Matter: (Add sheets i f necessary): 

None _ 

(I fno explanation appears or begins on the lines above, or ifthe lelters "NA" or ifthe word "None" 
appear, i l vvill be conclusively presumed lhat die Disclosing Party means lhat NO persons or entities 
registered under the Lobbying Disclosure Aet of 1995 have made lobbying contacts on behalf of the 
Disclosing Party with respeci lo the Matter.) 

2. The Disclosing Party has nol spent and will nol expend any federally approprialed funds lo pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to intluence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee of Congress, or an employee ofa 
member ofCongress, in connection vvith the award ofany federally funded conlract, making any 
federally funded grant or loan, entering into any cooperative agreement, or lo extend, coniinue, renew, 
amend, or modify any federally funded conlract, grant, loan, or cooperative agreement. 
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3. The Disclosing Parly will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event lhat materially affects the accuracy of the statements and information set 
forlh in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly cerlifies that either: (i) it is not an organization described in seclion 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance lo paragraphs A . l . through A.4. above from all subconlractors before it awards any 
subcontract and the Disclosing Party must raaintain all such subcontractors' cerlifications for the 
duration of the Maiter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the .loint Reporting Committee, the Director oflhe Office ofFederal 
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[ ] Y e s [ ] N o 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - A C K N O W L E D G M E N T S , CONTRACT INCORPORATION, 
C O M P L I A N C E , P E N A L T I E S , DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in conneclion wilh the Maiter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany contract or taking olher action wilh respect to the Matter. The Disclosing Party understands that 
it raust coniply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, irapose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or Iransactions. The full text of these ordinances and a training prograra is available on 
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N . 

Sedgwick St., Suite 500, Chicago, IE 60610, (312) 744-9660. The Disclosing Party musl coraply fully 
with the applicable ordinances. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City, Remedies at 
law for a false statement of raaterial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all oflhe informaiion provided on this EDS and any attachments to this EDS may be 
made available to the public on the Intemet, in response to a Freedom of Information Acl request, or 
otherwise. By completing and signing this EDS, the Disclosing Parly waives and releases any possible 
rights or claims which il may have againsi the City in conneclion with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy ofany inforniation submitted 
in this EDS. 

E. The inlormation provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the lime the City lakes action on the Matter. Ifthe Maiter is a 
contract being handled by the City's Deparlment of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the inforniation provided herein regarding eligibility musl be kept currenl for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

1 he Disclosing Parly represents and warrants that: 
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F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Departnient of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor permit their subcontractors lo use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any 
contraclors/subcontraclors hired or lo be hired in connection with the Matter certifications equal in 
form and substance to those in F. 1. and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason lo believe has not provided or cannot provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as to any of the items in F. 1., F.2. or F.3. above, an 
explanatory statement must be atlached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: ( I ) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf ofthe Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and complete as ofthe date furnished to the City. 

The Alliant Company. LLC - " ' y ^ 

/ c - / r ^ u \ By Alliant, Inc , ItsYnanaamg-member (b gn here) „ ou. ^ . ><r̂  "̂  
• o / By Shawn Horwitz, CEO. .Z> 

Shawn Horwitz 
(Print or lype name of person signing) 

Chief Executive Officer 
(Print or type lilie of person signing) 

Signed and sworn to before me on (date) 
ît I jO^^V^-e teS County. C \ ~ (stale). 

A^<u^uQ^Kv;̂ n ,̂̂ .̂ĵy p̂,h,î  

Com""« .o„ spires. ^ ( l ^ l ^ ! ^ . | £ f ^ o „ ™ S ^ : ; i „ 
z f e ^ ^ ^ l Notary Public - California 1 
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CITY OF CIIICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D CITY OFFICIALS AND DEPARTlMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Appiicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists if, as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section H.B.I.a., if the 
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited 
partnership; all managers, raanaging raerabers and raembers of the Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having raore than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" wilh an elected cily official or department head? 

[ ] Yes [XI No 

If yes, please identify belovv (I) the name and title of such person, (2) the name ofthe legal entity to which 
such person is connecled; (3) the name and title ofthe elected city official or deparlment head to whom such 
person has a familial relationship, and (4) the precise nalure ofsuch familial relalionship. 
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C I T Y OF CHICAGO 
ECONOMIC DISCLOSURE S T A T E M E N T 

AND AFFIDAVIT 

S E C T I O N I - G E N E R A L INFORMATION 

A. Legal name oflhe Disclosing Party submilting this EDS. Include d/b/a/ if applicable: 

Alliant, Inc. 

Check ONE ofthe following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. IX a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 
OR 

3. [ ] a legal entity with a right of control (see Section II .B.L) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way. Suite 305 

Palm Beach. FL 33480 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Eraail: brian.qoldberq(5jalliantcapital.com 

D. Name of contact person: Brian Goldberg 

E. f^ederal Employer Identification No. ( i fyou have one):' 

f. 13rief description of conlract, transaction or olher undertaking (referred to below as the "Mailer") lo 
which this EDS pertains. (Include project number and location of properly, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. W h i c h C i ty agency or department is request ing this EDS? Department of Planning and Development 

Ifthe Matier is a contract being handled by the Cily's Deparlment of Procurement Services, please 
complele the following: 

Specification # N/A and Contract # _N_/A_ 
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S E C T I O N II - DISCLOSURE OF OVVNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person 
[ ] Publicly registered business corporalion 
Pd Privately held business corporalion 
[ ] Sole proprietorship 
[ ] General partnership 
[ ] Limiled partnership 
[ ] Trust 

[ ] Limited liability company 
[ ] Limited liability partnership 
[ ] Joint venture 
[ ] Not-for-profit corporation 
(Is the not-for-profit corporation also a 501(c)(3))? 

[ ]Yes [ ] N o 
[ ] Olher (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Florida 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ ] Yes DC No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A L E G A L ENTITY: 

1. List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such merabers, write "no members." For trusts, estates or other similar entities, list below 
the legal titlcholder(s). 

If the entity is a general partnership, limiled partnership, limited liability company, limited liability 
partnership or joint venture, lisl belovv the name and title ofeach general partner, managing member, 
manager or any olher person or enlity that controls the day-to-day management ofthe Disclosing Parly. 
.NOTE: Each legal entity listed below must submii an EDS on its own behalf. 

Name 

Sidney Kohl 

Shawn Horwitz 

Scott Kotick 

Title 
Director/Chairman of the Board 

Director/Chief Executive Office 

Brian Goldberg 
James Jenkins 

Director/Executive Vice President 

President 
Director/Vice President/Treasurer/Secretary 

2. Please provide the following information concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Fxaniples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venlure. 
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interest of a member'or manager in a liiViifcd liability company, or interest of a beneficiary of a trust, 
estate or other similar entity. I f none, stale "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name 

Sidney Kotil 

Business Address Percentage Interest in the 
Disclosing Party 

340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 50% Shareholder 

Stiawn Horwitz 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 25% Shareholder 

Scott Kotick 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 25% Shareholder 

SECTION III - BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes ^ ] No 

I f yes, please identify below the name(s) ofsuch City elected official(s) and describe such 
relationship(s): 
N/A 

S E C T I O N IV ~ DISCLOSURE OF SUBCONTRACTORS AND O T H E R R E T A I N E D PARTIES 

The Disclosing Parly must disclose the name and business address ofeach subcontractor, attorney, 
lobbyisl, accountant, consultant and any other person or entity whom the Disclosing Party has retained 
or expecis to retain in connection wilh the Maiter, as well as the nalure oflhe relationship, and the lolal 
amounl ofthe fees paid or estimaied to be paid. The Disclosing Party is nol required to disclose 
employees who arc paid solely ihrough the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entity who undertakes lo infiuence any legislalive or administralive 
aclion on behalf of any person or entity olher lhan: (1) a not-for-profit enlity, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entily any part of whose duties as an employee of 
another includes undertaking to influence any legislative or administrative action. 

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Party must either ask the City whether disclosure is required or make the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relatidnship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate vvhether " 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

[X] Check here if the Disclosing Parly has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^ ] No [ ] No person directly or indirectly owns 10%o or more ofthe 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in corapliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIf ICATIONS 

1. Pursuani to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should 
consult for defined lerms (e.g., "doing business") and legal requirements), ifthe Disclosing Parly 
submitling this EDS is the Applicant and is doing business wilh the City, then the Disclosing Parly 
cerlifies as follows: (i) neither the Applicant nor any conlrolling person is currently indicied or charged 
with, or has admitted guilt of, or has ever been convicted o f or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance vvith Article I is a continuing requirement for 
doing business with the City. NO fF : If Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some live-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosihg Party and, i f the Discldsing Party is a legal entity, all of those persons or entities 
identified in Section I I .B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection with: 
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen properly; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Fntily" (meaning a person or entity that, directly or indirectly: controls the 

Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control ofanother person or entity. Indicia ofcontrol include, without limitation: 
interlocking management or ovvnership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business entity following the 
ineligibility of a business entity to do business with federal or state or local government, including 
the City, using substantially the same managemenl, ownership, or principals as the ineligible entity); 
with respect lo Contractors, the lerm .Affiliated Entily means a person or entity lhat directly or 
indirectly controls the Conlractor, is controlled by it, or, wilh the Contractor, is under common 
control of another person orenlity; 

• any responsible official ofthe f^isclosing Party, any Contractor or any Affiliated Entity or any 
olher official, agenl or employee ofthe Disclosing Parly, any Contractor or any Affiliated Entity, 
aciing pursuani lo the direction or authorization ofa responsible official ofthe Disclosing Party, any 
Contraclor or any AtTiliated Fntily (collectively "Agents"). 
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Neither the Disclosing'Party, nor any Cbhfraclor, nor ariy Affiliated Entity of either the Disclosing-Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affilialed Entity, or an Affiliated Entity of a Contractor during the five years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public olTicer or employee ofthe City, the State oflllinois, or any agency of the federal 
government or ofany state or local governraent in the United States of America, in that officer's 
or employee's official capacily; 

b. agreed or colluded with other bidders or prospective bidders, or been a party lo any such 
agreement, or been convicted or adjudged guiily of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any oftheir employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any sirailar offense ofany state or ofthe United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Department of the Treasury or the 
Bureau of Industry and Security ofthe U.S. Departmenl of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons Lisl, the Unverified List, the Entity Lisl and the 
Debarred List. 

6. The Disclosing Parly understands and shall coniply with the applicable requiremenls of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Parly musl explain below: 

N/A _ ._ 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete lisl of all current employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the execution date ofthis CDS, an employee, or elected or appointed official, 
ofthe City ofChieago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts lhat the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, lo an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
raade generally available to Cily employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the narae of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is 0<] is not 

a "financial institution" as defined in Seclion 2-32-455(b) of the Municipal Code. 

2. Ifthe Disclosing Parly IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour at filiates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate ofa predatory lender may result in the loss oflhe privilege of doing 
business with the City." 

If thc Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 

Seclion 2-32-455(b) oflhe Municipal Code) is a predatory lender within the meaning of Chapier 

2-32 oflhe Municipal Code, explain here (attach addilional pages if necessary): 

...N/A 
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Ifthe letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CER'flFlCATlON REGARDING INTEREST IN CITY BUSINESS 

Any words or lerms that are defined in Chapter 2-1 56 of the Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance wilh Section 2-156-110 ofthe Municipal Code: Does any official or employee 
oflhe City have a financial interest in his or her own name or in the name of any other person or 
entily in the Matter? 

[ ] Yes ^ ] No 

NOTE: I f you checked "Yes" to Item D. l . , proceed to Items D.2. and D.3. I f you checked "No" to 
Item D . l . , proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or eraployee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase ofany property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes M No 

3. I fyou checked "Yes" lo Item D. l . , provide the names and business addresses of the Cily 
officials or employees having such interest and identify the nalure ofsuch interest: 

Name Business Address Nalure of Interest 

4. The Disclosing Parly further certifies lhal no prohibited financial interest in the Matter will 
be acquired by any City olTicial or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. Ifthe Disclosing Party checks 2., the Disclosing Party musl 
disclose belovv or in an altachmenl to this Ef^S all information required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X 1 • The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no sueh records. 

2. The Disclosing Parly verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

S E C T I O N VI ~ C E R T I F I C A T I O N S F O R F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, coraplete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations oflhe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect to the Matter: (Add sheets i f necessary): 

_Nc)ne . 

( I fno explanation appears or begins on the lines above, or ifthe letiers "NA" or ifthe word "None" 
appear, it will be conclusively presumed that the Disclosing Parly means lhat NO persons or entities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party with respect to the Matier.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above lor his or her lobbying activities or lo pay any 
person or entily to infiuence or attempt lo influence an officer or employee ofany agency, as defined by 
applicable federal law, a member (if Congress, an officer or employee ofCongress, or an cmpioyee ofa 
member ofCongress, in connection with the award ofany federally funded contraci, making any 
federally funded grant or loan, entering into any cooperative agreement, or lo extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 
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3. The Disclosing Parly will submit an updated cerlification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) i l is nol an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. Ifthe Disclosing Parly is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A . l . thiough A.4. above from all subcontractors before it awards any 
subconlract and the Disclosing Party raust maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed wilh the .loint Reporting Committee, the Director ofthe Office ofFederal 
Contraci Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[JYes [ ] N o 

3. Have you participated in any previous conlracls or subcontracts subject to the 
equal opportunily clause? 

[ ] Yes [ ] No 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - A C K N O W L E D G M E N T S , CONTRACT INCORPORATION, 
C O M P L I A N C E , P E N A L T I E S , DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action wilh respeci lo the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. If the City determines that any information provided in this EDS is false, incoraplete or inaccurate, 
any contract or other agreeraent in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all ofthe information provided on this EDS and any attachments to this EDS may be 
made available to the public on the Internet, in response lo a Freedom of Inforniation Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it may have against the City in conneclion vvilh the public release of information 
conlained in this EDS and also auihorizes the Cily to verify the accuracy ofany information submitted 
in this EDS. 

E. The inforniation provided in this EDS musl be kept current. In the event of changes, the Disclosing 
Party must supplemeni this EDS up to the time the City takes action on the Matter. I f the Matter is a 
conlracl being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: Wilh respect to Mailers subject to Article 1 of 
Chapier 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibility must be kept currenl for a longer period, 
as required by Chapier 1-23 and Section 2-154-020 ofthe .Municipal Code. 

The Disclosing Parly represents and warrants that: 

Pane 1 I of 13 



F.l . The Disclosing Party is not delinquent in the payraent ofany tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or ils Affiliated Entilies delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, properly taxes or sales laxes. 

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If thc Disclosing Parly is the Applicant, the Disclosing Party will obtain from any 
conlractors/subcontraclors hired or lo be hired in connection with the Matter certifications equal in 
form and substance lo those in F. 1. and F.2. above and wil l not, without the prior written consent of the 
City, use any sueh contractor/subcontractor lhat does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and complete as of the date furnished to the City. 

Alliant. Inc. 
(Print or type namecifDiyclosi 

. Bnan Goldberg 
(Print or lype name of person signing) 

President 
(Print or type title of person signing) 

Signed and sworn to before me ̂ jj^late) 
County, 

Commission expires: 

(state). 

Notary Pubiic. 

âue 

. . . . • .,-.._-.-...,...,i:.«S:..dJ=<?!.,r' 

1 Conunission # 20'i2671 £. 
j l i " N o t a r y Public - California i 

''^"^>?i4--|/ Angeles Counly ^ 
My Comm. Expires Sep 24, 2017 ^ 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has oniy an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domeslic Partner Ihereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists i f as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (I) all executive officers ofthe Disclosing Party listed in Section II.B.l.a., ifthe 
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners ofthe Disclosing Party, ifthe Disclosing Party is a liraited 
partnership; all managers, managing members and members of the Disclosing Party, i f the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having raore than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domeslic Partner Ihereof currently 
have a "familial relationship" wilh an elecled cily official or departmenl head? 

[ ] Yes P<] No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entity to which 
sueh person is connected; (3) the name and title oflhe elecled city official or departnient head to whom such 
person has a familial relalionship, and (4) the precise nature ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N I -- G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ i f applicable: 

SAK Housing, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. 1X1 a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 
OR 

3. [ ] a legal entity with a right of control (see Section I I .B . l . ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way, Suite 305 

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: lienkins(aeskopb.com 

D. Narae ofcontact person: James Jenkins 

E. Federal Employer Identification No. (ifyou have one): •_ 

F. Brief description of contract, transaction or olher undertaking (referred lo below as the "Maiter") to 
which this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicago for replacement of existing windows. 

G. Which City agency or departmenl is requesting this EDS? Department of Planning and Development 

If the Mailer is a contract being handled by the City's Department of Procurement Services, please 
complele the following: 

ica tion // N/A and Contract # N/A 
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SECTION I I - DISCLOSURE OF OWNERSHIP INTERESTS — 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

Person pC] Limiled liability company 
Publicly registered business corporation [ ] Limiled liability partnership 
Privately held business corporation [ ] Joint venture 
Sole proprietorship [ ] Not-for-profit corporalion 
General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
Limited partnership [ ] Yes [ ] No 
Trust [ ] Olher (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Florida 

3. For legal entities not organized in the State ofl l l inois: Has the organization registered to do 
business in the State ofl l l inois as a foreign entity? 

[ ] Yes |)^ No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all raerabers, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

If the enlity is a general parlnership, limiled partnership, liniited liability company, limited liabilily 
parlnership or joint venlure, list below the name and title ofeach general partner, managing member, 
manager or any olher person or enlity thai controls the day-to-day managemenl ofthe Disclosing Parly. 
NOTE: Each legal entity listed below must submit an EDS on ils own behalf 

Name Title 

Robert Kohl Managing Member 

2. Please provide the following information concerning each person or enlity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% oflhe Disclosing Parly. Examples 
ofsuch an interest inchide shares in a corporalion, partnership interest in a partnership or joint venture, 

Paee2 of 13 



interest of a member or manager in a limited liabilily compaiiy, or interest o fa beneficiary ofa trust, 
estate or other similar entity. If none, state "None." NOTE: Pursuani lo Section 2-154-030 of the 
Municipal Code ofChieago ("Municipal Code"), the Cily may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Party 

Kohl New Generations Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 11.25% 

SAK Housing, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 45% 

Sidney A Kohl 2012 Irrevocable Family Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24% 

The Lawrence Kohl 2013 Family Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 15% 

S E C T I O N III - BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 raonths before the date this EDS is signed? 

[ ] Yes pc] No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 

N/A 

S E C T I O N IV ~ D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Parly must disclose the name and business address ofeach subcontractor, attorney, 
lobbyisl, accountant, consultant and any other person or enlity whom the Disclosing Parly has retained 
or expecis to retain in connection vvilh the Matter, as well as the nature oflhe relationship, and the total 
amount oflhe fees paid or estimated to be paid, 'fhe Disclosing Parly is not required lo disciosc 
employees who are paid solely through the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entily who undertakes lo influence any legislative or administralive 
action on behalf of any person or entity other lhan: (1) a nol-for-profil entity, on an unpaid basis, or (2) 
himself. "Lobbyist" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to innuence any legislative or administrative aclion. 

I f thc Disclosing Parly is uncertain whether a disclosure is required under this Section, the 
Disclosing Party must either ask the City vvhether disclosure is required or make the disclosure. 
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"Name (indicate whether 
relained or anticipated 
to be retained) 

N/A 

Business Relalibhship lo Disclosing Party 
Address (subconlractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or eslimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

^] Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

S E C T I O N V ~ C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Flas any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court ofeompctentjurisdiction? 

[ ] Yes ^ ] No [ ] No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

I . Pursuani lo Municipal Code Chapter 1-23, Article 1 ("Article l")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requiremcnls), i f the Disclosing Parly 
submitting this EDS is the Applicant and is doing business wilh the Cily, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt o f or has ever been convicted of, or placed under supervision for, any 
criminal oifense involving actual, attempted, or conspiracy io commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an olTicer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement for 
doing business with the City. NOTF: If Article 1 applies to the Applicant, the permanent compliance 
limeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 belovv. 
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2. " The Disclosing Parly and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section H.B. l . of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, slate or local unit of government; 

b. have not, within a five-year period preceding the dale ofthis EDS, been convicted ofa criminal 
offense, adjudged guiily, or had a civil judgraent rendered against them in connection with: 
obtaining, attempting lo oblain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruclion of records; making false 
statements; or receiving stolen properly; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing ahy ofthe offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terrainated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any crirainal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Seclion IV, "Disclosure of Subcontractors and Olher Relained Parties"); 
• any "Affilialed Enlity" (meaning a person or entily that, directly or indirectly: controls the 

Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity. Indicia ofcontrol include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared facililies 
and equipmenl; common use ofemployees; or organization ofa business entity following the 
ineligibility of a business entity lo do business with federal or state or local government, including 
the Cily, using substantially the same management, ownership, or principals as the ineligible entily); 
with respect to Contractors, the term Affiliated Enlity means a person or enlity that directly or 
indirectly controls the Conlraclor, is controlled by i l , or, wilh the Conlractor, is under common 
control ofanother person or entity; 
• any responsible official ofthe Disclosing Parly, any Conlractor or any AtTiliated Entity or any 

other ofTicial, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
aciing pursuant to the direction or authorizaiion o fa responsible official oflhe Disclosing Parly, any 
Conlractor or any Affiliated Entity (collectively "Agenls"). 
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Neither the Disclosing Party,' nor any Cohfracfof, nor ariy Affiliated Entify of either the Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date ofsuch Contractor's or Affilialed Entity's conlract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the Cily, the Slate of Illinois, or any agency of the federal 
government or of any state or local government in the United States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with olher bidders or prospeclive bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Departraent of the Treasury or the 
Bureau of Industry and Security oflhe U.S. r.)eparlmenl of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons Lisl, the Unveril^ied List, the Enlity Lisl and ihe 
Debarred List. 

6. The Disclosing Party understands and shall comply wilh the applicable requiremcnls of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-1 56 (Governmental Eihics) oflhe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify lo any ofthe above statements in this Part B (Further 
Certificaiions), the Disclosing Parly musl explain below: 

_N/A _ _. 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wil l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best ofthe Disclosing Party's knowledge afler reasonable inquiry, the following is a 
complete list of all currenl employees ofthe Disclosing Parly who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appoinied official, 
of lhe City of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
coraplete list of all gifls that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gif t" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is M is not 

a "financial institution" as defined in Section 2-32-455(b) oflhe Municipal Code. 

2. I f the Disclosing Parly IS a financial institution, then the Disclosing Party pledges: 

"We are nol and will nol become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge lhal none ofour affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may resull in the loss oflhe privilege of doing 
business with the Cily." 

I f the Disclosing Party is unable lo make this pledge because il or any of its affiliates (as defined in 
Section 2-32-455(b) ofthe Municipal Code) is a predatory lender vvithin the meaning of Chapter 
2-32 oflhe Municipal Code, explain here (attach addilional pages i f necessary): 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wi l l be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms lhat are defined in Chapier 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance with Section 2-156-1 10 of the Municipal Code: Does any official or cmpioyee 
of the City have a financial interest in his or her own name or in the name of any other person or 
entity in the Matter? 

[ ] Yes ^ ] No 

NOTE: I f you checked "Yes" to Itera D.L , proceed to Items D.2. and D.3. I f you checked "No" to 
Item D.L , proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise perraitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes ^ ] No 

3. I fyou checked "Yes" lo Item D . l . , provide the names and business addresses oflhe City 
officials or employees having such interest and identify the nalure ofsuch interest: 

Name Business Address Nalure of Interest 

4. The Disclosing Party furilier certifies thai no proliibiied financial inieresl in the MaUer vvill 
be acquired by any Cily official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check cither 1. or 2. belovv. I f the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an altachmenl lo this FDS all information required by paragraph 2. Failure lo 
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comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Parly and any and all predecessor enlilies regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies lhat, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

S E C T I O N VI ~ C E R T I F I C A T I O N S F O R F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 

Disclosure Act cf 1995 who have made lobbying contacts on behalf of the Disclosing Parly with 

respect to the Matier: (Add sheets i f necessary): 

None _ 

( I fno explanation appears or begins on the lines above, or i f the letiers "NA" or if the word "None" 
appear, it wil l be conclusively presumed lhat the Disclosing Parly means thai NO persons or eniities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party wilh respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or enliiy lisled in Paragraph .A..1. above for his or her lobbying activities or lo pay any 
person or entity to infiuence or attempt to iniluence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member of Congress, in conneclion vvilh the avvard ofany federally fimded conlract, making any 
federally funded grant or loan, entering into any cooperaiive agreement, or to exiend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreemeni. 
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3. The Disclosing Party wil l submit an updated certification at the end of each calendar quarier in 
which there occurs any event lhat materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is nol an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and wil l not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must oblain cerlifications equal in 
form and substance to paragraphs A . l . ihrough A.4. above from all subconlractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certificaiions for the 
duration of the Matter and must make such certifications promptly available lo the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ 1 No 

2. Have you filed with the .loint Reporting Conimillee, the Director oflhe Office ofFederal 
Contraci Compliance Programs, or the Equal EmploymenI Opportunity Commission all reports due 
under the applicable filing requirements? 

[ ] Yes [ ] No 

3. Have you participated in any previous contracts or subcontracts subject lo the 
equal opportunily clause? 

[ I Yes [ ] No 

I fyou checked "No" to question 1. or 2. above, please provide an explanation: 
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S E C T I O N VII - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Party understands and agrees lhat: 

A. The cerlifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in conneclion with the Matter, whether 
procurement. City assistance, or other City action, and arc malerial inducemenis to the Cily's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligalions on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.cityofchicaRO.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N . 

Sedgwick St., Suite 500, Chicago, IL 60610, (3 12) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all oflhe information provided on this EDS and any attachments to this EDS may be 
made available to the public on ihe Internet, in response to a Freedom of Information Acl request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which i l may have against the City in conneclion with the public release of informaiion 
contained in this EDS and also auihorizes the Cily to verify the accuracy ofany informaiion submilted 
in this EDS. 

E. The informaiion provided in this EDS musl be kepi currenl. In the event of changes, the Disclosing 
Parly must supplement this EDS up to the lime the City lakes aclion on the Maiter. I f the Maiter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the conlract requires. NOTE: With respect lo Matters subject lo Article 1 of 
Chapier 1-23 ofthe Municipal Code (imposing PER.MANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibilily must be kepi current for a longer period, 
as required by Chapier 1-23 and Section 2-154-020 oflhe Municipal Code. 

The Disclosing Party represents and warrants lhal: 
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F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any 
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in 
form and substance to those in F . l . and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in P. L, F.2. or F.S. above, an 
explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (I) warrants that he/she is authorized to execute 
this EDS and Appendix A (ifapplicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are ti-ue, accurate 
and complete as of the date furnished to the City. 

SAK Housing. LLC 
(Print or type name of Disclosing Party) 

By: 5 ^ ^ l L v x L l _ 
(Sign hete) 

Robert Kohl 
(Print or type name of person signing) 

Managing Member 
(Print or type title of person signing) 

Signed and sworn lo before me on (date) ^/^lo p :PO/'^/ • 

l?:i.J/T) County, f ' - l r> r ,'r.l c< (state). 

•-y')<^t^,^z/L. ~ ^ 7 1 M . I I ^ ^ ' ^^ .C>4^,^C^. . 

MGlRAMALLOY-eri'; 
MY COMMISSION •• :"; 
EXPIRES M^r.r. 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
vvhich has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether sueh Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists i f as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any ofthe following, whedier by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, raother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Apphcable Party" raeans (1) all executive officers ofthe Disclosing Party listed in Section ILB.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, ifthe Disclosing Party is a limited 
partnership; all managers, managing members and merabers ofthe Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" with an elected city official or departmenl head? 

[ ] Yes P<] No 

If yes, please identify below (1) the name and title ofsuch person, (2) the name ofthe legal enlity lo which 
such person is connected; (3) the name and title oflhe elected city official or departmenl head to whom such 
person has a familial relationship, and (4) the precise nature ofsuch familial relalionship. 
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CITY OF CHICAGO 
ECONOiMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal narae of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Kohl New Generations Trust 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ ] the Applicant 
OR 

2. IXl a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Honnes I Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in 
which the Disclosing Party holds a right ofcontrol: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way, Suite 305 

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: jienkins@eskopb.com 

D. Name ofcontact person: JameS Jenkins 

E. Federal Employer Identification No. (ifyou have one):_l^ 

F. Brief description of contraci, transaction or other undertaking (referred lo below as the "Matter") lo 
vvhich this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. Which Cily agency or departmenl is requesting this EDS? Department of Planning and Development 

Ifthe Maiter is a contraci being handled by the City's Department of Procuremeni Services, please 
complelc the tbilowing: 

Specificaiion # N/A and Conlract # N./A 
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SECTION I I ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ ] Limited liability company 
f ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
P(] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Florida 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes M No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

I . List below the full names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titieholder(s). 

If the entity is a general partnership, limiled partnership, limited liability company, limited liability 
partnership or joint venture, list below the name and title ofeach general partner, m.anaging member, 
manager or any other person or entity that controls the day-to-day management ofthe Disclosing Party. 
NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

Pentacorp. Inc.. Patricia Fadness. President Trustee 

2. Please provide the following information concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venture. 
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, 
estate or other similar entity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 ofthe 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve ful l disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Party 

SK Grandchildren 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary 

S E C T I O N I I I ~ BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes p<] No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 

N/A 

S E C T I O N IV ~ D I S C L O S U R E O F S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party raust disclose the narae and business address of each subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained 
or expects to retain in connection with the Matter, as well as the nature ofthe relationship, and the total 
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose 
employees who are paid solely through the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative 
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself. "Lobbyist" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to influence any legislative or administrative action. 

I f the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Party musl either ask the City whether disclosure is required or make the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estiraated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets if necessary) 

]̂ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[JYes pc] No [ ] No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] N o 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1 -23, Article I ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), if the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attem.pled, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requiremenl for 
doing business with the City. NOTE: If Article I applies lo the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section I I . B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year penod preceding the date of this EDS, been convicted of a criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection with: 
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal govemment, any 
state, or any other unit of local govemment. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Retained Parlies"); 
• any "Affiliated Entity" (meaning a person or entity that, direclly or indirectiy: controls the 

Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control of another person or entity. Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; coraraon use of eraployees; or organization of a business entity following the 
ineligibility of a business entity to do business with federal or stale or local govemment, including 
the Cityi using substantially the same manageraent, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term. Affiliated Entity raeans a person or entity that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common 
control ofanother person or entity; 

• any responsible official of the Disclosing Parly, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Parly, any Conlraclor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 

Page 5 of 13 



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the State oflllinois, or any agency of the federal 
govemment or of any state or local government in the United States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local govemment as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5./33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department ofthe Treasury or the 
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the 
Debarred List. 

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify to any ofthe above slatements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

N/A 
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If the letters "NA," the word "None," or no response appears on the lines above, it wi l l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, 
ofthe City of Chicago ( if none, indicate with "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, ofthe City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed belov/, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is ^ ] is not 

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code. 

2. If the Disclosing Party IS a financial institution, then the Disclosing Parly pledges: 

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal 
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing 
business vvith the City." 

I f the Disclosing Party is unable to make this pledge because it or any of its affiliates (as delined in 
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 
2-32 oflhe Municipal Code, explain here (atiach additional pages if necessary): 

N/A 
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If the letters "NA," the word "None," or no response appears on the lines above, it wil l be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee 
ofthe City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ ] Yes M No 

NOTE: Ifyou checked "Yes" to Item D . L , proceed to Items D.2. and D.3. Ifyou checked "No" to 
Item D. 1., proceed to Part E . 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes ^] No 

3. I fyou checked "Yes" to Item D . l . , provide the names and business addresses ofthe City 
officials or employees having such interest and identify the nature of such interest: 

Name Business Address Nature of Interest 

4. The Disciosing Party further certifies that no prohibiled financial interest in the Maiter wil l 
be acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. I f the Disclosing Party checks 2., the Disclosing Party raust 
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to 
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comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investraents or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. I f the Matter is not federally 
funded, proceed to Section VII . For purposes ofthis Section VI , tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party v/ith 
respect to the Matter: (Add sheets if necessary): 

None 

(If no explanation appears or begins on the lines above, or if the letiers "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or attempt lo influence an officer or employee ofany agency, as defined by 
applicable federal law, a member of Congress, an officer or employee ofCongress, or an employee ofa 
raember ofCongress, in connection with the award ofany federally funded contract, making any 
federally funded grant or loan, eniering into any cooperative agreement, or lo extend, continue, renew, 
amend, or modify any federally funded conlracl, grant, loan, or cooperative agreement. 
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501 (c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A . l . through A.4. above frora all subcontractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following infomiation with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes Kl No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[]Yes [ ] N o 

2. Have you filed with the Joint Reporting Committee, the Director of the Office ofFederal 
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[]Yes [JNo 

3. Flave you participated in any previous contracts cr subcontracts subject to the 
equal oppormnity clause? 

[ ] Yes [ ] No 

If you cheeked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - A C K N O W L E D G M E N T S , C O N T R A C T INCORPORATION, 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on ils Internet site and/or upon 
request. Somic or all of the information provided on this EDS and any attachments to this EDS may be 
made available lo the public on the Internet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy ofany informaiion submilted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the tim.e the City takes aclion on the Matter. I f the Matter is a 
conlract being handled by the City's Department of Procurement Services, the Disclosing Party must 
updale this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapier 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapier 1-23 and Section 2-154-020 of the Municipal Code. 

The Disclosing Party represents and warrants that: 
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F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not liraited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor perrait their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any 
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in 
form and substance to those in F.l . and F.2. above and will not, without the prior written consent ofthe 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants thathe/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate 
and complete as of the date furnished to the City. 

Kohl New|Generations Trust 
(Print o/type name of Disclosing Party) 

V (JL n 
By: 1 Ot^'Cfd^j/fy^ i?^^ 

^ o i g i i i i ^ , c ; 3 y . pa,r|j;ia Fadness, President 

Patricia Fadness 
(Print or lype name of person signing) 

President 
(Prinl or type title of person signing) 

Sig.aed and sworn lo before mc on (date) ' " ^ - / JA ',- :9ZZ" iP O/^A 
3' 1.7 /rn -i-'V^ i 'h County, - f Lr-j rlQ.-... (state). 

/ " / .̂ v./ A . . ' ^ / ) u M i / ' ^ j - /•-:̂ J./sA/-c-f..̂ /- Notary Public. 

Comniission expires: 6̂  - J ' • 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists i f as ofthe date this EDS is 
signed, the Disclosing Party or any "A..pplicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any aldennan, the city clerk, the city treasurer or any city department head as spouse or doraestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section ILB.La., if the 
Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited 
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief fmancial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclcsing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" with an elected city official or department head? 

[ ] Yes P(J No 

If yes, please identify below (1) the narae and title of such person, (2) the name of the legal entity to which 
such person is connected; (3) the name and title of the elected city official or department head to whom such 
person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ ifapplicable: 

SAK Housing, Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party subraitting this EDS is: 
1. [ J the Applicant 

OR 
2. (XI a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 
OR 

3. [ ] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way. Suite 305 

Palm Beach, FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: lienkins@eskopb.com 

D. Name of contact person: JarTies Jenk ins _ 

E. Federal Employer Identification No. (ifyou have one): 

F. Brief description of conlract, transaction or olher undertaking (referred to below as the "Matter") to 
which this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existinq windows. 

G. Which Cily agency or department is requesting this EDS? Department of Planning and Development 

Ifthe Matter is a contraci being handled by the Cily's Departmenl of Procurement Services, please 
complete the following: 

Specificaiion il N/A and Contract // N/A 
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S E C T I O N II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nalure of the Disclosing Party: 
[ ] Person 
[ ] Publicly registered business corporation 
[)^ Privately held business corporation 
[ ] Sole proprietorship 
[ j General partnership 
[ J Limiled partnership 
[ ] Trust 

[ ] Limiled liability company 
[ J Limited liability partnership 
[ ] Joint venture 
[ ] Not-for-profit corporation 
(Is the nol-lbr-profil corporalion also a 501(c)(3))? 

[JYes [ ] N o 
[ J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Florida 

3. For legal entities not organized in the State ofl l l inois: Has the organization registered to do 
business in the State ofl l l inois as a foreign entity? 

[ J Yes P(3No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all raembers, i f any, which are legal entities. I f 
there are no such members, write "no raerabers." For trusts, estates or other sirailar entities, list below 
the legal titleholder(s). 

Ifthe entity is a general partnership, limited parlnership, limiled liability company, limiled liability 
parlnership or joinl venture, list below the name and title ofeach general parlner, managing member, 
manager or any other person or entity that controls the day-to-day management ofthe Disclosing Parly. 
NOTE: Each legal entity listed below musl submit an EDS on its own behalf 

Name 

Sidney A. Kohl 

James C. Jenkins 

Title 

President 

Vice President / Treasurer 

2. Please provide the following inforniation concerning each person or entily having a direct or 
indirect beneficial interest (including ownership) in e.xcess of 7.5% oflhe Disclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership intercsi in a partnership or joinl venture, 
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interest o fa member or manager in a limited liability company, or interest of a beneficiary o fa trust, 
estate or other similar entity. I f none, state "None." NOTE: Pursuant to Seclion 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name 

Jana Kohl 1992 Trust 

Business Address Percentage Interest in the 
Disclosing Party 

340 Royal Poinclana Way, suite 305, Palm Beach, FL 33480 33 333% Shareholder 

Lisa Kohl 1992 Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 33 333% Shareholder 

Lori Gandleman 1992 Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 33.333% Shareholder 

S E C T I O N III ~ BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ J Yes p(J No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 

JN/A 

S E C T I O N IV ~ D I S C L O S U R E O F S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party must disclose the name and business address of each subcontractor, aitorney, 
lobbyist, accountant, consultant and any other person or entity whom the f)isclosing Party has retained 
or expects lo retain in connection with the Matter, as well as the nature of the relationship, and the total 
amount oflhe fees paid or estimated to be paid. The Disclosing Parly is not required to disclose 
employees who are paid solely through the Disclosing Parly's regular payroll. 

"Lobbyist" means any person or entily who undertakes lo intluence any legislalive or administrative 
aclion on behalf of any person or entity other lhan: (1) a nol-for-profil enlity, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to infiuence any legislalive or administrative action. 

If thc Disclosing Party is uncertain whelher a disclosure is required under this Seclion, the 
Disclosing Party musl eiiher ask the City whether disclosure is required or make the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

M Check here ifthe Disclosing Party has not retained, nor expects lo retain, any such persons or entities. 

S E C T I O N V ~ C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ J Yes ^J No [ J No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(whicli the Applicant should 
consult for defined lerms (e.g., "doing business") and legal requiremenls), i f the Disclosing Parly 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any conlrolling person is currently indicied or charged 
vvith, or has admitted guilt o f or has ever been convicted o f or placed under supervision for, any 
criminal offense involving actuai, attempted, or conspiracy io coininii bribeiy, iheu, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the 
Applicant understands and acknowledges lhat compliance vvith Article I is a continuing requiremenl for 
doing business wilh the Cily. NOTE: If Article 1 applies lo the Applicant, the permanent compliance 
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Parly and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section I I . B . l . of this EDS: 

a. are nol presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, wiihin a five-year period preceding the dale ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection with: 
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or 
contraci under a public transaction; a violation of federal or slale antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruclion of records; making false 
slatements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terrainated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection wilh the Matter, including but not limited to all persons or legal entities disclosed under 
Seclion IV, "Disclosure of Subcontractors and Other Relained Parties"); 
• any "Affilialed Entity" (meaning a person or entity lhal, direclly or indirectly: controls the 

f)isclosing Party, is controlled by the Disclosing Parly, or is, with the llisclosing Parly, under 
common control ofanother person or entily. Indicia of conlrol include, without limilalion: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business entily following the 
ineligibility ofa business entity to do business with federal or state or local government, inchiding 
the Cily, using subslantially the same management, ownership, or principals as the ineligible entily); 
vvith respect to Contractors, the lerm Affilialed Entity means a person or enlity lhat directly or 
indirectly controls the Contractor, is controlled by i l , or, wilh the Conlraclor, is under common 
control ofanother person or entity; 
• any responsible official of lhe Disclosing Party, any Contractor or any Affiliated Entity or any 

other olTicial, agent or employee ofthe Disclosing Party, any Contractor or any A ITilialed Entity, 
acting pursuant to the direction or authorizaiion o fa responsible olTicial oflhe I.")isclosing Party, any' 
Conlractor or any Affiliated Entity (collectively "Agenls"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the dale this EDS is signed, or, with 
respect to a Contraclor, an Affiliated Enlity, or an Affiliated Entily o fa Contractor during the five years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal 
government or of any state or local government in the United Stales of America, in that officer's 
or employee's official capacily; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreeraent or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above lhat is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Departmenl ofthe Treasury or the 
Bureau of Industry and Security oflhe U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, ihe Denied Persons List, the Unverified List, the Entity Lisl and the 
Debarred List. 

6. The Disclosing Parly understands and shall coniply wilh the applicable requiremenls of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Eihics) ofthe 
Municipal Code. 

7. I f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certificaiions), the Disclosing Party must explain belovv: 

_N/A • . 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wi l l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complele list of all current employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, 
ofthe City ofChieago ( if none, indicate with "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
coraplete list of all gifts that the Disclosing Party has given or caused lo be given, at any time during the 
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, ofthe City of Chicago. For purposes of this statement, a "gif t" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is ^J is not 

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code. 

2. Ifthe Disclosing Parly IS a financial inslilulion, then the Disclosing Party pledges: 

"We are nol and will not become a predatory lender as defined in Chapier 2-32 oflhe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them wil l become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may resull in the loss oflhe privilege of doing 
business vvilh the City." 

i f the Disclosing Party is unable lo make this pledge because il or any of its affiliates (as defined in 

Section 2-32-455(b) ofthe Municipal Code) is a predatory lender within ihe meaning of Chapter 

2-32 ofthe Municipal Code, explain here (attach additional pages if necessary): 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wil l be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 

meanings when used in this Part D. 

1. In accordance wilh Section 2-156-1 10 ofthe Municipal Code: Does any official or cmpioyee 
of the City have a financial interest in his or her own narae or in the name of any other person or 
entity in the Matter? 

[ J Yes M No 

NOTE: I f y o u checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I fyou checked "No" lo 
Item D. 1., proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase ofany property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent doraain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes jXj No 

3. I fyou checked "Yes" lo Item D . l . , provide the names and business addresses ofthe Cily 
officials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The ].")isciosing Party .further certifies thai no prohibited financiai inieresl in the Matter will 
be acquired by any Cily official or employee. 

E. CERTIFICATION REGARDlNCi SLAVERY ERA BUSINESS 

Please check either 1. or 2. belovv. If the Disclosing Parly checks 2., the Disclosing Party musl 
disclose below or in an attachment to this EDS all inforniation required by paragraph 2. Failure to 
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comply with these disclosure requireraents raay raake any contract entered into wilh the City in 
conneclion with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Parly has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies lhat the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

S E C T I O N V I ~ C E R T I F I C A T I O N S F O R F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf ofthe Disclosing Party with 
respect to the Maiter: (Add sheets if necessary): 

..None _ 

( I fno explanation appears or begins on the lines above, or i f the lellers "NA" or i f thc word "None" 
appear, it wil l be conclusively presumed that the Disclosing Parly means that NO persons or eniities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Parly vvith respeci lo the Mailer.) 

2. The Disclosing Party has nol spent and vvill nol expend any federally appropriated funds to pay 
any person or enliiy listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or enlity lo infiuence or aitempt lo infiuence an olTicer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member ofCongress, in connection vvilh the award ofany federally funded contraci, making any 
federally funded grant or loan, entering inlo any cooperative agreemeni, or to extend, continue, renew, 
amend, or modify any federally funded contract, granl, loan, or cooperaiive agreement. 
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3. The Disclosing Party will submit an updated certification al the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and wil l nol engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Parly must obtain certificaiions equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it awards any 
subcontract and the Disciosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

t J Yes M No 

I f "Yes," answer the three questions below: 

1. Mave you developed and do you have on file affinnative aclion programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[JYes [ J N o 

2. Have you filed wilh the .loint Reporting Committee, the Director ofthe Office ofFederal 
Conlracl Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

3. Have you parlicipaled in any previous contracis or subconlracis subjeci lo the 
equal opportunity clause? 

[ J Yes [ J N o 

I fyou checked "No" lo question 1. or 2. above, please provide an explanation: 
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S E C T I O N V I I - - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The llisclosing Parly understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements lo the City's execution 
ofany contract or taking other aclion wilh respect lo the Matter. The Disclosing Party understands lhat 
i l must comply with all statules, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or eniities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.cityofchicaKO.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N . 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must coraply fully 
with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is subraitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on ils Inlernet sile and/or upon 
request. Some or all oflhe inlormalion provided on this EDS and any attachments lo this EDS may be 
made available to the public on the Internet, in response lo a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
righis or claims which i l may have againsi the City in connection with the public release of information 
contained in this EDS and also authorizes the City lo verify the accuracy ofany informaiion submilted 
in this EDS. 

E. The information provided in this EDS must be kepi currenl. In the event of changes, the Disclosing 
Parly must supplement this EDS up to the time the Cily lakes action on the Matier. I f ihe Maiter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
updale this EDS as the conlract requires. NOTE: Wilh respeci to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibilily must be kept current fora longer period, 
as required by Chapter 1-23 and Seetion 2-154-020 ofthe Municipal Code. 

The Disclosing Party represenls and warrants that: 
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F . l . The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Eniities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 If the Disclosing Party is the Applicant, the Disclosing Parly and its Affiliated Entities will not 
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List Syslem ("EPLS") maintained by the U. S. General Services Administration. 

F.3 I f thc Disclosing Parly is the Applicant, the Disclosing Party will oblain from any 
contractor.s/subcontractors hired or to be hired in conneclion with the Matter certifications equal in 
form and substance to those in F. 1. and F.2. above and wil l not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any ofthe items in F . l . , F.2. or F.3. above, an 
explanatory stateraent must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A ( i f applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A ( i f applicable) are true, accurate 
and complete as of the date furnished to the City. 

SAK Housing, Inc. 
(Print or type name of Disclosing Party) 

By: 

James C. Jenkins 
(Print or type name of person signing) 

Vice President / Treasurer 
(Print or type title of person signing) 

Signed and sworn lo before mc on (dale) ""y^^ry o?<^ /^ 

at T ^ d / J l {^OM'h County, I o r r A ^-.J.stale). 

' •^ r=y^2L^^A,a^-^Xt^^_ . - o 1 a ry P u b 1 i c. 

Com m ission expires: 3 ' - ^ ^ ZZ JS<̂ !_ L S I • 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

F A M I L I A L RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity vvhich has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ovvnership interest in the Applicant. 

Under Municipal Code Seclion 2-154-015, the Disclosing Parly must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists i f as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section n.B.l.a., ifthe 
Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing Party is a general 
partnership; all general partners and liraited partners of the Disclosing Party, i f the Disclosing Party is a limited 
partnership; all managers, managing members and members of the Disclosing Party, i f the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar aulhorily. 

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domeslic Partner Ihereof currently 
have a "familial relationship" with an elected cily official or department head? 

[ J Yes P(J No 

If yes, please identify below (1) the name and litle ofsuch person, (2) the name ofthe legal entity to which 
such per.son is connecled; (3) the name and title ofthe elected city official or department head lo whom such 
person has a familial relationship, and (4) the precise nalure ofsuch lamilial relationship. 

Paue 13 of 13 



C I T Y O F C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N 1 ~ G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Sidney A Kohl 2012 Irrevocable Family Trust 

Check ONE ofthe following three boxes: 

Indicale whether the Disclosing Party subraitting this EDS is: 

1. [ J the Applicant 
OR 

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal narae of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Linnited Partnersllip 

OR 
3. [J a legal entity with a right of control (see Section ILB. l . ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way. Suite 305 

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: lienkins@eskopb.com 

D. Name of contact person: James Jenkins 

E. Federal Employer Identification No. ( i f you have one): 

F. 13rief description of conlract, transaction or other undertaking (referred lo below as the "Matier") to 
vvhich this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existing windows. 

G. Which Cily agency or deparlmeni is requesting this EDS? Department of Planning and Development 

Ifthe Matter is a conlract being handled by the Cily's Departnient of Procurement Services, please 
complete the following: 

Siiecification // N/A and Contract ii N/A 
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S E C T I O N II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nalure of the Disclosing Parly: 
[ J Person [ J Limited liability company 
[J Publicly registered business corporation [J Limited liability partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporalion also a 501(c)(3))? 
[ J Limited partnership [ J Yes [ J No 
^J Trust [ J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Florida 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State ofl l l inois as a foreign entity? 

[ J Yes M No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the fu l l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal litleholder(s). 

I f the entity is a general partnership, limited partnership, limited liability company, limiled liability 
partnership or joint venture, list below the name and title ofeach general partner, managing member, 
nianager or any olher person or entity that controls the day-lo-day maiiagenient ol'the Disclosing Party. 
NOTE: Each legal enliiy listed below must submit an EDS on its own behalf 

Name Title 

Robert Kohl Trustee 

2. Please provide the following informaiion concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% oflhe Disclosing Party. Examples 
ofsuch an interest include shares in a corpor.:ilion, parlnership interest in a partnership or joinl venture, 
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interest o fa member or manager in a limited liability company, or interest of a beneficiary o fa trust, 
estate or other similar enlity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code ofChieago ("Municipal Code"), the City raay require any such additional information 
from any applicant which is reasonably intended to achieve ful l disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Parly 

SK Grandcliildren 340 Royal Poinciana Way, suite 305, Palm Beacti, FL 33480 Sole Beneficiary 

S E C T I O N III ~ BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ J Yes |XJ No 

I f yes, please identify below the narae(s) ofsuch City elected official(s) and describe such 
relationship(s): 

N/A 

S E C T I O N IV - D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Parly musl disclose the name and business address ofeach subcontracior, attorney, 
lobbyisl, accountant, consultant and any other person or entily whom the Disclosing Parly has retained 
or expects to retain in connection vvith the Matter, as well as the nalure ofthe relalionship, and the total 
amount oflhe fees paid or estimated to be paid. The Disclosing Parly is not required to disciosc 
employees who are paid solely ihrough the Disclosing Party's regular payroll. 

"Lobbyist" nieans any person or entity who undertakes lo infiuence any legislalive or administrative 
action on behalf ofany person or entity other than: (1) a not-for-profit entily, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entity any part of whose duties as an employee ol" 
another includes undertaking lo infiuence any legislative or administrative action. 

If ihe Disclosing Parly is uncertain whelher a disclosure is required under this Section, the 
Disclosing Parly must either ask the City vvhether disclosure is required or make the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

p<J Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must reraain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ J Yes ^J No [ J No person directly or indirectly owns \0% or more of the 

Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreeraent for payraent of all support owed and 
is the person in compliance wilh that agreemeni? 

[ J Yes [ J N o 

B. FURTHER CERTIFICATIONS 

1. Pursuani to Municipal Code Chapter 1-23, Article 1 ("Article I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Parly 
submilting this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
cerlifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
vvilh, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, tbrgery, 
perjury, dishonesty or deceit againsi an officer or employee ofthe City or any sister agency; and (ii) tlie 
Applicant understands and acknowledges that compliance vvith Article I is a continuing requirement for 
doing business with the City. NOTE: i f Article 1 applies lo the Applicant, the permanent compliance 
tinieframe in Article I supersedes some five-year compliance limeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section I I . B . l . of this EDS: 

a. are not presentiy debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transaciions by any federal, stale or local unit of government; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection with: 
obiaining, attempting lo obtain, or performing a public (federal, stale or local) transaction or 
contract under a public transaction; a violation of federal or slate antitrust statules; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are not presently indicted for, or crirainally or civilly charged by, a governmental entity (federal, 
state or local) with comraitting any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date ofthis EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

conneclion wilh the Matier, including but not limited to all persons or legal eniities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Relained Parties"); 
• any "Affilialed Entity" (meaning a person or entily lhat, directly or indirectly: controls the 

Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control of another person or entity. Indicia of control include, withoul limitation: 
interlocking management or ovvnership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business entity following the 
ineligibility ofa business entity lo do business with federal or stale or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entily); 
wilh respeci lo Coniraciors, the term Affilialed Entity means a person or entity lhat direclly or 
indirectly controls the Conlraclor, is conlrolled by it, or, vvith the Contractor, is under common 
contro] ofanother person or entily; 

• any responsible official ofthe Disclosing Parly, any Conlractor or any AtTiliated Entity or any 
other olTicial, agenl or employee ofthe Disclosing Parly, any Contractor or any Affiliated Lnlity, 
acting pursuani lo the direction or authorization ofa responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matier: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the State ofl l l inois , or any agency ofthe federal 
government or of any state or local government in the United States of Araerica, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of corapetition by agreeraent to bid a fixed price or 
otherwise; or 

c. raade an adraission of such conduct described in a. or b. above that is a raatter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their eraployees, officials, 
agents or partners, is barred from contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the sarae elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assels Control ofthe U.S. Deparlmeni oflhe Treasury or the 
Bureau of Industry and Security oflhe U.S. Departnient of Conimerce or their successors: the Specially 
Designated Nationals List, ihe Denied Persons List, the Unverified List, the Enlity List and the 
Debarred List. 

6. The Disclosing Parly understands and shall comply vvith the applicable requiremenls of Chapiers 
2-55 (Legislalive Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the 
Municipal Code. 

7. I f the Disclosing Parly is unable lo certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain belovv: 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wil l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any tirae during the 12-
monlh period preceding the execution date of this EDS, an employee, or elected or appointed official, 
of the Cily ofChieago (if none, indicate vvith "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any tirae during the 
12-raonth period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, ofthe City ofChieago. For purposes ofthis statement, a "gif t" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is [Kj is not 

a "financial institution" as defined in Section 2-32-455(b) oflhe Municipal Code. 

2. I f the Disclosing Parly IS a financial institution, then the Disclosing Parly pledges: 

"We are not and vvill nol become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them wil l become, a predatory 
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing 
business vvith the City." 

I f the Disclosing Party is unable lo make this pledge because i l or any of ils affiliates (as defined in 
Section 2-32-455(b) of the Municipal Code) is a predatory lender vvithin the meaning of Chapier 
2-32 ofthe Municipal Code, explain here (attach additional pages i f necessary): 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it wil l be 
conclusively presuraed that tiie Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or ternis lhat are defined in Chapter 2-156 ofthe Municipal Code have the same 

meanings when used in this Part D. 

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee 
of the City have a financial interest in his or her own name or in the name of any other person or 
entity in the Matter? 

[ ] Yes ^J No 

NOTE: I f y o u checked "Yes" to Itera D . L , proceed to Iteras D.2. and D.3. I f y o u checked "No" lo 
Item D.L , proceed to Part E. 

2. Unless sold pursuant to a process of corapetitive bidding, or otherwise perraitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes p<J No 

3. I fyou checked "Yes" lo llem D . l . , provide the names and business addresses oflhe City 
officials or employees having such interest and identify the nalure ofsuch interest: 

Name Business Address Nature of Interest 

4. The Disclosing Party further cerlifies that no prohibiled financial interest in the Maiter will 
be acquired by any City olTicial or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. I f ihe Disclosing Party checks 2., the Disclosing Parly must 
disclose below or in an altacliiiicnt to this EDS all infomiation required by paragraph 2. Failure to 
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comply vvilh these disclosure requirements may raake any contract entered into with the City in 
conneclion with the Maiter voidable by the City. 

X 1 • The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor eniities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes ful l disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

S E C T I O N VI ~ C E R T I F I C A T I O N S F O R F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, coraplete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the naraes of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have raade lobbying contacts on behalf of the Disclosing Parly wilh 
respect to the Matter: (Add sheels i f necessary): 

None 

( I fno explanation appears or begins on the lines above, or i f the lellers "NA" or if the word "None" 
appear, it vvill be conclusively presumed lhal the Disclosing Party means that NO persons or eniities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party with respeci to the Mailer.) 

2. The Disclosing Party has not spent and will nol expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to infiuence or attempt to influence an officer or employee ofany agency, as defined by 
applieable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member ofCongress, in connection with the award ofany Iederally funded contraci, making any 
federally funded grant or loan, entering into any cooperative agreemeni, or lo exiend, coniinue, renew, 
amend, or modify any federally funded contraci, grant, loan, or cooperative agreement. 
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3. The Disclosing Party vvill submit an updated certification at the end of each calendar quarter in 
which there occurs any event that raaterially affects the accuracy ofthe stateraents and inforraation set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly certifies that either: (i) it is not an organization described in section 
501 (c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and wil l not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Parly musl obtain certifications equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration ofthe Matter and raust make such certifications proraptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ J Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuani to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ J No 

2. Have you filed wilh the Joint Reporting Committee, Ihe Direclor of the Office of Federal 
Contraci Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ J Yes [ J No 

I fyou checked "No" to question 1. or 2. above, please provide an explanation: 
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S E C T I O N VII - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Parly understands and agrees that: 

A. The cerlifications, disclosures, and acknowledgments contained in this EDS wil l become part ofany 
contract or other agreement between the Applicant and the City in connection with the Matter, whclher 
procurement, Cily assistance, or other City action, and are material inducemenis to the City's execution 
ofany contract or taking other action with respect to the Matter. The Disclosing Parly understands that 
i l must comply vvith all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Eihics and Campaign Financing Ordinances, Chapiers 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick SL, Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must coraply fully 
with the applicable ordinances. 

C. I f the City deterraines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted raay be rescinded or be void or 
voidable, and the City raay pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. l l is the City's policy lo make this document available to the public on ils Internet sile and/or upon 
request. Some or all ofthe information provided on this EDS and any allachmenls to this EDS may be 
made available to the public on the Internet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Parly waives and releases any possible 
righis or claims which i l may have againsi the City in connection wilh the public release of information 
contained in this EDS and also auihorizes the Cily lo verify the accuracy ofany informaiion submitted 
in this EDS. 

E. The informaiion provided in this EDS must be kepi current. In the event of changes, the Disclosing 
Party must supplemeni this EDS up to the lime the City lakes aclion on the Matier. I f the Matter is a 
conlracl being handled by the Cily's Departmenl of Procurement Services, the Disclosing Parly must 
update this EDS as the conlract requires. NOTE: With respect to Matters subjeci to Article 1 of 
Chapier 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offen.ses), the information provided herein regarding eligibility must be kept current ibr a longer period, 
as required hy Chapter 1-23 and Section 2-154-020 oflhe Municipal Code. 

The Disclosing Party represents and warranls lhat: 
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F. 1. The Disclosing Party is nol delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor arc the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and ils Affiliated Entities will not 
use, nor permit their subcontractors to use, any faciliiy listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 I f the Disclosing Party is the .'\pplicant, the Disclosing Party will obtain from any 
contractors/subcontractors hired or to be hired in connection with the Matter certificaiions equal in 
form and substance to those in F. l . and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as to any ofthe itenis in F.L, F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) wanants lhat he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate 
and complete as of the date fumished to the City. 

Sidney A Kohl 2012 Irrevocable Family Trust 
(Print or type name of Disclosing Party) 

.... /..• 
B>/^^.,e74^:;,(/>_ _ 

(Sign here) / 
J^t3ert._Kohl 
(Print or type name of person signing) 
Trustee 

(Printor type title of person signing) 

Signed and sworn to before mc on (date) S^^Jj^Jl^.. 

i^jVn f2t.i^t^'/')^'o'"''iy^ f^.lo.ci.d(<J.^^''^'''^)' 

'--yC^J..€>i.A.. ' : : 7 ^ ; X ^ , / / k t / Public. 

Commission expires: 3""".>̂  -^-^'Z 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS W I T I I ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only hy (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. I t is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party raust disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "farailial relationship" exists i f as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any alderraan, the city clerk, the city treasurer or any city departraent head as spouse or doraestic 
partner or as any ofthe following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section ILB.La., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, i f the Disclosing Party is a liraited 
parmership; all managers, managing members and members of the Disclosing Party, ifthe Disclosing Party is a 
limited liability corapany; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the fJisclosing Parly or any "Applicable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" with an elected city ofticial or department head? 

[ J Yes IXJ No 

If yes, please identify below (1) the name and title of such person, (2) the name oflhe legal enlity lo which 
sueh person is connected; (3) the name and title of the elecled city ofiicial or departmenl head to whom such 
person has a familial relationship, and (4) the precise nalure ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N I - G E N E R A L INFORMATION 

A. Legal name oflhe Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

The Lawrence Kohl 2013 Family Trust 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ J the Applicant 
OR 

2. 1X1 a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Honnes I Limited Partnership 

OR 
3. [J a legal entity with a right of control (see Section II .B. l . ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 340 Royal Poinciana Way, Suite 305 

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: iienkins@eskopb.com 

D. Name ofcontact person: JarT'ies Jeni^ins 

E. Federal Employer Identification No. ( i fyou have one): 

F. Brief description of contract, transaction or other undertaking (referred to below as the "Maiter") lo 
which this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financing from the City of Chicaqo for replacement of existing windows. 

G. Which Cily agency or department is requesting this EDS? Department of Planning and Development 

Ifthe Matter is a conlract being handled by the City's Deparlmeni of Procurement Services, please 
complele the following: 

Specification // _N/A and Conlract # N/A 
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S E C T I O N II - D I S C L O S U R E OF OVVNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ J Person [ J Limited liabilily corapany 
[ J Publicly registered business corporalion [ J Limited liabilily partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General parlnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited parlnership [ J Yes [ J No 
^ Trust [ J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Florida 

3. For legal entities not organized in the State ofl l l inois: Has the organization registered to do 
business in the State ofl l l inois as a foreign entity? 

[ J Yes No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such merabers, write "no merabers." For trusts, estates or other sirailar entities, list below 
the legal titleholdei-(s). 

I f the entily is a general partnership, limiled partnership, limiled liability company, limited liability 
parlnership or joint venlure, list below the name and title of each general parlner, managing member, 
manager or any other person or entily lhat controls the day-to-day management oflhe Disclosing Party. 
NOTE: Each legal entily lisled below must submit an EDS on ils own behalf 

Name Title 

Pentacorp. Inc.. Patricia Fadness, President Trustee 

2. Please provide the following information concerning each person or entily having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% oflhe Disclosing Parly. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venture. 
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interest of a meraber or manager in a limited liability company, or interest of a beneficiary of a trust, 
estate or other sirailar entily. I f none, state "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code ofChieago ("Municipal Code"), the Cily raay require any such addilional inforraation 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Parly 

Lawrence Kotil 340 Royal Poinclana Way, suite 305, Palm Beacti, FL 33480 Sole Beneficiary 

S E C T I O N III ~ BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Flas the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ J Yes N No 

I f yes, please identify below the name(s) ofsuch City elected official(s) and describe such 
relationship(s): 

N/A 

S E C T I O N IV - D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T H E R R E T A I N E D P A R T I E S 

The Disclosing Parly must disclose the name and business address of each subconlractor, attorney, 
lobbyist, accountant, consultant and any olher person or enlity whom the Disclosing Parly has relained 
or expects to retain in connection with the Matter, as well as the nalure ofthe relalionship, and the tolal 
amounl ofthe fees paid or estimated lo be paid. The Disclosing Parly is nol required lo disclose 
employees who are paid solely through the Disclosing Parly's regular payroll. 

"Lobbyist" means any person or enlity who undertakes to infiuence any legislalive or administrative 
aclion on behalf of any person or entity other than: (1) a not-for-profil entity, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to iniluence any legislalive or administrative action. 

If the Disclosing Party is uncertain whether a disclosure is required under this Seclion, the 
Disclosing Parly musi either ask the City whether disclosure is required or make the disciosuie. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business 
Address 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether" 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

[Kj Check here ifthe Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in corapliance with their child support obligations throughout the contract's terra. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any IlUnois court ofeompctentjurisdiction? 

[ J Yes ^J No [ J No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ J Yes [ J No 

B. FURTHER CERTIFICATIONS 

1. Pursuant lo Municipal Code Chapter 1-23, Article I ("Article l")(vvhich the Applicant should 
consult for defined lerms (e.g., "doing business") and legal requiremenls), i f the Disclosing Parly 
submitling this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
cerlifies as ibllows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actuai, atlempied, or conspiracy lo commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges lhal compliance wilh Article 1 is a conlinuing requirement for 
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance 
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f thc Disclosing Parly is a legal entity, all of those persons or entities 
identified in Seclion I L B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date of this EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in conneclion wilh: 
obtaining, attempting to obtain, or performing a public (federal, stale or local) transaction or 
contraci under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statenients; or receiving stolen property; 

c. are nol presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date ofthis EDS, had one or more public 
transactions (federal, state or local) terrainated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local governraent. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (raeaning any contractor or subcontractor used by the Disclosing Party in 

conneclion with the Matter, including but not liraited to all persons or legal entilies disclosed under 
Section IV, "Disclosure of Subcontractors and Olher Retained Parlies"); 
• any "Affiliated Entily" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by ihe Disclosing Party, or is, wiih the Disclosing Parly, under 
common conlrol ofanother person or enlity. Indicia ofcontrol include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business entity following the 
ineligibility o fa business entily lo do business with federal or stale or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
vvilh respeci to Contractors, the lerm Affiliated Entity means a person or entity that direclly or 
indirectly controls the Contractor, is conlrolled by i l , or, wilh the Contraclor, is under common 
control ofanother person or entity; 
• any responsible olTicial oflhe Disclosing Party, any Contraclor or any Affilialed Entily or any 

other official, agent or einployee ofthe Disclosing Parly, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or aulhorization ofa responsible official ofthe Disclosing Party, any 
Conlraclor or any Affiliated Enlity (collectively "Agenls"). 
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Neither the Discldsing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Contractor nor any Agenls have, during the five years before the date this EDS is signed, or, with 
respeci lo a Conlractor, an Affiliated Entity, or an Affiliated Entity o fa Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or altempted lo bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee ofthe City, the State ofl l l inois , or any agency ofthe federal 
government or ofany state or local government in the United States of America, in lhat officer's 
or employee's official capacity; 

b. agreed or colluded wilh other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. raade an adraission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any oftheir employees, officials, 
agents or partners, is barred from contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the 
Bureau of Industry and Security ofthe U.S. Deparlmeni of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified Lisl, the Entily List and the 
Debarred List. 

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

7. I f the Disclosing Parly is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

N/A 
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I f the lellers "NA," the word "None," or no response appears on the lines above, i l will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Parly's knowledge after reasonable inquiry, the following is a 
complele lisl of all current employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the execution dale of this EDS, an employee, or elected or appointed official, 
ofthe City ofChieago ( i f none, indicate with "N/A" or "none"). 

N/A 

9. To the best oflhe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifls that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date of this EDS, to an eraployee, or elected or appointed 
official, of the City ofChieago. For purposes of this statement, a "gif t" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is ^J is not 

a "financial institution" as defined in Section 2-32-455(b) oflhe Municipal Code. 

2. I f rhe Disclosing Parly IS a financial institution, then the Disciosing Parly pledges: 

"We are nol and will not beconie a predatory lender as defined in Chapter 2-32 oflhe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them vvill become, a predatory 
lender as defined in Chapier 2-32 oflhe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o fa predatory lender may result in the loss ofthe privilege of doing 
business wilh the Cily." 

If the Disclosing Parly is unable to make this pledge because it or any of its alTiliales (as defined in 

Seclion 2-32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapier 

2-32 ofthe Municipal Code, explain here (atiach additional pages i f necessary): 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed lhal the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or lerms that are defined in Chapter 2-1 56 ofthe Municipal Code have the same 

meanings when used in this Part D. 

1. In accordance with Section 2-156-1 10 of the Municipal Code: Does any official or employee 
of the City have a financial interest in his or her own name or in the name of any other person or 
entity in the Matter? 

[ J Yes M No 

NOTE: I f you checked "Yes" to Item D.L , proceed to Items D.2. and D.3. I f you checked "No" to 
Item D . l . , proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the narae of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessraents, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Corapensation for property taken pursuant to the City's eminent doraain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes [XJ No 

3. I fyou checked "Yes" to Item D . l . , provide the names and business addresses oflhe City 
officials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The Disclosing Parly further certifies ihai no prohibited financial interest in the Matter will 
be acquired by any City official or employee. 

E. CERTIFICA riON REGARDING SLAVERY ERA BUSINESS 

Please check eiiher 1. or 2. below. II" the Disclosing Party checks 2., the Disclosing Party must 
disclose belovv or in an attachment lo this 1:DS all information required by paragraph 2. Failure to 
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comply with these disclosure requirements raay make any conlract entered into with the City in 
connection with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued lo slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Parly verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

S E C T I O N VI ~ C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party v.'ith 

respeci to the Matter: (Add sheets i f necessary): 

None 

( I fno explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "None" 
appear, i l will be conclusively presumed that the Disclosing Parly means that NO persons or entilies 
registered underthe Lobbying Disclosure Ac to f 1995 have made lobbying contacts on behalf of the 
Disclosing Parly vvith respect to the Mailer.) 

2. The Disclosing Parly has not spent and will nol expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying aclivilies or lo pay any 
person or entity lo infiuence or attempt to infiuence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member ofCongress, in connection vvith the avvard ofany federally funded contraci, making any 
federally funded granl or loan, entering into any cooperative agreement, or to exiend, coniinue, renew, 
amend, or modify any federally funded conlract, granl, loan, or cooperative agreement. 
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that raaterially affects the accuracy ofthe statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) i l is not an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501 (c)(4) of the Internal Revenue Code of 1986 bul has not engaged and wil l not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must oblain certifications equal in 
form and substance to paragraphs A . l . through A.4. above frora all subconlractors before it awards any 
subcontract and the Disclosing Party raust raaintain all such subcontractors' certifications for the 
duration ofthe Mailer and must make such certifications promptly available to the Cily upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following inforraation with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ J Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ ] No 

2. Have you filed vvilh the .loint Reporting Committee, the Direclor oflhe Office ofFederal 
Conlract Compliance Programs, or the Equal Employment Opportunity Coinmission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

3. Have you participated in any previous contracis or subcontracts subject lo the 
equal opportunity clause? 

[ J Yes i ] No 

I fyou checked "No" lo question 1. or 2. above, please provide an explanation: 
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S E C T I O N VII - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Party understands and agrees that: 

A. The certificaiions, disclosures, and acknowledgments conlained in this EDS will become part ofany 
contract or other agreemeni between the Applicant and the City in connection with the Matter, whether 
procurement, Cily assistance, or other City action, and are material induceraents to the City's execution 
ofany contract or taking olher action vvith respect to the Matter. The Disclosing Party understands lhat 
it must comply vvith all slalutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Eihics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligalions on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.cityofchicaHo.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 
with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false stateraent of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy lo make this document available to the public on its Internet site and/or upon 
request. Some or all ofthe information provided on this EDS and any attachments to this EDS may be 
made available lo the public on the Internet, in response to a Freedom of Informaiion Acl request, or 
olhervvise. Fiy completing and signing this EDS, the Disclosing Party waives and releases any possible 
righis or claims vvhich it may have against the City in connection with the public release of informaiion 
contained in this EDS and also auihorizes the City lo verify the accuracy ofany information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party musl supplement this EDS up to the time the City takes action on the Matter. I f the Matter is a 
contract being handled by the City's Departnient of Procurement Services, the Disclosing Party must 
updale this EDS as the contraci requires. NOTE: Wilh respect to MaUers subject lo Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
oifenses), the informaiion provided herein regarding eligibilily must be kept currenl for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

The Disclosing Parly represents and warrants that: 
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F . l . The Disclosing Party is not delinquent in the payment of any tax adrainistered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Eniities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor permit their subcontractors lo use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parlies List Syslem ("EPLS") maintained by the U. S. General Services Administration. 

F.3 I f the Disclosing Party is the Applicant, the Disclosing Party wil l obtain frora any 
contraclors/subcontraclors hired or to be hired in connection with the Matter certificaiions equal in 
form and substance to those in F. 1. and F.2. above and wil l not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such cerlifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an 

explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A ( i f applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and complete as ofthe date furnished to the City. 

The Lawrence Kohl Family Trust 
(Print or type name of Disclosing Party) 

^C" ,-1 h . .^'fByT'enlacorp, Inc , Trusiee 
t o l g n n e i e j g y Patncia Fadness, President 

Patricia Fadness 
(Print or type name of person signing) 

President 
(Print or lype title of person signing) 

Signed and sworn to before me on (date) J?5~ :^(ZJ/ f 4 

a t ^ \ m - / ^ x ^ l County, - f ^ / n n r i c ^ (slate). ' 

Commission expires: 3-._Z2¥ " / 

^^JS'olary Public. 
' ^ V i : . MOIRA MALLOY-BERTRANO 

• ' MY COMMISSION «FF 073037 
EXPIRES: March 24,2018 

' " ' . ^ W Sotidcd Thm Noiary Fubiic Undcrv.-fitcrt_ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D C I T Y OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "farailial relationship" with 
any elected city official or departraent head. A "farailial relationship" exists if as of the date this EDS is 
signed, the Disclosing Parly or any "Applicable Party" or any Spouse or Doraestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" raeans (1) all executive officers of the Disclosing Party listed in Section U.B.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, i f the Disclosing Party is a limited 
partnership; all managers, managing members and members of the Disclosing Party, i f the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary ofa legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Parlner ihereof cunenlly 
have a "familial relationship" with an elected city ofiicial or departmenl head? 

[ J Yes P<J No 

If yes, please identify below ( f ) the name and litle ofsuch person, (2) the name ofthe legal entity to which 
such person is conneeted; (3) the name and title oflhe elected city official or department head to whom such 
person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - G E N E R A L INFORMATION 

A. Legal name ofthe Disclosing Party submilting this EDS. Include d/b/a/ ifapplicable: 

Palm Drive Associates, LLC 

Check ONE ofthe foliovving three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ J the Applicant 

OR 
2. (XI a legal entity holding a direct or indirect interest in the Applicant. State the legal narae of the 

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnersllip 
OR 

3. [J a legal entity with a right of control (see Section I L B . L ) State the legal name of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 21600 Oxnard Street. Suite 1200 

Woodland Hills. CA 91367 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: Shawn.Horwitz(5)alliantcapital.com 

D. Name ofcontact person: Shawn HorwitZ 

E. Federal Employer Identification No. ( ifyou have one): 

l-\ Brief description of contract, transaction or other undertaking (referred to below as the "Matter") lo 
vvhich this FDS pertains. (Include pioject nuniber and location of properly, ifapplicable): 

Subordinate financinq from the Citv of Chicaqo for replacement of existinq windows. 

G. W h i c h C i ty agency or department is requesting this EDS? Department of Planning and Development 

Ifthe Maiter is a contract being handled by the Cily's Department of Procurement Services, please 
complete the following: 

Specificaiion # N/A and Contract # N/A 
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SECTION I I - DISCLOSURE OF OWNERSHIP INTERESTS - ; ' : i 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 

Person ^ Limited liability company 
Publicly registered business corporation [ J Liniited liability partnership 
Privately held business corporation [ J Joint venture 
Sole proprietorship [ J Not-for-profit corporation 
General partnership (Is the not-for-profit corporation also a 501 (c)(3))? 
Limited parlnership [ J Yes [ J No 
Trusl [ J Other (please specify) 

2. For legal eniities, the state (or foreign country) of incorporation or organization, ifapplicable: 

Delaware 

3. For legal entities not organized in the State oflll inois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ J Yes [)^ No [ J N/A 

B. IF TFIE DISCLOSING PARTY IS A LEGAL ENTITY: 

I . List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such raembers, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

I f the entity is a general partnership, limited partnership, limited liability company, limited liability 
partnership or joint venlure, lisl below the name and title of each general partner, managing member, 
manager or any other person or entity that controls the day-to-day management oflhe Disclosing Parly. 
NOTE: Each legal enlity listed belovv must submit an EDS on its own behalf. 

Name Title 

Shawn Horwitz Managing Member 

2. Please piovidc llie following information concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Fxamplcs 
ofsuch an interest include shaies in a corporation, partnership interest in a partnership or joint venture. 
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interest o fa member br manager iria liihiteddiabihty cohip'ahy, or interest.of abeneficiary-of a-trust,i.• 
estate or olher similar entily. I f none, slate "None." NOTE: Pursuant to Section 2-154-030 oflhe 
Municipal Code ofChieago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Narae Business Address Percentage Interest in the 
Disclosing Parly 

Shawn Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Managing Member) 

Joanne Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Member) 

S E C T I O N III -- BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any Cily elected official in the 12 months before the date this EDS is signed? 

[ J Yes ^J No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 

N/A 

S E C T I O N IV - D I S C L O S U R E OF SUBCONTRACTORS AND O T H E R R E T A I N E D PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained 
or expects lo retain in connection wilh the Matier, as well as the nature oflhe relationship, and the total 
amounl ofthe fees paid or estimaied to be paid. The Disclosing Parly is nol required to disclose 
employees who are paid solely Ihrough the Disclosing Party's regular payroll. 

"Lobbyist" nieans any person or entity who undertakes to influence any legislative or administralive 
action on behalf of any person or entily other than: { I ) a not-for-profil entity, on an unpaid basis, or (2) 
himself "Lobbyisl" also nieans any person or entity any part of whose duties as an employee of 
another includes undertaking lo iniluence any legislative or administralive aclion. 

Ifthe Disclosing Party is uncertain vvhether a disclosure is required under this Section, the 
Disclosing Party must either ask the City vvhether disclosure is required or make the disclosure. 

Paue 3 of 13 



Name (indicate-vvhether 
retained or anticipated 
to be retained) 

N/A 

Business- Reiationship tÔ^ -Fees (indicate whelher - -
Address (subcontracior, attorney, paid or estimated.) NOTE: 

lobbyisl, etc.) "hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheels i f necessary) 

[Xj Check here ifthe Disclosing Parly has not retained, nor expects to retain, any such persons or entities. 

SECTION V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[JYes ^J No [ J No person directly or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in corapliance with that agreeraent? 

[ J Yes [ JNo 

B. FURTHER CFRTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(wliich the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt o f or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy lo commit bribery, theft, Iraud, forgery, 
perjury, dishonesty or deceit against an officer or employee oflhe City or any sisicr agency; and (ii) the 
Applicant understands and acknowledges that compliance vvilh Article 1 is a continuing requirement for 
doing business vvith the Cily. NOTE: If Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2: - .-The^Disclosing Party:and, i f the.Disclosing Party is arlegafentity,,all of those;pe_i;s.(inŝ Or._entities.̂ ; 
identified in Section I I . B . l . of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date ofthis EDS, been convicted of a criminal 
offense, adjudged guiily, or had a civil judgment rendered against them in connection with: 
obtaining, altcmpling to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in clause B.2.b. of this Section V; 

d. have not, within a five-year period preceding the date of this EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
conceming environmental violations, instituted by the City or by the federal govemment, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or enlity that, directly or indirectly: controls the 

Llisclosing Party, is conlrolled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control ofanother person or entity. Indicia ofcontrol include, withoul limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees: or organization ofa business entity following the 
ineligibility of a business entily to do business with federal or slate or local government, including 
the City, using substantially the same management, ovvnership, or principals as the ineligible entily); 
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Conlractor, is under common 
control of another person or entity; 

• any responsible official ol the Disclosinu .r'arty, any Conlractor or any .Alfiliated lintily or any 
olher official, agent or employee oflhe Disclosing Party, any Conlractor or any .Affiliated Entity, 
acting pursuani to the direction or authorization ofa responsible olTicial of the Disclosing Party, any 
Contractor or any Affiliated Fntily (collectively "Agents"). 
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N'eithef the Disclosihg Party,-n Gontractbr, nor any-Affiliated Entity Of eithef -lhe Disclosing-Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection wilh the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal 
government or of any slate or local governraent in the United States of Anierica, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospeclive bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of corapetition by agreeraent to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a raatter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their eraployees, officials, 
agents or partners, is barred frora contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any sirailar offense of any state or ofthe United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the 
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the 
Debarred Lisl. 

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapiers 
2-55 (Legislalive Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Eihics) oflhe 
Municipal Code. 

7. If the Disclosing Party is unable lo certify to any oflhe above statements in this Part B (Further 
Certificaiions), the Disclosing Party must explain below: 

N/A 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees ofthe Disclosing Party who were, al any time during the 12-
monlh period preceding the execution date of this EDS, an employee, or elected or appointed official, 
oflhe City ofChieago (if none, indicate wilh "N/A" or "none"). 

N/A 

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Parly has given or caused to be given, at any time during the 
12-month period preceding the execution dale of this EDS, to an employee, or elected or appoinied 
official, ofthe City ofChieago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the narae of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is EXJ is not 

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code. 

2. I f ihe Disclosing Party IS a financial institution, then the Disclosing Parly pledges: 

"We are nol and vvill not beconie a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour alTiliales is, and none of them vvill become, a predatory 
lender as defined in Chapier 2-32 oflhe Municipal Code. We understand lhal becoming a predatory 
lender or becoming an affiliate ofa predatory lender may result in the loss of the privilege of doing 
business vvilh the City." 

Ifthe Disclosing Party is unable to make this pledge because il or any of its atTiliates (as defined in 

Seclion 2-32-455(b) ofthe Municipal Code) is a predatory lender vvithin the meaning of Chapier 

2-32 oflhe Municipal Code, explain here (attach additional pages i f necessary): 

-MIA 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Parly certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance vvilh Section 2-156-1 10 of the Municipal Code: Does any official or employee 
ofthe Cily have a financial interest in his or her own name or in the name ofany other person or 
entity in the Maiter? 

[ J Yes ^J No 

NOTE: I f you checked "Yes" to Itera D.L, proceed to Iteras D.2. and D.3. I f you checked "No" to 
llem D.L, proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes M No 

3. If you checked "Yes" lo Item D. l . , provide the names and business addresses of the City 
officials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The Llisclosing Party further certifies lhat no prohibited financial interest in the Matter vvill 
be acquired by any City official or employee. 

F. CFRTIFICATION REGARDING SLAVERY ERA I3US1NESS 

Piease check either I . or 2. below. If ihe Disclosing Party checks 2., the Disclosing Party must 
disclose belovv or in an attachment to this FDS all information required by paragraph 2. Failure to 
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comply vvith these disclosure requirements may make any contract entered into-with the City in .-
connection with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Parly and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders lhat provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a resull of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or proi'its from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the nanies ofany and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, coraplete this Section V I . I f t h e Matter is not federally 
funded, proceed to Section VIL For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect to the Matter: (Add sheets i f necessary): 

None 

( I fno explanation appears or begins on the lines above, or ifthe letters "NA" or ifthe word "None" 
appear, i l vvill be conclusively presumed that the Disclosing Party means lhal NO persons or enlilies 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party vvith respeci to the Matter.) 

2. The Disclosing Party has nol spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or enlity lo influence or allempt lo influence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an officer or employee ofCongress, or an employee ofa 
member ofCongress, in connection with the award ofany federally funded conlract, making any 
federally funded granl or loan, eniering inlo any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded conlracl, granl, loan, or coopcralive agreement. 
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3. The Disclosing Party will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy of the statenients and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that cither: (i) i l is not an organization described in section 
501(c)(4) oflhe Inlernal Revenue Code of 1986; or (ii) i l is an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. If the Disclosing Parly is the Applicant, the Disclosing Parly must oblain certifications equal in 
form and substance to paiagraphs A . l . ihrough A.4. above from all subcontractors before it avvards any 
subcontract and the Disclosing Party must mainlain all such subcontractors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ J Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirraative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ J No 

2. Have you filed vvith the .loint Reporting Committee, the Director ofthe Office ofFederal 
Contract Compliance Progranis, or the Fqual EmploymenI Opportunily Commission all reports due 
under the applicable filing requirements? 

[JYes [ JNo 

3. Have you parlicipaled in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ J Yes [ J No 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - ACKNOWLEDGMENTS, C O N T R A C T INCORPORATION, 
C O M P L I A N C E , P E N A L T I E S , DISCLOSURE 

The Disclosing Party understands and agrees lhat: 

A. The cerlifications, disclosures, and acknowledgments contained in this EDS will becorae part ofany 
conlracl or other agreement between the Applicant and ihe City in connection with the Matter, whether 
procurement, Cily assistance, or other Cily aclion, and are malerial inducements to the City's execution 
ofany contraet or taking olher action with respect to the Maiter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained frora the City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (3 12) 744-9660. The Disclosing Party raust coraply liiUy 
with the applicable ordinances. 

C. If the City deterraines that any inforraation provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreeraent (if not rescinded or 
void), at law, or in equity, including terrainating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Reraedies at 
law for a false statement of raaterial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided on this EDS and any attachments to this EDS raay be 
made available to the public on the Internet, in response to a Freedom of Inl^ormalion Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
righis or claims which il may have against the City in connection vvith ihe public release of information 
contained in this EDS and also authorizes the City lo verify the accuracy ofany inforniation submitted 
in this EDS. 

E. The informaiion provided in this EDS must be kept currenl. In the event of changes, the Disclosing 
Party musl supplemeni this EDS up to the time the City lakes action on the Matter. I f the Matter is a 
contract being handled by the City's Department of Procuremeni Services, the Disclosing Parly musl 
update this EDS as ihe contract requires. NOTE: Wilh respeci lo Matters subject to Article 1 of 
Cliapter 1-23 ofthe Municipal Code (imposing PEKiVIANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the inforniation provided herein regaiding eligibility must be kept current for a longer period, 
as required by Chapier 1-23 and Section 2-154-020 ofthe Mimicipal Code. 

The Disclosing Party represenls and warrants that: 
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F. l . The Disclosing Party is not delinquent in the payment of any tax adininistered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and ils Affiliated Eniities will not 
use, nor permit their subcontraciors to use, any facilily lisled by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Parly will obtain from any 
contractors/subcontractors hired or to be hired in conneclion vvith the Matter certifications equal in 
form and substance to those in F . l . and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F. 1., F.2. or F.3. above, an 
explanatory statement raust be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: ( I ) warrants that he/she is authorized to execute 
this EDS and Appendix A ( i f applicable) on behalf ofthe Disclosing Party, and (2) warrants that all 
certifications and stateraents contained in this EDS and Appendix A (if applicable) are true, accurate 
and complete as of the date furnished to the City. 

Palm Drive Associates, LLC 
(Print or type n | ^ of Disclosing Party) 

Bv: 
(^gn here) 

Shawn Horwitz 
(Print or lype name of person signing) 

Managing Member 
(Print or type tille of person signing) 

Siuned and sworn to before me on (date) 
atl^6 fVAySCounty, CPV' 

v ^ 0 ^ i C \ < r ^ Notarv Publ ic. 

Commission expires: 0^(>4-[*^(7 1/^^^^ ANUSH SINANIAN ' ' V 
-/for^J^ Commission # 2042671 V 
i W ' t - ' ^ ^ Notary Public - California ^ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED C I I Y OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party raust disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exists if, as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the mayor, any aldemian, the city clerk, the cily treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section U.B.l.a., i f the 
Disclosing Party is a corporation; all partners ofthe Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners ofthe Disclosing Party, ifthe Disclosing Party is a limited 
partnership; all managers, managing merabers and merabers ofthe Disclosing Party, ifthe Disclosing Party is a 
liraited liability corapany; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary ofa legal entity or anyperson 
exercising sirailar authority. 

Docs the Disclosing Party or any "Applicable Party" or any Spouse or Domeslic Partner thereof currently 
have a "familial relationship" wilh an elected cily olficial or department head? 

[ J Yes ^J No 

If yes, please identify below (1) the name and litle ofsuch peison, (2) the name of the legal enlity to which 
such person is connected; (3) the name and title ofthe elected city official or department head to whom such 
person has a familial relalionship, and (4) the precise nature ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- G E N E R A L INFORMATION 

A. Legal name oflhe Disclosing Parly submitling this EDS. Include d/b/a/ ifapplicable: 

344 Columbia Associates, Ltd. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submilting this EDS is: 

1. [ J the Applicant 
OR 

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership 

OR 
3. [J a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in 
which the Disclosing Party holds a right ofcontrol: 

B. Business address of the Disclosing Party: 21600 Oxnard Street. Suite 1200 

Woodland Hills. CA 91367 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Eraail: scott.kotick(a)alliantcapital.com 

D. Name of contact person: Scott Kotick 

E. Federal Employer Identification No. (ifyou have one):: 

F. Brief description of contract, transaction or other undertaking (referred to below as the "Maiter") to 
which this EDS pertains. (Include project number and location of property, ifapplicable): 

Subordinate financinq from the Citv of Chicago for replacement of existinq windows. 

G. Which City agency or department is requesting this EDS? Department of Planning and Development 

If the Matter is a conlract being handled by the City's Deparlment of Procurement Services, please 
complete the following: 

Specification # _N/A and Contract // N/A 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ J Person [ J Limited liability company 
[ J Publicly registered business corporation [ J Limiled liability partnership 
[ J Privately held business corporation [ J Joint venture 
[J Sole proprietorship [J Not-for-profit corporalion 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 

Limited partnership [ J Yes [ J No 
[J Trust [J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Ohio 

3. For legal entities not organized in the State of Illinois: Flas the organization registered to do 
business in the State oflllinois as a foreign entity? 

[ J Yes [yqNo [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

I . List below the full naraes and tities of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all members, i f any, which are legal entities. I f 
there are no such members, write "no merabers." For trusts, estates or other sirailar entities, list below 
the legal titleholder(s). 

Ifthe entity is a general partnership, limited partnership, limited liability company, limited liability 
partnership or joint venture, list belovv the name and title ofeach general partner, managing member, 
manager or any other person or entity that controls the day-lo-day management oflhe Disclosing Parly. 
NOTE: Each legal entily listed below must submit an EDS on ils own behalf 

Name Title 

Scott Kotick Man^.gi.ngJ\!lember 

2. Please provide the following information concerning each person or enlity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Hxampies 
ofsuch an interest include shaies in a corporalion, partnership interest in a partnership or joint venlure, 
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interest of a member Or manager in a limited liability coiupany, or inteixst of a"beneficiary-of a trust,- - -
estate or other sirailar entity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant vvhich is reasonably intended to achieve full disclosure. 

Name 

Scott Kotick 

Business Address Percentage Interest in the 

Disclosing Party 
21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Managing Member) 

Myra Kotick 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Member) 

Kotick Family, LP 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Member) 

SECTION III - BUSINESS RELATIONSHIPS WITH C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ J Yes P<J No 

I f yes, please identify below the name(s) of such City elected official(s) and describe such 
relationship(s): 
N/A 

S E C T I O N IV ~ DISCLOSURE OF SUBCONTRACTORS AND O T H E R R E T A I N E D PARTIES 

The Disclosing Party must disclose the name and business address ofeach subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or entily whom the Disclosing Party has retained 
or expecis lo retain in connection vvith the Matier, as well as the nature ofthe relationship, and the lolal 
amounl of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose 
employees who are paid solely ihrough the Disclosing Parly's regular payroll. 

"Lobbyist" means any person or entily who undertakes to infiuence any legislative or administrative 
action on behalf of any person or entity other than: ( I) a not-for-profit entity, on an unpaid basis, or (2) 
himself "Lobbyist" also means any person or entity any pari of whose duties as an employee of 
another includes undertaking to infiuence any legislative or administrative aclion. 

Ifthe Disclosing Party is uncertain vvhether a disclosure is required under this Seclion, the 
Disclosing Parly must either ask the City vvhether disclosure is required or make the disclosure. 
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• N a m C (in die at c' vv he the r 
retained or anticipated 
to be retained) 

N/A 

Business 
Address 

'̂̂  Relationship'to.Disclosing Party Fees (indicate-whether 
(subcontractor, attorney, paid or estimated.) NOTE: 
lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheels i f necessary) 

[XJ Check here if the Disclosing Party has not retained, nor expects lo retain, any such persons or entities. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City must remain in compliance with their child support obligations throughout the contract's terra. 

Has any person who directly or indirectly owns 10% or raore ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of corapetent jurisdiction? 

[ J Yes ^J No [ J No person directly or indirectly owns 10% or raore of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreeraent for payraent of all support owed and 
is the person in compliance with that agreement? 

[JYes [ JNo 

B. FURTHFR CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article 1 ("Article I")(vvhich the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), ifthe Disclosing Party 
submitting this EDS is the Applicant and is doing business wilh the City, then the Disclosing Parly 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicied or charged 
with, or has admitted guilt o f or has ever been convicted o f or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy lo commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an olTicer or einployee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for 
doing business with the City. NOTE: If Article I applies to the Applicant, the pennanent compliance 
timeframe in Article I supersedes some lu'c-year compliance timeframes in certifications 2 and 3 below. 
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2. " "The Disclosirig Party and; i f the DisclosHrig- PaFty-is;a legal entity, all of those persons or entities -
identified in Section Il.B. 1. of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal 
offense, adjudged guilty, or had a civil judgment rendered againsi them in connection with: 
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statenients; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) wilh committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, within a five-year period preceding the date ofthis EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local governraent. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (raeaning any contractor or subcontractor used by the Disclosing Party in 

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure of Subconlractors and Other Retained Parlies"); 
• any "Affiliated Entity" (meaning a person or enlity that, directly or indirectly: controls the 

Disclosing Party, is controlled by the Disclosing Party, or is, vvilh the Disclosing Party, under 
common control ofanother person or entity. Indicia ofcontrol include, withoul limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use ofemployees; or organization ofa business enlity following the 
ineligibility ofa business entity to do business vvith federal or slate or local government, including 
the City, using substantially the same management, ovvnership, or principals as the ineligible entity); 
wilh respect to Contractors, the term Affilialed Enlity nieans a person or entily lhat direclly or 
indirectly controls the Conlraclor, is controlled by it, or, vvilh the Conlractor, is under common 
control ofanother person or entity; 

• any responsible olTicial of the Disclosing Parly, any Conlraclor or any Affiliated Entity or any 
other olTicial, agent or employee oflhe Disclosing Party, any Contractor or any Affiliated Entily, 
acting pursuant lo the direction or authorization ofa responsible ofTicial oflhe Disclosing Parly, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the'"DiscIosing Parfy;̂ "nor any Gontr-ac-torf̂ nor anŷ Â Entity oF-either the"Disclosing= Party-
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contraclor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date of such Coniractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guiily of bribery or attempting to 
bribe, a public officer or employee ofthe City, the State oflllinois, or any agency oflhe federal 
government or of any state or local government in the United Slates of Araerica, in that officer's 
or employee's official capacity; 

b. agreed or colluded vvith other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission of such conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affihated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred frora contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any sirailar offense of any state or ofthe United States of 
Araerica that contains the sarae elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Departraent of the Treasury or the 
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals Lisl, the Denied Persons List, the Unverified List, the Enlity Lisl and the 
Debarred List. 

6. The Disclosing Party understands and shall comply vvith the applicable requirements of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-1 56 (Governmental Ethics) ofthe 
Municipal Code. 

7. If the Disclosing Parly is unable lo certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party musl explain belovv: 

_NJ/A 
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If the letters "NA," the word "None," or no response appears on the lines above, il wil l be conclusively 
presumed that the Disclosing Parly certified lo the above slatements. 

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the foliovving is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
nionth period preceding the execution date of this EDS, an employee, or elected or appointed official, 
of the City ofChieago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best oflhe Disclosing Parly's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-raonth period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City eraployees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient (if none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is ^J is not 

a "financial institution" as defined in Seclion 2-32-455(b) ofthe Municipal Code. 

2. I f the Disclosing Parly IS a financial institution, ihen the Disclosing Parly pledges: 

"We are not and vvill not become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may resull in the loss ofthe privilege of doing 
business with the City." 

If the Disclosing Parly is unable lo make this pledge because it or any of ils alTiliales (as defined in 
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapier 
2-32 oflhe Municipal Code, explain here (attach additional pages if necessary): 

-.jm 
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I f the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Parly certified to the above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance wilh Seclion 2-156-i 10 ofthe Municipal Code: Does any official or employee 
of the City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ J Yes M No 

NOTE: I f you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I fyou checked "No" to 
Item D . l . , proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the narae of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessraents, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[JYes M N o 

3. I f you checked "Yes" to Item D . l . , provide the names and business addresses of the City 
officials or employees having such interest and identify the nalure of such interest: 

Name Business Address Nalure of Interest 

4. The Disclosing Party further certifies that no prohibiled financial interest in the Matter will 
be acquired by any City official or cmpioyee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. belovv. if the Disclosing Parly checks 2., llie Disclosing Parly must 
disciosc below or in an attachment lo this EDS all information required by paragraph 2. Failure to 
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comply with these disclosure requirements may make any contract entered into with "the City iri 
conneclion wilh the Matter voidable by the Cily. 

X 1 • The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage lo or injury or death oftheir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Parly verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Parly verifies lhat the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f t h e Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the City 
and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf ofthe Disclosing Party with 
respect to the Matter: (Add sheets if necessary): 

_None_ 

( I fno explanation appears or begins on the lines above, or ifthe letiers "NA" or ifthe word "None" 
appear, it vvill be conclusively presumed that the Disclosing Parly means lhal NO persons or enlilies 
registered under the Lobbying Disclosure Aet of 1995 have made lobbying conlacls on behalf of the 
Disclosing Party with respect lo the Maiter.) 

2. The Disclosing Parly has not spent and vvill not expend any federally approprialed funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entily to infiuence or altempi lo infiuence an olTicer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an olTicer or employee ofCongress, or an employee ofa 
member ofCongress, in connection wilh the avvard ofany federally funded contraci, making any 
federally funded grant or loan, eniering into any cooperative agreemeni, or to exiend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreemeni. 
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3. The Disclosing Party vvill submit an updated certification at the end ofeach calendar quarter in 
vvhich there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) i l is an organization described in section 
501(c)(4) of the Inlernal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". 

5. If the Disclosing Party is the Applicant, the Disclosing Parly must obtain certifications equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it avvards any 
subcontract and the Disclosing Party must maintain all sueh subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to subrait the following inforraation with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ ] Yes M No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal 
Contract Compliance Programs, or the Equal Employment Opportunity Comniission all reports due 
under the applicable filing requirements? 

[JYes [ JNo 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ J Yes [ J No 

I fyou checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, 
C O M P L I A N C E , P E N A L T I E S , DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection vvith the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action vvith respect to the Maiter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on vvhich this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.citvofchicago.org/Ethics, and may also be obtained frora the City's Board of Ethics, 740 N . 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party raust comply fully 
with the applicable ordinances. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted raay be rescinded or be void or 
voidable, and the City raay pursue any remedies under the contract or agreeraent (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this docuraent available to the public on its Internet site and/or upon 
request. Some or all ofthe informaiion provided on this EDS and any attachments to this EDS may be 
made available to the public on the Internet, in response lo a Freedom of Inforniation Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
righis or claims which it may have against the City in connection vvith the public release of informaiion 
contained in this EDS and also authorizes the Cily to verify the accuracy ofany information subniitted 
in this EDS. 

E. The information provided in this EDS must be kept currenl. In the event of changes, the Disclosing 
Party musl supplemeni this EDS up lo the time the City takes aclion on the Maiter. Ifthe Maiter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respeci lo Matters subject lo Article 1 of 
Chapter 1-23 oflhe Municipal Code (imposing PERMANENT INELIGIBILITY forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 oflhe Municipal Code. 

The Disclosing Party represents and warrants lhat: 
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F. l . The Disciosing Party is not delinquent in the payment ofany tax administered by the Illinois 
Departraent of Revenue, nor are the Disclosing Parly or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not 
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List Systeni ("EPLS") maintained by the U. S. General Services Administration. 

F.3 If the Disclosing Party is the Applicant, the Disclosing Parly wil l obtain from any 
contractors/subcontractors hired or to be hired in connection vvilh the Maiter certifications equal in 
form and substance to those in F . l . and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certificaiions or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: I f the Disclosing Party cannot certify as to any of the items in F. 1., F.2. or F.3. above, an 
explanatory stateraent must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate 
and coraplete as of the date furnished to the City. 

344 Co: 

(Sign here) 

_Scott Kotick 
(Print or type name of person signing) 

Managing Member 
(Print or type title of person signing) 

Signed and sworn to before me on (date) [X-f '-f|"^0 (^-f 
at U o S A w ^ g ^ Counly, Qj f \ (stale). 

& V U ^ _ U : ^ < _ 

Coinmission expires: 

Notarv Public. 
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CITY OFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
vvhich has only an indirect ownership interest in the Applicant. 

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city official or departraent head. A "familial relationship" exists if, as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to 
the raayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section U.B.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners ofthe Disclosing Party, i f the Disclosing Party is a liinited 
partnership; all raanagers, managing members and merabers ofthe Disclosing Party, i f the Disclosing Party is a 
liraited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domeslic Parlner thereof currently 
have a "familial relationship" with an elecled city official or department head? 

[ J Yes ^J No 

[f yes, please identify below (1) the name and title ofsuch person, (2) the name oflhe legal entity to which 
such person is connected; (3) the name and title ofthe elecled city official or departmenl head to whom such 
person has a familial relationship, and (4) the precise nalure ofsuch familial relationship. 
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C I T Y OF C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

SECTION I - G E N E R A L INFORMATION 

A. Legal narae of the Disclosing Parly submitting this EDS. Include d/b/a/ ifapplicable: 

Verizon Credi t Inc . 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party subraitting this EDS is: 
1. [ J the Applicant 

OR 
2. P9 a legal entity holding a direct or indirect interest in the Applicant. State the legal narae of the 

Applicant in which the Disclosing Party holds an interest: H i l l i a r d Homes i Limited Partnership 

OR 
3. [J a legal entity with a right of control (see Section II.B.l .) State the legal narae of the entity in 
which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 221 E a s t 37 S t r e e t , 7 F l o o r 

New York NY 10016 

C. Telephone: 646-495-2378 Fax: 21 2-983-0895 Email: Peter .D.Rutherford & 
Ver izon .Com 

D. Name of contact person: P e t e r D. R u t h e r f o r d 

E. Federal Employer Identification No. ( i fyou have one): 

F. Brief description of contract, transaction or other undertaking (referred to belovv as the "Matier") lo 
vvhich this EDS pertains. (Include project number and location of properly, ifapplicable): 

Subordinate f i nanc i ng frora the C i t y of Chicago f o r replacement of e x i s t i n g windows. 

G. Which Cily agency or department is requesting this EDS?J^epjifM;'nent_o_^^ 

Ifihe Matter is a conlract being handled by the City's L)epartment of Procurement Services, please 
complete the following: 

Specification fi and Conlract // _ 
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S E C T I O N II ~ D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature oflhe Disclosing Party: 
[ J Person [ J Limited liabilily company 
^ Publicly registered business corporation [ J Limited liabilily partnership 
[ J Privately held business corporation [ J Joint venture 
[ J Sole proprietorship [ J Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited partnership [ J Yes [ ] No 
[J Trust [J Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

Delav/are 

3. For legal entities not organized in the State ofll l inois: Has the organization registered to do 
business in the State ofl l l inois as a foreign entity? 

y Yes [ J No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the ful l names and titles of all executive officers and all directors of the entity. 
NOTE: For not-for-profit corporations, also list below all raerabers, i f any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal tilleholder(s). 

If thc entity is a general partnersllip, limited partnership, limited liability company, limited liability 
partnership or joint venture, list belovv the name and title ofeach general partner, managing member, 
nianager or any other person or entity that controls the day-to-day management ofthe Disclosing Party. 
NOTE: Each legal entity listed below musl submit an EDS on its own behalf. 

Name Title 
See A t t a c h e d 

2 Please provide the following informaiion concerning each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% ofthe l.")isclosing Party. Examples 
ol'such an interest include shares in a corporation, partnership interest in a partnership or joint venture, 

1" L l i iC Z U l 1 ,5 



interest ofa member or manager in a limiled liability company, or interest o fa beneficiary ofa trusl, 
estate or other similar entity. I f none, state "None." NOTE: Pursuani lo Section 2-1 54-030 of the 
Municipal Code ofChieago ("Municipal Code"), the City may require any such addilional informaiion 
from any applicant vvhich is reasonably intended to achieve full disclosure. 

Name Business Address 

GTE Corporation 140 West Street 

Nev7 York, NY 1 0007 

Percentage Interest in the 
Disclosing Party 

1 00% 

S E C T I O N III ~ BUSINESS R E L A T I O N S H I P S W I T H C I T Y E L E C T E D O F F I C I A L S 

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 ofthe Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ J Yes [X] No 

I f yes, please identify below the narae(s) of such Cily elected official(s) and describe such 
relationship(s): 

S E C T I O N IV -- D I S C L O S U R E OF S U B C O N T R A C T O R S AND O T H E R R E T A I N E D PARTIES 

The Disclosing Party must disclose the name and business address ofeach subcontracior, attorney, 
lobbyist, accountant, consultant and any other person or entity whom the llisclosing Party has retained 
or expects lo retain in conneclion vvith the Matter, as well as the nature ofthe relationship, and the total 
amount ofthe fees paid or estimated to be paid, 'fhe Disclosing Party is not required to disciosc 
employees who are paid solely through the Disclosing Party's regular payroll. 

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative 
aclion on behalf of any person or entity other than: (1) a not-for-profil entity, on an unpaid basis, or (2) 
himself "Lobbyisl" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to infiuence any legislative or administrative action. 

Ifthe Disclosing Party is uncertain vvhether a disclosure is required under this Section, the 

Disclosing Party must either ask the Cily vvhether disclosure is required or make the disclosure. 

rauc .5 01 1 _i 



Name (indicale whether Business 
retained or anticipated Address 
to be retained) 

Relationship lo Disclosing Party 
(subconlraclor, attorney, 
lobbyist, etc.) 

Fees (indicale vvhether 
paid or estimated.) NOTE: 
"hourly rale" or "t.b.d." is 
not an acceptable response. 

(.Add sheets i f necessary) 

p̂J Check here if the Disclosing Parly has nol relained, nor expecis lo retain, any such persons or enlilies. 

S E C T I O N V - C E R T I F I C A T I O N S 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City raust remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ J Yes [ ?No [ J No person directiy or indirectly owns 10% or more of the 
Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance wilh that agreement? 

Yes [JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, .Article I ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), ifthe Disclosing Party 
submitling this EDS is the Applicant and is doing business vvilh the ("ily, then the Disclosing Parly 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
vvith, or has admitted guilt o f or has ever been convicted o f or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe Cily or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with .Article I is a continuing requirement for 
doing business with the City. NO'fE: I f .Article I applies to the .Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in cerlifications 2 and 3 below. 



2. The Disclosing Party and, i f the Disclosing Party is a legal enlity, all of those persons or entilies 
identified in Section I I . B . l . ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any Iransactions by any federal, state or local unit of government; 

b. have not, vvithin a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection vvilh: 
obtaining, atlempting to obtain, or performing a public (federal, slate or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

c. are nol presently indicted for, or criminally or civilly charged by, a governmental enlity (federal, 
state or local) with committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

d. have not, vvithin a five-year period preceding the date ofthis EDS, had one or more public 
transactions (federal, state or local) terminated for cause or default; and 

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any crirainal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local government. 

3. The certifications in subparts 3, 4 and 5 concern: 

• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Parly in 

conncciion vvith the Maiter, including but not limiled to all persons or legal entities disclosed under 
Seclion IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entily lhat, directly or indirectly: controls the 

Disclosing Parly, is controlled by the Disclosing Party, or is, vvilh the Disclosinu Party, under 
common conlrol of another person or entity. Indicia ofcontrol include, withoul limitation: 
interlocking management or ownership; identity of interests among family members, shared facililies 
and equipmenl; common use ofemployees; or organization ofa business entity following the 
ineligibility ofa business entity to do business vvilh federal or state or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
with respeci to Contractors, the term Affiliated Fintiiy means a person or entity that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common 
control ofanother person or entily; 

• any responsible official oflhe Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or empioyce oflhe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization ofa responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affilialed Enlity, or an Affiliated Entity ofa Contractor during the five years 
before the date ofsuch Conlraclor's or Affilialed Entity's contraci or engagement in conncciion vvith the 
Matter: 

a. bribed or altempted to bribe, or been convicted or adjudged guiily of bribery or altcmpling lo 
bribe, a public officer or employee of the City, the Stale of Illinois, or any agency of the federal 
government or ofany stale or local government in the United States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded wilh other bidders or prospective bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

c. made an admission ofsuch conduct described in a. or b. above that is a matter of record, but 
have not been prosecuted for such conduct; or 

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their eraployees, officials, 
agents or partners, is barred frora contracting with any unit of state or local governraent as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense of bid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entily is lisled on any of the following lists 
maintained by the Office of Foreign Assets Conlrol of the U.S. Department oflhe Treasury or the 
fkircau of Industry and Security oflhe U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the 
Debarred List. 

6. The Disclosing Party understands and shall comply vvith the applicable requirements of Chapters 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Govemmenlal Ethics) ofthe 
Municipal Code. 

7. Ifthe Disclosing Party is unable to certify lo any oflhe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 



If the letiers "NA," the word "None," or no response appears on the lines above, it vvill be conclusively 
presumed that the Disclosing Party certified lo the above statements. 

8. To the best of the Disclosing Party's knowledge afler reasonable inquiry, the following is a 
complete lisl of all currenl employees of the Disclosing Party who were, at any lime during the 12-
nionlh period preceding the execution date of this EDS, an employee, or elected or appointed official, 
oflhe City of Chicago ( i f none, indicate with "N/A" or "none"). 

None 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete lisl of all gifls that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
olTicial, of the Cily of Chicago. For purposes ofthis stalement, a "gif t" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ J is [xJ is not 

a "financial inslilution" as defined in Section 2-32-455(b) oflhe Municipal Code. 

2. I f thc Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"Wc arc not and vvill not become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none ofour affiliates is, and none of them will become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may resull in the loss ofthe privilege of doing 
business vvith the City." 

Ifthe Disclosing Party is unable lo make this pledge because it or any of its alTiliales (as defined in 
Section 2-32-455(b) ofthe Municipal Code) is a predatory lender within the ineaning of Chapter 
2-32 ofthe Municipal Code, explain here (attach additional pages if necessary): 



If the letters "NA," the word "None," or no response appears on the lines above, it vvill be 
conclusively presumed that the Disclosing Party certified to the above stalemenls. 

D. CERTIFICATION REGARDING INTEREST IN Cl ' lT BUSINESS 

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same 
meanings when used in this Part D. 

1. In accordance vvilh Seclion 2-156-1 10 oflhe Municipal Code: Docs any official or employee 

ofthe City have a financial interest in his or her own name or in the name ofany other person or 

entity in the Matter? upon knowledge w i t h o u t i n q u i r y 
[ J Yes M No 

NOTE: I fyou checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I f you checked "No" lo 
Item D. I . , proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent doraain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[JYes kJNo 

3. I fyou checked "Yes" lo Item D . l . , provide the names and business addresses oflhe City 
officials or employees having such interest and identify the nature ofsuch interest: 

Name Business Address Nature of Inieresl 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter vvill 
be acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eiiher 1. or 2. belovv. If thc Disclosing Party checks 2., the Disclosing Party musl 
disclose below or in an attachment to this Ef)S all information required by paragraph 2. f-"ailurc lo 



comply with these disclosure requirements may make any conlract entered inlo vvilh the City in 
connection vvilh the Matter voidable by the Cily. 

X 1 • The Disclosing Party verifies lhat the Disclosing Parly has searched any and all records of 
the Disclosing Parly and any and all predecessor entities regarding records of inveslmcnts or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage lo or injury or death ofthcir slaves), and 

the Disclosing Parly has found no such records, v e r i f i c a t i o n i s based on a c u r s o r y r e v i e w 
o f some r e c o r d s . 

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Parly verifies that the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

S E C T I O N VI - C E R T I F I C A T I O N S FOR F E D E R A L L Y FUNDED M A T T E R S 

NOTE: I f the Matter is federally funded, complete this Section V I . I f the Matter is not federally 
funded, proceed to Section V I I . For purposes of this Section V I , tax credits allocated by the Cily 
and proceeds of debt obligations of the City arc not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the naraes of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party wilh 
respect to the Matter: (Add sheets i f necessary): 

None 

( I fno explanation appears or begins on the lines above, or ifthe letters "KA" or ifthe word "None" 
appear, it will be conclusively presumed that the Disclosing Party means thai NO persons or entities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
llisclosing Party wilh respect to the Matter.) 

2, The Disclosing Party has not spent and vvill nol expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to ptiy any 
person or entity to infiuence or attempt to iniluence an officer or employee ofany agency, as defined by 
applicable federal law, a member ofCongress, an otTicer or cmpioyee ofCongress, or an empioyce ofa 
member ofCongress, in connection wilh the avvard ofany federally funded contract, making any 
federally funded granl or loan, entering inlo any cooperative agreemeni, or to extend, continue, renew, 
amend, or modify any federally funded conlract. granl, loan, or coopcralivc agreement. 



3. The Disclosing Party vvill submit an updated cerlification at llic end ofeach calendar quarier in 
vvhich there occurs any event that materially affects the accuracy ofthe statements and informaiion set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 bul has nol engaged and vvill not engage in "Lobbying 
Activities". 

5. I f the Disclosing Parly is the Applicant, the Disclosing Party must oblain certifications equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it avvards any 
subcontract and the Disclosing Parly must mainlain all such subcontractors' certificaiions for the 
duralion of the Matter and must make such certificaiions promptly available to the Cily upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ J Yes Ĵ No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ J Yes [ J No 

2. Mave you filed with the Joint Reporting Committee, the Direclor ofthe Office ofFederal 
Conlract Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

3. Mave you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ I Yes [ J No 

Ifyou checked "No" to question 1. or 2. above, please provide an explanation: 



S E C T I O N VII - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

fhe Disclosing Party iinderslands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS vvill become part ofany 
contract or other agreemeni between the Applicant and the City in conneclion vvilh the Mailer, vvhether 
procurement, City assistance, or other City action, and are material inducements lo the City's execution 
ofany contraci or taking other aclion with respect to the Matter. The f.)isclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. 'fhe City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking Cily contracts, 
vvork, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.cityofchicago.org/Ethics, and may also be obtained from the Cily's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully 

with the applicable ordinances. 

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact raay include incarceration and an award to the City of treble 
daraages. 

D. Il is the City's policy to make this document available to the public on ils Internet site and/or upon 
ret]ucsl. Some or all ofthe information provided on this EDS and any aUachments to this EDS may be 
made available to the puhlic on the Internet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Parly waives and releases any possible 
rights or claims which il may have against the Cily in connection vvith the public release of information 
conlained in this EDS and also authorizes the Cily lo verify the accuracy ofany information subniitled 
in this EDS. 

E. The information provided in this EDS must be kept current. In the cvenl of changes, the Disclosing 
Party must supplement this EDS up to the lime the Cily takes action on the Maiter. Ifthe Matter is a 
conlracl being handled by the Cily's Department of Procurement Services, the llisclosing Party must 
update this Ef)S as the contraci requires. NOTE: With respect to Matters subjeci to Article I of 
Chapier 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y for certain specified 
offenses), the information provided herein regarding eligibility musl be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

The Disclosing Party represents and warrants that: 



F. l . The Disclosing Party is not delinquent in the payment ofany lax administered by the Illinois 
Departnicnt of Revenue, nor are the Disclosing Party or its Affilialed Entities delinquent in paying any 
fine, fee, tax or other charge ovved lo the City. This includes, but is not liniited to, all water charges, 
sewer charges, license fees, parking tickets, properly taxes or sales taxes. 

F.2 Ifthc llisclosing Party is the Applicant, the Disclosing Party and its /Vffiliated Entities will not 
use, nor permit their subcontraciors lo use, any facilily lisled by the U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") mainlaincd by the U. S. General Services Administration. 

F 3 Ifthc Disclosing Party is the Applicant, the r.)isclosing Party will obtain from any 
contractors/subcontractors hired or lo be hired in connection vvith the Matter certifications equal in 
form and substance to those in F . l . and F.2. above and vvill nol, without the prior written consent oflhe 
City, use any such contractor/subcontractor that does not provide such certifications or lhal the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as lo any of the items in F. 1., F.2. or F.3. above, an 
explanatory statement must be attached to this EDS. 

C E R T I F I C A T I O N 

Under penally of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A ( i f applicable) on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in this EDS and Appendix A (ifapplicable) are true, accurate 
and complete as of the date furnished to the City, t o t h e b e s t o f my knowledge . 

Verizon C r e d i t I n c . 

(Print or type name of^TSClfysiTig 

Bv. 
(Sign here) 

Peter D; Rutherford 

(Print or type name of person signing) 

S e n i o r V i c e P r e s i d e n t - T r a n s a c t i o n s and P o r t f o l i o Management 

(Print or type title of person signing) 

Signed and sworn to before me on (date) December 5 ^ 2014^ 

"̂•̂  New York County, New York _ (stale). 

Commission expires: 

Notary Public. 

Paec 12 o f 13 

MARVA LEVINE 
Notary Public, State of New York 

No. 02LE-4818478 
Qualified In New York County 

Cotnmission Expires February 28, 20 iS 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

This Appendix is (o be completed only by (a) the Applicant, and (b) any legal enfity which has a direct 
ovvnership interest in the .Applicant exceeding 7.5 percent. If is not to be completed by any legal entity 
which has only an indirect ownership interest in the Applicant. 

Under Municipal Code Seetion 2-154-015, the Disclosing Party must disciosc whether such Disclosing Parly 
or any "Applicable Party" or any Spouse or Domestic Parlner thereof currently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exisis i f as ofthe dale this EDS is 
signed, the Disclosing Parly or any "Applicable Parly" or any Spouse or Domeslic Parlner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city departraent head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" raeans (1) all executive officers ofthe Disclosing Party listed in Section II.B.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and liraited partners of the Disclosing Party, ifthe Disclosing Party is a limited 
partnership; all managers, managing merabers and members of the Disclosing Party, i f the Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Parlner ihereof currently 
have a "familial relationship" vvilh an elected eity official or deparlment head'' 

1 ] Vcs [ J No 

If yes, please identify below (1) the name and tille ofsuch person, (2) the name ofthe legal enlity lo which 
such person is connected; (3) the name and title ofthe elecled city ofiicial or deparlmeni head to whom such 
person has a lamilial relalionship, and (4) the precise nature ofsuch familial relalionship. 

P . , , , o 1 n \ ' 1 i 



Verizon Credit Inc. — Current Officers 

Name 

Cordy, Scott L. 

Ellis, Matthew D. 
Golabek, Michael 
.1. 

.lankun, Richard P. 

Krakowski, 
Richard F. 

Krausc, Tracy 

Levine, Marva M. 

Manniello, Mario 

Mason, J. Daniel 

Mattiola, Paul L. 

Metzger, Kathleen 

Meyer, Bonnie M. 

Perrett, Londa C. 

Prashker, Audrey 
E. 

Repp, Paul H. 

Rutherford, Peter 
D. 

Title 

Vice President - Taxes 

Chairman ofthe Board 

Environmental Health and Safety Officer 

Vice President - Taxes 

Senior Vice President - Chief Financial Olficer and Risk Management, and 
Assistant Treasurer 

Treasurer 

Vice President - Assistant General Counsel and Secretary 

Vice President - Taxes 

Assistant Secretary 

Vice President - Taxes 

Vice President - Taxes 

Vice President - Affiliate Vendor Finance 

.A.ssistant Secretary 

Vice President and General Counsel 

President and Chief Executive Officer 

Senior Vice President - Transactions and Portfolio Management 



Verizon Credit Inc. ~ Current Directors 

Name 
Ellis, Matthew D. 

Repp, Paul H. 

Van Saders, William P. 



C I T Y OF C H I C A G O 
E C O N O M I C D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

S E C T I O N 1 - G E N E R A L INFORMATION 

A. Legal narae of the Disclosing Party subraitting this EDS. Include d/b/a/ i f applicable: 

V e r i z o n Communicat ions , I n c . 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ ] the Applicant 
OR 

2. [̂ J a legal entily holding a direct or indirect interest in the Applicant. Slale the legal name of the 
Applicant in which the Disclosing Party holds an interest: H i l l i a r d Homes i Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section I I .B .L) State the legal name of the entity in 

which the Disclosing Party holds a right ofcontrol: 

B. Business address of the Disclosing Party: 221 East 37 Street. 7th floor 

New York, NY 10016 

C. Telephone: 646-495-2378 Fax: 212-983-0895 Email: peter.d.rutherford@verlzon.com 

D. Name of contact person: Peter.D.Rutherford 

E. Federal Employer Identification No. ( i f you have one):; 

F. Brief description of conlract, transaction or olher undertaking (referred lo below as the "Matier") to 
vvhich this EDS pertains. (Include project number and location of property, ifapplicable): 

S u b o r d i n a t e f i n a n c i n g f r o m t h e C i t y o f Chicago f o r rep lacement o f e x i s t i n g windows. 

G. W h i c h C i t y agency or depar tment is request ing this EDS? Department of P l a n n i n g and Development 

i f the Mailer is a contract being handled by the City's Department of Procurement Services, please 
complele the following: 

Specification # and Contract ii 

vtr. 01-01-12 Page 1 of 13 
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KecfUtly Adopted \crounlin | i ; SiJndards 

[ ) L I I I I I | ; ihc first quaiter o f 201 J, ive adopted the ULcounlinj; sianitard update relating tu Ibe presentaiioii o f i n unreeoL;ni/ed 

beriL-f'K when a net upeniini^ loSJ •..inyforward a sirnilai rax loss oi .1 tax credit eanytotwaid exists The slaiidlird update provides 

that a I i ; ib ] | i ty reUied lo an unrci.oiinized lax benefit .should be ollsei .i)>ainsi sjme junsdic l inn detetied tax. asscl.s lor a nel 

opcralinic loss earT\'forward, a n imlai Ux loss, ot a lax credit cJiiyloru-arJ i f :,uch actllcmcnl is icqii i ied or expected in the eveni 

ibe un i c i l a i n laT posilion is d ts j i lnwt d The adopii i in of this M.indarJ update did ni>i ha\ e a M^nificani impact on our condensed 

eun.solidaicd f in . i i iua l slalcriieiils 

I tcccni Aceountinc Standards 

In .'Vpiil 2014 Ihc accoiiniins siandaid update iclaicd to ihe icponmi: o f discontinued operations and duclosuics o f disposals o f 

1 oii ipoiii 'ni> kit an enlity w:is isMiod '['his stand.iid upditie ehjn*;es ihi: eniena tor reponinf; dises>ntinued operations and enhjnies 

Lt i i i i eigens'e o f llie npo i l in t : iei|iiir..[iicnls foi d is ioni inukd upi ia i ions As a lesuli of thi.s standard update, a disposal uf a 

I 'oi t iponi nt o l j n L'litity or a ^jroup ot Loniponenis uf an entity i.s r^-rquiicd lo be teponed in discontinued operations if the disposal 

tl piL.sents a stratc{;ie shilt Ih.it has o; Uiill have a m.ijor elfect on an entity .̂  operations and linaneial remiltk Thi.s stand.iid update 

IS el 'Icftive as ol the Ur.si quarter c i 2015 h<nvc\ci earlier :idi>plion is permitted 

IJI May 2014, the aecnunttnf: Kiandaid updaic related 10 the iccojii i i t inD nl revenue I'lom contract., w j i h ciistnniers wa.s issued This 

>Mndnid update i l j i i f i c s the piincij i les foi iecO|ini/ i i i]! icvcijue and develnp.t a rominnn revenue standaid fot U S t 'cncially 

ai I eptcd 3L>:i>untiiifi pnneiples ( O A . A P ) and Inteinat innj l Financial Reponinf, Standard:. The standard update intends lo provide 

a more robu.si framework fo i addicssir.^ levenue issues improve compaiahility of revenue rcco^njl ion praclices across c n l i l i c i . 

industnck. junsdu t ions .ind capital m.irkcis. and provide more useful intomintion tti users o f t'lnannal statements throu^th 

irnpiuved disclosure re()iiiieriie:its L'pon .adoption of this Mand.iid updiUC, wi: expect the a l loc . t ion and tiininf: u l tcveiiue 

lei t i ^ n i t i i i n ivi l l be iinpactesi We expect to adopt ;hi< standard update d i i i i n i ; the first quanei u l 2017 

Thsre are t u n adoption methodt at aiUhle fot iiv.pleineniaiion of thi sianil.ird update relatf'd to the recognition o f asenue fiorii 

contrails svnh mMomers Undei one melhod the puidance is applied retrnspcclively to contracts for each reporting penod 

pi.'-senied. suhjcel 10 allowable pracitcal expedients Under the oiher meihnd the ;;uidancc i.s applied in contiacts noi eompleted 

as (.(the l ia l i : of iriitiat : ippl i i .itiun rCLOj^ni/ing :he t umulaijve c f fe i t o f t h e (.han>;e iis .111 adjustment in iho boginnin); balniKe of 

letained eaiiiin^'.s .ind also leqniics j i l i l i i i o n j l disclosmei companng the lesults to the previous iiuidance We are currently 

evaliMtiiit. ' these adoption methods and the impact that ihis standaid updale sv]]t have on out condensed consolidated financial 

:.iaienieiiis 

tn June 2UI4. ihe accounting standard update related tu the accounting; for shaic-bjsed payii ienl i when the ienn.s o f an asiard 

p iovidc that 3 peitorm.mce lariiet coii ld he achieved attei the requt.site service period » a s issued The standard update resnlve.s (he 

d u e n e accouniini; i tej tment lot these Ahare-hjscd payment* by lequinng that a pciioimance tsrt;ei (bat atlects ve>tin(; and ihui 

could be achieved a f t u the icquisiie sen ice penod be treated as a peifonnance condi l ion The lequisiic service penod ends when 

the employee can eease rendeiin)< service und still be eligible to vest in the awatd i f t h e peifonnance iarj;et is achieved We w i l l 

adopt this standaid update dunng (he first quarter o f 2016 The adoption o f this standard update is nol expected lo ba\c a 

si;,'nificant unpad on our condensed consohdated financial statements 

2 ASi j i i i s i l i ons and D M r s l i l u r c s 

W i r c l e n 

Wireless Transact ion 

On September 2 , 2 0 1 1 . Verizon entered into a stock purchase agreement (the Slock Purchase A { t t c m c n t ) with Vodafone Group Pic 

(Vndafonc) and Vodafunc 4 Limited (Seller), pursuant to which Venzon agreed In acquire Vodafone's indirect 45% interest in 

Cellco Partnership d/b/a Verizon Witcless (the Partnership and such interest, the Vodafone Interest) for agsref ate considcralion o f 

appioximatcly SUO b i l l i on 

On February 2 1 , 2014. pnreuant to the terms and subject to ihe conditions set foUh in Ihc Stock Purchase Agircmeni Venzon 

acquired (ihe Wireless Trausactioii) Irom Seller al l o f t h e issued and outstanding capititl slock (ihc Ttansfened Shares) o f Vodafone 

Amencas Finance 1 Inc .a sub.sidiary o f Seller ( V F I I nc ) . which indirectly throuch certain subadianes (together wi th V F l Inc . the 

Purchased Eniii ic. i) owned the Vodafone Interest In ennsidcratinn for the Transfcnud Shares, upon coinplction o f t h e Wireless 

Ti-ansaeiion. Venzon (1) paid appnixtmately $58 89 b i l l i on in cash, (11) issued approximalely U 7 b i l l i o n shares o f Venzon's 

1 stock, par value SO.10 per share (the Stock Consideration) which was \a lued al approximately S6I 3 b i l l i o n al the 

closing; of the Wiielcss Traiv 1 ( n i l issued ' cnu ' i cd Venzon notes 11 ayyieiraie pniiLipal in iouni o f S ^ 0 

Table of Csaleoii 

b i l l i o n (the Verizon Notes). ( i \ ] sold Venzon's indiiectly owned 23 I H lutcrcsi in Vodafone Omnttel N.V (Onuiitel . and such 

intercsi. ihc Orr j i i t e l Inleicst). valued at S3 S b i l l i on and f v ) provided other constdeni ion. which included the assumption o f 

preferred stock valued at approx mute ly 51 7 b i l l i on 'I'he lo la l cash paid to Vodafone and the other costs o f the Wiiclets 

Trarisiiciion. including tinancin]>, legal and bank fees, were financed through ihc incuitence o f third-paiTy indcblcdneis See Nole 

4 f n i additional inlonnalion 

In jccordani,c with the acLouniinj; .standard on consolidation a change tn .1 parent's ownership interest while the p.iient retains a 

. oni io l l i i iLi Un.mi'ial inli ' icsi ir-. lis suhMdi.iry is accninied for a.s an ei^mly trans^iilion nnd reinca.turemcnt of assel.s and liahilitiLS 

ol prci lonsh f oni :ol lcJ and runsolid.iii-d MiliMdi.ines is noi permsied Xs n result ne accounicd for ihe Wireless Tiansaction by 

. i ; i ! i i : . i n i i ' ih: ' i - . i i iy in . . ai;-..-ii.rii o l the no:uontrol l in; ' inieresl to re l ied the change in Verizon's oiir.crship interest in the 

I-'ai'.rn'is|:.]i Any i i i i ie ic :n e bsi '^i-ij.i I hi' l . i i i value i . lMn ' ii.risider.i;i.):i paid ai;ii the ani i ' i l i i l liy i i l i i sh the nonLonl iol l i in ; int;test 

IS .i(l!i::.:cd li.is t}i.rn i . . i . i r . i i i / ( ' d in equiiv .i;lr>biitabls :o \ ' . .n/or: 

exchanges, we received SO 9 b i l l i on o f A W S and PCS spectrum Iii,cnsei at fair value and we recorded i n imnialciial { a i 

.ir'. : i i : 4 .in.l \ ' . id . i :o : i i .liso . i.risMriinni.'.l trie s.ile ot I 1 K l>niiiitel Inu-iest |:lie O m r M i l Ti.ii is >i i i o : i l hy a 

. of Vendor-, to .1 j i ibsu i i . i r j nf Vodjlor ie in cnnneciiun with the V^'iiclcss Tninsaelion pursuant to a separate share 

.tjiit-ernen; As .1 :esnli. dnniip ih-- nine itiniiilis ended .Sepiember 30, 2014. wc leeogni/ed a pre-la.s p j i n o l S 1 V b i l l i on 

(losses'! ol'unconsolid.'iicd businesses on our condensed conr.ulidntcd 

! ; i ' \ ; i i 7 i . n No:?-, wcic is.ui-il lo Vudalonc piiisn.int lo Wi i . ' nn ' s CM.fimt; indent.i;c Hie Verizon Notes weic issued in two 

ip.:r.itu M i l l s -Mill 5 : ; l i i l i i u i i .:i;u- I .b i - i i j iy 21 21)22 t l l i i I ' n i i i i - y c j i \ ' i - i ; / on N"i.K's)and 12 5 b i l l i on due r.:tiniaiy 2 1 2025 (the 

k l I II V L J I \ ' i i i / . ' r . .Noii.>) Thi. ^•Lll/^)l l Ni.iUs bi.ai initrLM at a noat inf lale whii.h w i l l be lesel quaneil>. with inletest payable 

;'.i:;ner!y in anea::. ti(.i:ir.iiin>; Mav 21 . J t ) M Die ii):hi-year Vi .n: ' i ] i i Notes beai inieresl at a l loaiinf, rate equal to three .month 

.••ndur. Inu-ib.ir;). i ) ; lsr i . i l H.lH<*ii). pl'. '^ 1 222V.i and th^- ele\LT.->car W i i / o n Nnics he.ii intciesi ;it a f loai in; : rate equal to 

hree ii^i'-riili l . lHt iK j l u i I Z ' / l ' - i , 1 lie indent uie ili.it î ;.>\ erii': liie \ en^or'. .Note.s eontains eennin negative coveii.inis. mc lu.iint: a 

e)'..:iise pUdi ' t lu'.sn.in'. irid .1 rn..rt'ei i.'r Minil . i i ir.insaLiion i.ii ' .en.inl alfinnaitve loven.int ' i and events o l dLl. iul i lhat .ire 

iiniin-.ais for c o:n|:.iiiics in . i iniaininj ; i n iissi simeni grade c ted it r . i imi; An eient o f default lot cither series o f t h e Verizon Notes 

1.11 II sLiIiiri ai 7el:-r.iiion ot rhe Limre prir.i i p j l jn'.ouin ol all ilebl sr. in 1 ties o f that si.nes |{ei:innint;. t » o ycais aner the LIOSIOI! 

1 I ' l l "i^ i n I..SS 'Tr:;n 1.11. Urn \ en,'i.n iii.'.y l e ike i r J.'. 01 .in\ pon inn i . l tht ou lMjnr l in i ; \ ' i . n / i i n Noles held by \ 'odaliine or an> nl 

s : i l ; i : : : i : i ' s Jni .: K ilei:i;i'.i>i:i i . rn ' i nl i d'i*« . - I ills pnni ipi:! amnnin plus .iccrued :ind unp.iid inlere.sl Ths V'en/on Notes may only 

e tr.iu'.lened h) V'oiljlone to t ln id ji.i.'iies m spcfil'ied .irnniinis durinu Jpei-:lied periods, eornmenciny January 1, 2017 / \ i i y 

' n i / o i : Noie, belli bv i lnn! [..m.cs '.mil ii<:i be ledemubl.- by VVii; ' i . i i pnor to then matunty dates V'eri-'oii h,is aiii^ed to file :i 

•(•;• t i- i imn si.ii . rn;-.'i: i i nl . u-spi-i: I . , ilu- \ i - i i . ' : . ; i 'si.ir> :ii Ii-.'si line-.- m"i:lhs prmr ihi- Ver i /on Notes beini i i i r i j ; tr.insfciable 

J l IK.'U I'M *b.i!i 

isp:-iis;- tJoth 1 

, i : i ' i i . i l . : : i i i . p: i . : , : i iL. | s i , . i ; i I - i . -k i iLd S-.w.i 1 ISMIC.; I 'V orie o f l h e f u n . h.ised l:'niit><.s l l u i h the (:i.i>^ P 

;.ir'.i::r:;'. I ,iri(l I.'I .^^ T s(;ri:i • I O f l i i sli..ri.s oui i ia i id 1 n;;i .in. rnj i i i la tonls redeemjbli in .April . ' i i20 at 
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(dollii;> m niillion.s) Kate iMaturit\ Outstandin* F.xchance 
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derivativi: instiurncnls O J I deiii^: 

\\'i*relcss tijuipnient Inslallmeni Plans 

We nOei new and isisimg customers the opnon 10 participate in Verizon Hdjie. a piii|:ram that pmiides eligible wireless 

L'ustoir.ets with the ability tn pay for iheir handset os ci a penod ol time (an equipment in.stallment plan) and the nght to upgrade 

their hand<ct :4fier a nnnimuin of 30 diss, subjeci to cedain condttinns, including making a stated ponion of the required dcs'iee 

payn-iciils. trading; 1:1 ihcir li.indsei in (lood worlciii|: condition and Signing a new contract with Venzon .At September 30, 2014 

ihe guar^intec liability lelaied to this piogiim was appioximatcly SO 7 billion 

At the lime of <ale we impute nsk adjusted inteiesi on the leieivabies associated ivnh Venion Ldge We record the imputed 

inicicst a> a leduLiion to thi. leLied jccounis rcser.abU [ntcie^ î income uhich is inelnded within Othci income and (i:(pense) 

nit on our londen.sed con»olidatsd stntemcrts of insome i.s reeognized oi ei the linaneed insullment tenn 

Wc assess the colleclabiiily of oui V'^n^nn Ldgc i.-eeisables based upon a ejnely uf faciois, including: the ciedil ipiality ofthe 

Lusioinei b3>r. p.iviiient liends and inher qualii.iiisc faciois The current ponion nf our leceivabks lelaicd 10 Venzon lidge 

included in ALCounis leceivabk- seas 51 4 billion at Septembei 3l). 2014 and was not matenal at Dei ember 31.2013 I'he lon;;-

lerin ponion oflhe cqiiipni.'iii inslallmeni pl.in reccisablcs iiicludcii in Oihci .issrts was SO h billion .it Sepiember 30. 2014 and 

w:is nol matenal al l)e<.eiiib(.i 3| 201 ' 

The Lrcdii profiles of out customers wî h a Vcnz 

plan Customers ssnh a cn-dit juotile wliieh carr 

through Vi.li/on liJge 

1 Kdge plan ate siniilai 10 those of our customers with a traditional subsidr/ed 

s a hijihri nsk arc leijuiied to make a down payment for ei]uipnient financed 

r \ '»iuf Measui rinenis 

r following table piesenis the balarices ot .isseis î iid li.ibilines rne.isured a: lair value on a lecumnii basts as of September .Ml, 

I'dnllars 

Shon -icim nAoiinenis 

Tquily .secunties 

Othei assets 

Ki.xed income secunties 

Interest rate swaps 

Cioss cuncncy swaps 

Toia l 3IH1 S 1,208 S 

Liatii l i l ies: 

Oher li.ibililies 

I'orwatd interest rule swaps 

Cross cuncncy swaps and oihei 

Total 

quoted pncei in aciis e maifccts fot identical aLsets or liabilities 

observable inputs other than quoted pnces in aUive maiVels for identical assets and liobililiet 

no observable pncing inputs in the itiaikcl 

ISquiiy secunties consist of inveslmcnts in common Kinck of domestic and intcnintional corporations measured using (juotcd 

pnccs in active mariets 

Fixed income secunties consist pnmanly of inveitmcnts in municipal bonds ihi l do not have quoted pnccs in active nuilccts For 

these secunties, wc use altemative matrix pncing resulting in ihcsc debt sccuniics being clistificd as Level 2 

Denvative contracts are valued using models based on leadily observable tnaiict parameters fnr alt substantial lenns ofour 

dcnvaiivc contracts and thus ire classified within Level 2 We use mid-marVct pnciog for fait value measuremcnis of our 

Table of Caateaii 

We recognize transfers between levels ofthe fair value hierarchy as uf the end nf the reporimg penod Tbeie ivere no transfers 

uithin ihe fail value hierarchy dunng the nine months ended Sepiember 30. 2014 

Fa i r Value nf Slion-ifrm anti l.on<!;-lenn / V / " 

The f..'ii value of .lui debt is deicnnincd usinj', '/anous methods iniludini.; quoted piiees foi identical ti 

l l! as .(iiuti'd pni.e-

L1 malunlies, s^hich 

ir lenns .md m:iiiiiities in inactive inuikets ?nd future e»sh flous 

. I I.e laii value 111 OUI 5I1 ort-term .md iDng-iirin debt, ext hilling; capital 

Ai.Sepivmber 30.2U14 At Deccmbei .11.2013 

O r r ) injj r;inyiiig 

Amount Fair Value Amount Tan N'.ilue 

S lOh.iiJiS $ 121 « S 9.̂  29K S 10>,527 

[K'ln al l ! e Insiiuments 

Wc eiilLi liitn dins.i i ise ir..ri sac turn; u< iiiaiiai'.e our e\pi.sure 10 Dm luii 

i.i:i.;is :::)(! i i riuii-idiii prii C' U'l. cr'iplm risk m.in..i;einLnt .slntej^ii. 

ami t'.irsiori! j ,;i i .Lin.ii l , .md inl.-n si u;.- In.ks U'e .In nol linld ikris.ms 

Vi-e measnie .ill iii'ii\.im-e^ jrn.liidir:,; d^'n-.aiii'cs errihi'dded in nihei I 

i-iiiier .1SM.IS 01 hobil-.rn's . n <̂ .̂̂\ i .^iid. n d sonsnlnl.iii d balance s)i,, 1 

quaiityms; as hcdt'ei ni any iiief:ei.im. pinlioii oJ hedges J K ien.j;ni. 

1 JIUI 'S OI llem all 11' in'.iiiiiiii. nts usid iffecliseU as fair value hi.dj:is ; 

\.i|i.ic o! th.- hi.d(;i,: inin i:!i:ii|:es in Mie l.iir value oi C i I'Jtieii 

f omjirehfiisive Inss ani'j leroeni/i-d ir, r.!inii.|'.s '.ihen ihe hed^eii ;rr.-n is 

. in torei|.>ii currency i \chan(;c ralLS. intciesi raies. and 

mil mas include the. use nf a sanely of denvalivi:s 

Hilars, intercsi raic sivap aprcenienis, eoin.modi:y sw.ip 

eii;l ii;^Inimeiits al fair v.ilnc and leeotni/e ihein as 

i.iiî ^es in ihi: f^ii s .ilues ofdenvatise insiiui:u-nis noi 

n earnings in the Luiisnt penod Changes in llie fan 

(i.'j;ni7ed in earnings, along sviih changes in the f:iii 

orious ol I. ash How hedges .ire upomd in 0[h..r 

,-.ni7ed in eariiingi 

i.!sed nn !.iH».il'. iesiiliir.j: it< .: 

as Ian 1 .ilue hedj.;es . 

U..-S ^ I s hillinri ihc i:ie 

iiib^r.^O :iJl . l iespi^iiii.1 

d mil. .11 liseil jind s'aria'r>le rate dehi Ŵ - principally reieive lixcd 

iiiCRMse -If deciease in Interest e\^.eni.t These swups aie desijinaied 

of nnr debt pnr'ifnlio We record the ir'.tcrrst rate swaps at fan value 

liabilities The fair value of ihe.se ciniiaeis was not maieii.i! .it 

f Sej.ii'iiibi i JO. 2014. Hie inial n.iiionul amounl nf iht inieieii laii 

•I ijie swaps uas ni.t material I'oi Ihe three and nine inuiiihs ended 

nl : i) i . : . w. intMi'i) lino l.nwjid 1 

r-.iii- •.h;in;;es du;irii; ilir (ov.rtli ijuarlei ni 2013 wc entered mm I'lirwan.' iiileiesi 

l-.or U'e ik'i i-n.fcd ilicse cnn:!?.::'. a> iMih !:ow hediies In March 201'^ wc 

r. t.:s jMi.'i -.'.IS rint iri.iti'r 1.;I [luriiit 'he first and stcoml quariers n! 2014 we 

r'.i-:innal salii..M>i 50 9 billion and S3 1 billum rssp.:Llively Dunng ihs thud 

r.i:i swaps w:i;: j mu l ni lional v..lne ol SO K hillion We deMgn.irnt tiiest 

.1̂  ..ash flow • 

l i s 0111 tiif. ir. 

<i luio i; S d..ll..i 



Ven-/nn Wireless p i d lously enlcred into cmss LUriemy swaps designated as cash i low hedges to CAchange appiOMiilately Sl l i 

b j l l i r n o f Umr.ih Vound i i e r l i n g Jird L-MO-dcimintfiaicJ debt i f i fo U S dolJarrand lo TM a m future rnlercjl and pnncipa] pay t iKni i 

in U S dolla-s, as well as to mitijjatc the ciTect nl toi'ri);n currency transaction ^ains or losses In June 2014. we settled SO K b i l l i on 

ot these eniss cuneius swaps as p j i i ot the H^changL Oticr and the pain* \siih lesptCi lo these swaps weii. not maUiial 

A po i i ion of the gains and losses recogni7ed in Othei comprehensive income (loss) was icclassified in Olher income and (expense), 

net to otKet the ri.lated prc iii.x fnrcij^n cuncncy Iransaciion gam ui lots on the underlying debt obligations fhe fan salue o l the 

oolsiandnM; sssaps was SO I b i l l i on al SLpieinbei 30 2014 and S H J not matenal al IXccmher 3 1 . 2013 Oiinng the ihK-e and nine 

ninnr/i.s enJirJ Sepiember 30 2(JM. a pic-ta.^ diss o l i f t i bi i ' l ioi i .ir,d .m nnrnaten.iJ pre.t . i \ loss. lespeensily were recogmzitd m 

(Jlhei conipiclicn.sive income (loss) I ^ i r i n j ; the three and nine monlhs ended September 10, 2013. pre-lax g.nn ot SO I b i l l i on 

and an ii iuii . i iei ial pie-iax los.s. i i : \peetivcly. were resi.)!iir.:cd in l^thei coinpiehcnsive income (Insi) 

7 bttiek-flased (.'oinpcnsatiun 

s the giai i t i i ig o f sioiL upiions. ^ lo ik apprcslation 

locic units and nihcr aw'ards The maximum number 

The \ ' e r i /nn C.iminuri.i j l inns hic Lont-Tenn l iK^i i l i se Plan (the I'laiiJ pel 

nghts les i i i t ied stock, restricted stock iiniis, peiloiinarn C shares, perfnrmani 

of shaies available for awaid.s from the Plan is I 19 6 mi l l ion .shares 

ftt'.'.liuird S>oiL Lillll 

I he Plan pins ides loi gianls of Kestruted Siosk Units (RSUs) that gencrully \ L S I at the end of the ih i id yi:ai aftei the grant The 

RSI ' j ail. el;iss;1ied M Cii i i i t j aw.iids beiaiise ihe KSUs w i l l be paid in Ven/on common stock upon vesmii^ The RSO ecpiity 

wants aiL mtdMind usiUf: the |;r;in1 I IHU fan lalue of Vei l /on lOiniin-n slock and aie not lemeasuied .11 the end of eaeh leponing 

penod l ' ) i i iilend cq i i t i .dent tiniis aii. also paid to paitieipants at the time tlie RSU award is paid, and in the same proportion a» the 

R i U award 

/ \ i/.„!,iiii;r,^ Si„ri Li'ii^ 

' I he PI.in als„ jiios ides lor yrani.s ol ['eilonr.iince Stock Units (I'SUs) that jencrnl l ) vest al the end ol the third sear .liter the p.rarl 

Asdefmed by the Plan, the Ihinian Rfsoim cs Cniuiniue.e nl l l ic Ito.iicl o l OifceU.n. detennines the iiuiiibei o f P.'ll.'s a paiticipant 

cams based on the e t t cn i to which the corresponding pcrlotTnancc goals base been achiesed over the three-year peifonnance 

i.yele I h c P^Us aie i^lassified as l iabi l i ty aw aids because the FSU awank an. pai<l in cash upon vesting The PSU awaid t iab i l i iy is 

ii)e:isuied al ns lan value at the end ot each ispori ing penod and. theieloic u i U tluctuaie based on the pnce o l Venzon conunon 

.>iock as well a.s peiiormance relanvc lo rhe lar^eis f ) ; ! idend ei juMalrnt iinits are also p.i id lo panicipann at ihc time that ihe PSU 

award is dctCnnincd and paid, and in the same pioponion as the P.^U award 

The Io l lowing table iumman7ei the Restncted Stock Unit and Pciformance Slock Unit ac i iv i i ) 

Kmi i l oye t Benefils 

Wc mainl.iin nnn-<.oniribuior> defined brnet i l pcns'ion plans In: riianv o f our employees hi addi l ion ivc mainlain poilTCiirenicni 

heallh eatc and l i lc insurance plans lor our reiiiee.s and their dependents which are bolh koninbutoiy and non-coninbuioiy. and 

include a l imit on om sh.iie o f t h e cosi foi ecri.iin recent and future rciiieet In accordance with our accounting policy for pension 

and other pnsl i r l i ie inci i l benefits, operating cspenses include pension and bencfil related credits and/oi chaiges based on acluaiial 

assumpiion.s, including piojected discount laies and an eslimaied ic tuni on plan assets lliose esiimaies aie updated in the founh 

qi iai tci Ol upon a remeasuremeni event to letlect actual return on plan assi.is .iiid iipihitcd actuarial assumptions The udju^ment 

ii'iJt be icCi.igniPi:i} in Ihc moJne i l j U ' i n c n l t l i i nn j : Iht: I'oiiilh *(ujrrer or up<m .i rt*itk'a.iurt/Tie/i' es'erti puisuant lo oar accounting 

polisy lor the resogniiion o f actuarial gains and losses 

N i l Periodic Bcni l i l ( l iu inne) Cost 

The lo l lnwin i ; table sunirii.inzes the b u i r f i i (mco] 

plans 

Idollais in mil l ions) 

Three .Months tended Sepir inbrr 30, 

Service cosl 

Aii ioni7Jtion o f pnoi seivice cost (credit) 

tNpected retum nn plan assets 

Interest cosi 

Net pLiioi i ic benefit cosi 

alih ca;e and life i;is 

Idi . l la i inllio 

(shares in th i ju onds) 

Restricted 

.Slorkl lRiH 

Performance 

.Stack Units 

Ou!ii.i:i(>iiif:. J j t i i i j t y I 2VI4 

Gianied 

Pa>meiii3 

Cancelled/Forfeited 

Outstanding, September 30, 2014 

16 193 

5.041 

(6.165) 
(229) 

23.724 

7.080 

f9.153) 

1252) 

14^40 21,399 

As ofScpiember 30. 2014. unrecognized compcniation expense iclaicd to ibe unvested portion o f ouisianding RSUs and PSUs 

uas appioxir^iately SO 5 b i l l i on and is expected to be recognized ovc i apptoximately two years 

Tlic RSUs g l in ted in 2014 have a weighlcd-avciage )Eiant date fair value o f S47 19 per un i l . 

Nine Monlhs Endcd.Sepleinbei 30, 

W K C t O s t 

'ViiioMi/aiion o f p i i o i service cosl (cn 

IJtpeeicd letnin tin j . fan assets 

Inieicsi cost 

KeinLasiiieini.ni t;ain. net 

.Net penodic benefit (incoine)cosi 

Pension II alth Care and Life 

2014 2013 Z014 201.1 

i «2 S uij s t>5 i 79 

2 (f'.M ((.21 

(2'.'6) (311) (41) (3ti) 

259 251 277 273 

J 43 S 41 s ?3S 5 254 

Pension I K alth Care and Life 

2014 2013 21)14 201.1 

S 245 S 2'J(i S 194 $ 2jH 

ibi 5 (190) ( U i i ) 
iS.-idJ I'.!33J (l-^i) (lOM 
777 752 831 K21 

- (237) - -S IJO S (117) s 71) S 76f. 

Pennon Remeasuremeni 

LXinng the three and s i \ months ended June 30 .2013, we recorded net pic-ia.s pension rcnieasurrmenl ctediis o f appniMmaicly 

SO 2 b i l l i o n in-accordance with our actssunting pol icy to recognize actuarial gams and losses in the penod in which they occui 

The pension remeasuremeni ciedils iclate in settlements for employees who received lump-sum disinbutions The c icd i t t wcic 

pnmtinty dns'cn by an approximately 75 basis po in i incrcasi. in our discount rate assumption used to determine the ciiireiit year 

l iab i l i l ics o f one o f Our pension plans The change in discount rate resulted tn a gam of SO 3 b i l l i on pamal ly olTscI by a loss 

resulting f io in the dilVcience between our expected rciuni on assets assumption oi 7 5Vt at Decembei 3 1. 2012 and oin annnalired 

jc lua l i c i i i in on assei> of 7 2V. at June 30 2013, as well as other losses (SO 1 biUion) Our wngJi ied-isr iagc discount rate 

assumption increased f iom 4 2% at IX-Lciiibei 51 2012 to 5 OV. at June 30 20)3 

Dunng (he three months ended Septcmbei .^0. 2013 as a resull o f t h e settlenients noted above, wc performed • pension 

rcmea5urcmcni in accordance with our aceounling pol icy lu tecognize aetuinal gains and losses in the f ertod in tvhich they occur 

I 'his remeasuremeni ivas nut matenal to our condensed consolidated ttatcment o f income for the penod 

Dunng October 2014, ihe Society o f Aciuanes finalized new actuanat tables for applyin j ; mortality assumptions to measure 

qual i f ied defined benefit plan and other post •employment benefit obligations We an; cuirently evaluating the impact these new 

tables may have on our condensed consolidalcd financial stalemenls, svhich may be material 

Screrancc Pavmcnts 

Dunng the three and nine months ended September 30, 2014, we paid severance benefits o f SQ 1 b i l l i o n and SO 4 b i l l i o n , 

respectively At September 30, 2014. we had • remaining sesennce l iabi l i ty o f SO 4 b i l l ion . • portion o f w h i c h includes Aiiure 

coniiaclual payments to employees separated as o f September 30.2014 

rafak • rCantra l i 

Employer Contributiaas 

Dunng the thiee and nine months ended September 30, 2014. wc coninbuicd SO 2 b i l l i on and Sl 1 b i l l i o n , rcspeciively, lo our 

otber postrclircincnt benefit plan.s Dunng the three and nine months ended September 30, 2014, wc coninbutcd SO 7 b i l l i on and 

SI 5 hiHion. lespectively to our qual i f ied pension plans The coninbuiions to our nonqualitied pen.sion plans stere SO I b i l l ion 

dunng the ihiee and nine months ended September 30. 2014 There have been no maicnal change:: wnh rc^peci to the qualified 

and nonqualif ied pension conlribulions in 2014 as prcviou.sly ditcfosed in Part 11 Item 7 'Management's Discussion and 

Analysis o f Financial Condition and Results o fOpe ia l ions' in our Annual Ripon on Foim IO-K for the year ended Decembei 3 I 

201? 

1 K<|uils ami uini i l J I L I I < l l l i e i ( u i i i p i chensis i l i iei i i i ie 

Kquily 

Charm. 

(hl ie i cnmpiehensice loss 

("onipiehensivc income 

IssuanLC o! I onunun siiick 

Coninbatcd e.ipii.il 

[ ' ; i i idcnds dci lated 

Comniisn stock in ireasurN' 

Piiithase o l nonconlrol l ing inisie 

Dis'.nbutions arisl olhei 

llalance al Stplembei 3V. 2014 

Thccl ian i ;cs in l . 'nmri inns i iu) . !.'• 

Ihc Wneies- 1 raiisjs l iyn on I e'l.iu 

Vtli i hu t j h l e N u i i i i i n t i ul l in); 

11 h5(> 

(1.1«3) 

Jutal 

î ,5)fi) S' ~'i'5 'jTiT 

2,2''.K 14 lu-i 

l 2 j ) 

2.225 12 h'.!.-! 

(:(..t!:.0, 

!(..(, 74) 

(55. ' ' l '0) (55 ',H>0| 

11.454) (1 ^Slp 

K'll [ . . [ . i lal and i'uichas; , 

: o i - ' . .Set . ^ ' . . l l ' 2 ku add. 

due lo ihe loriifilelii 

i losmi ' . o l the Wiirli-ss jiansaL 

i i m j i i l s lor is is i i . l of V..,;afn:]e 

l . l l o i n p l . rioi: ot tin W I K l.ss I : , 

( onimon sloi 1- h.is (ui.ri u - i d Hon 

iccJudriti: V \ : r , : } l i f i i cnrruimr: sh.n 

a[;i:r^!;jie s j l . i . n] SO hi l lmn 

11 lulled 111 OUI e.md>.-ns,-d c 

i l - nn W.iLkss Thi- n.-nion 
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.Accuwula'ed Other Coi i iprehi i 

The changes in the balances i . f 

r Income 

jir.ulated othei LOinpiehensive by component aie as follows 

Unrealized Defined benefit 

Foreign currency Unrea lwrd l u i i o n pension and 

t tansla t ion loss on cash markeiablr po i t r e l i r emr i i t 

adjustments flnot hedges securities plans Fotal 

s B53 s 113 S 117 S IJ:75 S 2 35S 

1143) 99 14 (30) 

l91l ) (110) ( l i ) (117) fl 153) 

(1.054) (11) (1) (117) (I . l! j3) 

J (201) s 102 2 l l t i S 1.15IJ S 1,175 

(doll3i> in millions) 

nalancc at Januaiy 1.2014 

Othi-i comprehensive, mcoirie (lost) 

Aiiic^unis iCLlassified to net income 

Nei oihet conifiiehcnsise loss 

Ita la n o at Sepliinber .30. 2014 

I'lie j i i iounis presented aho\c in net nthei Luinprcbcnsive loss are net o f taxes and i ioni ontioUing intsrcsis. svhieh aie nol 

Mj-'riiiicatit For ihs nine months ended September 30. 2014 itie amounts reclassified tu net income related to lorei^.n euneney 

ii.un.lanc^n -adjnsimtnu an: incU^ded m l-.q\iii^ in camm^.'.. (lus,vc'i) o f unetvnsobdMcd bu:tints,ies on ssui condensed conMilidatcd 

>tiitemenl o f income and are . i icsult o f t h e completion ol'the Omniicl Trans j c i ion See Note 2 for additional details For the nine 

mnriilis ended .Septembei 30. 2014. the amounts icelassihcd to ncl ineoine lelated to defined bcnern pension and pii>ireiiicinenl 

plans were insluded in Cost o f lei-viees and .sales and Selling general and adminisiralive expense on oui condensed eoiisolidalcd 

statement n f income Fot ihe nine monihs ended Septembei 30. 2014. i l ] othei amounts reclassified lo net income weic mcluded in 

Olhei income and (c spensr) net on our condensed consolidated sl;itemcnt o f incorr.e 

10 Seen l l Ind i rmat iun 

• slrate;;ic business unii.s 

i;ini;ni operating incom< 

j ' .d oigani/c by pioducts and s>.n i i 

consistent with ihc chief operat 

Kcpni tahle Se|>ments 

We have is '̂o is ponable seL'meir.s w1iu h we upeiate and ii 

We im.isure and evaluate our lepoiiable sefimems ba.St 

l iecr i ioi i makei's Jsscssmcr.i ol segment perfnnnance 

Corporate, eliminaliuns and oihei includes unallocated corporate e\pens^s intersef:ineni climinalion.s recorded tn consolidation 

the results n f nihei businesses such as oui insesiments in unconsolidated businesses, pension and other employee benetil relaled 

lOsts lease- financing .is well as the hisloncal results u f divcMcd opeialions and other adjusiinenis and gams and losses thai <in.' 

not allo^.iied in a.ssessing sc|:menl pciformance due to their non-operational nature Although such transaciions are excluded from 

the business segment results, they are included in rcponcd consolidated earnings Gaint and losses that are noi individual ly 

.significant are included in all segment results as Ihcw items are mcluded in the chief operating decision maker's assessment o f 

segment perfonnance UlTeciivc Januaiy 1, 2014. wc h ive also reclassified the results o f cenain businesses, such as developmeni 

i \ a f e businesses th.it suppnn our strategic initiatives, f m m our Wireline segment to Corporate, eliminations and other Tbe impact 

o f t h i s leclassific.ilion was not inaiciial to our condensed conMilidaicd financial sliiiements oi oui se^jment results u f operations 

Chi Juli 1.2014, oui Wireline se-iiier 

for these operations have been rcclas.s 

divested a non-sirairgic business (see Note 2) Accunlingty. the histoncal Wncline 

led to Coiporate, eliminations and other in icflcct comparable segment operating ii^vulls 

.ulis 

Our segments and their pnncipal setivities consist o f t h e fo l lowing 

Segment PcscriptioH 

Wireless' communications products and services include wireless voice and data KTVICCS and equipment sales, 

which are provided to consumer, business and government customers scrois the Uniied States 

Wireline's voice, dala and video communications products and enhanced services include broadband video and 

data, corpoiatc ne iuoikmg solutions, data center and cloud services, secuniy and managed nerwoik sfaivices and 

local and long distance voice services We provide ihcsc products and services to consumeis in the United States, 

as well as to camcn . businesses and govcmmeni custnnicn bolh in the United States and i n over 150 other 

countnes aiound the world 

21 

Nbtr vl Cur.liiili 

I'he fo l lowing lahle provides opeialing financial information fn i 

(dollais in mil l ions) 

i[ two ivponabic sei:inen1s 

I hree .Mnnths Knded 

.September 30. 

Nine Months Ended 

Septi'iiilier 10, 

Ksternal Operating Hesrnues 

Wireless 

Retail service 

Oihei scn- irc 

Service icvenuc 

l i q i i i p m i n l 

Othci 

Total Wireless 

Wiiel inc 

Consumer retail 

Small business 

.Mass Markets 

Sinitcgie senice 

Coie 

Global Lnicipiisc 

( i lobal Whr^les.ile 

Olhei 

Total Wiie lnu 

Total segments 

Coiporate, elimin.iiion 

Total cnnsolidaled 

ins and other 

reponcd 

2014 ZOIJ 1014 2013 

s i*,';4i S 16.7f.l S 52.052 S <»».327 

794 2..My 1 9^0 

IJi,3.'7 17 501 5 4,.16 5 51j:77 

2.4 ;o 1 .V2 1 fi.735 5.li7S 

952 3 III 1 2 8(>(i 

2 1.SOT 20 37J h4 1 1 1 5*̂  f!22 

3.'JO 2 3 73 5 1 1 ,(i06 11.020 

A3 7 1 .J!5.S 1.907 

4 515 4 372 13.4ft4 12 927 

2 (ICK 2 044 r..207 O.055 

1 3J5 I 4O0 4,097 4,57'! 

1,3^3 3,5''4 1 U.30 1 1 0.C.3O 

1 3tl7 1.374 3.97V 4j:-50 

11'.» ]()» 3(>C 321 

9.324 9 ;iK9 2X 113 2X lOli 

J1.13I 29 7(,1 92 224 K7 930 

455 51(1 I.(.6 5 1.555 

S 31.58fi S 10,279 S 91,8K7 S 89.485 

Intersegment KeseHues 

Wireless 

Wireline 

Total segments 

Cnipnraie, eliminations and oihei 

Total consolidated - reponcd 

Total Opeia t ing Kevrnue* 

Wireless 

Wireline 

Total scgmcDtt 

Reconciling i i emi 

Tola l consolidated - rcponcd 

Operat ing Income 

Wireless 

Wirelme 

Total segments 

Reconciling items 

Total conMlidatcd - icportcd 

s :R s 25 J 86 S 76 

252 26K 756 804 

280 293 842 880 

f2ftt)) (29.1) (R42) (]!80) 

s - s - $ - S 

21,835 $ 20.399 S 64 197 S 59.1198 

9,576 9.657 28.869 28.912 

31 411 

175 

30.056 

223 

88.810 

673 

S 31,586 S 30.279 S 93,887 S 89,485 

6,955 

225 

21,258 

619 

7,180 
(2901 

7.033 

95 

21 877 

(142) 

19.984 

(79) 

S 6.890 S 7 128 I 21.735 S 19,905 
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T . h k ' i r . r t e L M ^ 

The inereasi- m eunsolidated ieveriui:s dunng the three and nine munths ended Sepiember 30. 2014 compiled to the simrlai 

pcnods m 2013 wns pnmanly due to hijihct revenues .it Wireless as well as higher Mass Mariiets revenues dnven by FiOS scivices 

al our Wireline sc-'meni I 'ai i ial ly urTscttini; these incicasci wcie lower f i l oba l l interpnic and (i lobal Wholcs:ile revenues at our 

Wiic'line segment 

Wiicless lev inues nicre.isi d S1 4 b i l l ion or 7 OVn. and 5-! 3 b i l l ion or 7 ?%, lespeelively, dunng the three and nine monlhs ended 

Septembei 30, 2014 t om[.ar<-il l i . ihe s i m i b i periods m 2(i1 3 due to growth in seiviec revenue and ei;uipment and olher revenue 

The increase in s-erv'ire revenue dunng the thice and nine nmnihs ended Sepiember 30 2014 compared to the similar penods in 

201? was pnm.uily dnven by higher letail postpaid seivice revenue, which increased laigely as a result of an mcicase in leiail 

piii{; | iaid cnnnections j s w i l l as ihe c.iniinui'd mereasi: in penetialiun ot 4 0 L T l i sniarlphones and tablets tluough oui More 

l!v cry thing pl.m^ liquipmenl and ulhi i res'enue iiierk.ascd dunng ihe three anil nine munlhs ended Sepiember 30 2014 eompaied 

10 ibe similar penods in 2013 primanly due in an ine lease in eiiuipmeni sales d n i en by sales t . f equipment under bolh ihe 

t iadi l ion. i l suhsnJy mod . l and Ven/on Ii'dfC Dutir.y ihe three and nine months ended September ^0. 7014. lel . i i l postpaid 

connection nel addiiio:is increased compared to the similar periods in 201J primarily due to an tncre.-ise in retail postpaid 

connection liross additions pania!l> ollsci by an increase tn oui ic la i l postpaid conneciion chum laie Retail postpaid 

conncciion.s pei account increased as o f Septembei }Q 2014 compared to Scpiembci 30, 2013 pnmanly due to ihc increased 

penetration ol tablets 

Wireline's icvenues di-cicased 0 S% and 0 IV*. respecnveK. dunng the thiec and nine monlhs ended ScpTember 30, 2014 

compared to the similar pi nods ii-. 2013 pnmanly as a result o l de>. lines in Global T.nterpnsc Core and Global Uliolesalc, punially 

oilsei by hnjhci M.iss M J I K C I nvi 'mics dnven b> I lOS servi.-es Ounnu the nine months ended Seineu'ibct 30, 2014. i!ie decrease 

in Wireline s rei'i-nuts w.is i;so par.;.i!!> ollsei hy ini.re.ised Sii.negic sen ii.e revenues within < ilobiil Unieipnse 

l i t i l r . Tnni 

C ' l i l o / S r n i f . ' . t ,ii>d Sa/e 

Cost o f kCrviers and sales 

in 201.'^ pnmanly due to 

sipmci 

iLieascd dunng the ihicc ^nd nine months ended Sepieinbei 30. 2014 eoinpaied lo the similar periods 

1 increase in cost o f equipment sales o f 51.4 b i l l i on and S2 7 b i l l i o n , rcspeciively, at out Wireless 

suit o f an inciease in the number of devices sold 

iV//rir,iT. O f i u - i a l , i i , J AJmi iuu i . i l i v i -

Selling general and adnunistraiive i 

penod in 2013 pn:nai i ly due to f, ' i 

tiansactions Partially nffsettm); this 

ipense in i teased dunng the thiee mi 

ns leeoide-d dunng the thud i]uarte 

s ended September 30, 2014 ecnnpiiied to the similar 

2013 lelatec! to the eompletion o f wiieless license 

n enpen.-̂ e at our Wireless segment 

\(as.s M. i r l c i s rei-cnu 

ended September 30. 

Intcntet and Video), i 

e.intinurd 

Teased S.O 1 biKion or 3 2% and So '> h i l l i . m or 4 •"••L, icspeeiiveiy, dunn f the three .md nine months 

'• compared to ihe similar prnotis in 2 0 | 3 priinanly due tn the expansion o f FifJ.S seivices (N'oice, 

Jin;' iiur I'lOS Ouaniurn o(1erini>s as well as changes m our piicing straicgiei. pait ially ofl'set by the 

f lnea le 

Globul Ilnleipnse revenues deeieised t 0 2 hi l l iun oi 4 4%. and &0 3 b i l l i on oi 3 respectively dunng the ihiee and nme 

monlhs ended Septembei 30 201 1 eompaicd to the similai penods in 2013 pnmanly due lo lower voice services and data 

netiv(>rking revenues ihe contraction ot niaikct rates due to competition and • decline in Core custoinei premise equipment 

revenues This deciease dunii^'. the nine monilis ended Scptemhei 30 20)4 was panially oflset by incieascs in Slralegic service* 

rev enues, pnmanlv due io increases in uur applicaiion sen ices such a.s our i Inud and data center offenni^s 

O l o h j l Wholesale rcsei.ues dci le.iscd JO 1 b i l l ion oi 4 SVi, and Ji'i 3 b i l l i on o i 5 t>%. respectively, dunng the three and nine 

months ended September 30. 2014 compaied to the similar penods in 2013 pnmanly due lo a decline in iradiiional voice 

revenues and a decline in domestic wholesale connections, partially offset by Ethernet migrations f rom core cuslomcrs as well >s 

cnni i i iu ing demand tor high-speed digital data seivices from liber-ro-1 he-cell customers upgrading their core dsta circuits tn 

Lthemci bc i l i i i e s 

I Cunsolldatr i l Opcta l i i ig F.iper 

(dollara in mil l ions) 

Three M o n l h i Ended 

September 30 . 

2014 2015 

Increase/ 

(Decrease) 

Nine Manihs EnJed 

Sepiember 30, 

2014 2013 

lacrease/ 

(Decreise) 

Cnsi o f services and sales 

Selling, general and administralive expense 

Depreciation and amortization cxpcn.se 

Consolidated Operat ing Expenses 

S 12.252 S 10.960 S 1,2V2 11 « % S 35,S2]I S 32.925 S 2,t03 7 9 % 

8,277 8,037 240 3 0 24.15P 24,232 (7.1) (0 3) 

4 167 4 1.54 n 0 1 12,465 12,423 42 0..1 

$ 24 696 J 23.151 $ 1,545 6 7 $ 72,152 S 69.5(10 S 2.572 3 7 

.Selling general and admini.ilralicc expense decreased dunng ihr ni 

period in 2013 primarily due lo laigei ^ains recorded dunng 2014 

compared to gains recorded dunng 2013 related to ihc completion 

lemeiisuicmcnt credit recoided dunng 2 o r i 

D c p i i - i i i H i i 

Depieciatio 

M.,„l,.l | . . „ 

d am(ini7,ilion expense uKiea.scd du 

11 2013 pnmanly due to an inerease ii: 

ni}: the three a 

ncl depreciabli 

Vi.n „!,c>',,lir;uil r-fJitl. 

.N'on-opeiatioii.il cieJits i i i i luded in opeiatitij ' expej 

ttlollais; m mil l ions) 

Viain on sprci ruin license t r i n i a r t i o n s 

Peusion rr ineasurenieni 

See ' Olhei hems" for a desciipiion o f nnri-opcialional items 

: munths ended .Se[iicmbei 30, 2014 eomparcd to the similar 

elatcil to the eompleiion of wi ickss Iicense iran.sactions, as 

l l Wiieless licen.'.e liansaciions. panially oilsei by .-i pension 

it.nihs ended Septembei 30 2014 i 

our Wiiclrss si-tment 

Three .Munlhs Knded Nine Months Knded 

Septemher 3f l . September 30, 

2014 ;013 IU14 201.1 

27S 

237 

V.iiniolidaird Ojii-iiilni^ liu i init EB/riU 

Consolidated eamings bcfoic intere.sl, laves, dcpieciation and atnomzation expenses (Consolidated ILniTDA) and Con.solidated 

.Adjusted l i B l T O A . which are presented below, aie nun-CAAT measures and do nol pu ipun lo be altemalives lo operating income 

as a measure o f o p c n t i n j performance Managemenl believes lhat ihesc measures are useful to invesiois and other users o f o u r 

financial information i n evaluating opcratins pml i tab i l i ty on a more v inab lc cost ba.sis as thuy exclude the depreciation and 

nmoniznlion cupensc related p n i i u n l v to eapntl enpendilures and acquisitions that occuncd in pnor years as well as in 

evaluating opetaiing perfonnance in relation lo our compelitorr Cnnsolid.iicd l : B I I ' f } A is calculated hs addini: back interest 

ia\es. deprecialion and amon /a t i on evpense ectuiiy m eammgs (losses) n f imennsolidaied businesses and othei income and 

(expense), net to nci income 

Consolidated Adjusted 1 : B I T D A is calculated by excluding the cfleet o f non .operational items and the impact o f divested 

operations from the c i lcu la i ion o f Consolidated I^BITDA Managemenl believes that this measure provides additional relevant 

and useful informaiioo to investors and other users o f o u r financial data in evaluating the cflectiv cness o f o u r operations and 

underlying business trends in a manner that i i consistent v i l h inana|cmenl'3 evaluation o f business perloimance See "Other 

Items" for additional de t i i l s regarding these non-operational items 

Operating expenses include pension and benefit relaled credits and.'or charges ba.s-ed pn actuarial nssuiTiption!t, inc luding 

projected discount rates and an estimated return on plan aiscts These estimates w i l l he updated in the founh qu.iner or upon a 

remeasuremeni event lo leilect actual leium on plan assets and updated actuanat a.sjumpiions The adjustment w i l l be recogniMd 

m the income statement dunng ihc fourth quancr or upon a remeasuremeni event pursuani to our accounting po l icy for the 

recognition o f actuanal lains/losses These rc measure meats could resull in significant charges or credits to one or more o f o u r 

pension plans 

I>unng the second quarter o f 2 0 1 3 wc recorded pension remeasurements in accordance with ou i accounting pol icy to lecugnize 

actuanal gams and losses in the period in which they occur Dunng the thud quarter o f 2013, as a result o f the previously recoided 

setllementf, wc perfonned a pension remciisuiemcnt. which was not matenal Tablr ml COD)rati 

It I t tTUnagcment\ intent (o provide non-GAAP financial information tu enhance the understanding o f V c n z o n ' i GAAP financial 

information, and it should be considered by the reader in addition to. but not instead o f ihc financial sialements prepared in 

accordance with GAAP Eaeh non-GAAP financial measure is presented along with the corresponding GAAP measure so a:> not lo 

imply thai more emphasis should be placed on ihe non-(iAAP measure The non- t lAAP financial i n f o r m i l i o n pre.sented may be 

determined ur calculated d i f l r ren i ly hy iMher companies 

1 hr er .Munths Knded 

Sepleinl>ei .10, 

Nine Monlhs Kndcd 

Sepiember 30 

Idollais in imlliiiiisi 2014 2 o n 2014 201.1 

Cnnsiilidated Opeial in^ Iiiciinir 

A.ld ni:prici.i1ii.ii and aiiiiiiti7.itii.|i t^pirsL 

s i..SU(J 5. 7.l.'>' J 2 

l(.7 .: i54 2 465 

5 r-'.'>i'J5 

Cun.<iolidaieiJ K R l I IM ^ 1 ! if.T V W !t'l i . 4 200 

I.css Pension rcmeasurement 

1 .ess Impact ot .livested oprratioi.s 

(2^^<) (707,1 

II 2.1 

(2;«) 

l2"'7l 

rot 
Cwnsiilid'attfd Ad jusUdKBlTHA i 11057 s 10'.I'll! s : S. 31 7F.7 

thanf^cs in the l . i h k abi 

3 neic a i c i u l i n f ihe fact 

s dunn).' till' tin., e 

s described in cnnr 

me months ended .'^iptmib 

n vsirh opcr.i i i i i i : rci eniies ,ir 



I Other Consolidated Result i~ 

ri f.tiriiin^t (l.turr'j ( n 

Equity in earnings (losscsj uf unconsolidated businesses decreased SO 1 billion dunng the ihicc mnnihs ended Scpiciiiber 30 

2014. cortipaied to the similar penod in 20)3. pnmanly due to ihc sale of oui mtcresi in Vodafone Omniiel N V (Vodafone 

Omnite-l) dunng the liist quaii.jr of 2014, nhieh was pun ol the eonsideralinn lor ihe- Wireless Transaction 

rqiiiiy in r.irnin^'s (JoisctJ ofDncon.iftlidjied businesses jnt'fC.iscr) 5 J 7 biDjon dim 

compiaietl m the simil.ii pcimd in 2013. primarily due to the gain of S l •} billion n 

Onuiitel dunng the fini quiner of 2014 

0:h,:- huonu ii'iJ (F.^/'finel. i 

Additional information lelatini; to Oihci income and fexpense). nci is as lollows 

(dflliii> in millions 

Inteiest iiii.i.ine 

Cnhei, net 

Tur.i; 

I'hrt'c Months landed 

Septemher 30. 

2014 2 v n 

Increase/ 

(Deciease) 

14 S 14 100 0':; S 

c monlhs ended .September 10, 20 J J . 

I the sale ot nm interest in V'odiitone 

Nmc Months Ended 

.September 30, Increase/ 
2014 201.1 (Pecreasc) 

" S 'Jl 75 6% 72 ! 
|!<2'?J 

Other inccimc and (cxpenscj, net decreased dunng the nine months ended Sepiember 3ii. 2014 compaied to ihe similai penod in 

2013 primarily due to net early debl redemption i osti of SO 9 billion recorded iluiinj; the liist cjuanei ot 2014 (see ' Other Items") 

li:l,-u:'SI ^'vn,'ir.t.' 

I hrce Munths Knded 

.September 30 
Nine IMonihs Rnded 

September .10, 

II ffl Incnnic Tan 

(dollars in millions) 

h n e Muuihs Knded 

September 30, 

2014 201.1 
Inrrrasf / 

(Dcrrrase) 

Nine Munlhs Kndcd 

September 30, 

201.1 2013 

Provision for iaronie taxes 

Kfffclivr income fax rale 

Increase/ 

(Decrease) 

»2 9r. 

1.014 J hlO KO I*/, S 

15 6",i 
5 052 
20 4».; 15 6% 

e laves by ineoine heioie ihe piovision (or mt omr 

in the efteciive income lax rale as compaied to the 

elusion oi iiKonie vcithm oui income hefore ihe 

nonconliollini; interest in the \'eri7on Wiiclcss 

The rflecti\ r income tax rale is calculated by dividing Ihe piov isitin Im in< 

taxes As a result ofthe completion ofthe Wireless Tran.saction the diffeiei 

Matutoiy fedeial income tax rate wil) no lon|;er be signiftcani due tn th 

provision loi mcome lavci th.it was previously ailnhulahle lu \'o(lafoi 

pannership Prior to the completion of the Wirclesn Tiansaction. our annu.vl etiectii e income ta.v rate seas signit'icanilv lovcei lhan 

ihe si.iioiOfj' federal jniome ijx rale due in iht- ir i lusion of inionie arjjibuijble in Vi>iljJone s nnreimiroJlinf! inificii in the 

Vcii / i in Wireless pailncrsbip vsiihin our income before the pros ijtion for income laxey. which lesuhcd in our effeciivc income tax 

rate being 16 1 and I 5 4 pereenlage points lower dunn t' the thiee and nine months emled Ss-pimibei 30 2013 respectively 

The inciea.se m the pmvision foi inconic taxes jud t|ic ctfceiive income ta.x laic dunng thi' three and nmc mouths ended 

Sepienibct 30. 2014 compared ui the similar penods in 201 3 is pnmanly due io incicased income laves on the incienieiital income 

included in Ven/on's posi-aiquisition income before the piovisn-n lot inLorne taxes lesiilting from the aeqitisition of Vodal'one's 

indirect 45"/, intercsi m Venron U'lreless on Tebruary 21, 2014 The" imiease dunn;; the nine montiis ended September 3fl. 2014 

compared lo the similar penod in 2013 waj panially olfsei by the unli/aiion ol cerlain tax ctedit.s in ihe cunent penod 

";0 2 0 U and 5:2 I billmn at Deceinber I I 
ion (al-er-taxj nnd SO 3 billion lafieMax) at 
ojiiir/ed lax benefits was pnm.-itily due to the r 

'007 thiough 2(101 p:irii;ill> i.ffsei by un in< 

(doibrs in millions) 2014 2013 (De rcasr) 2014 2013 fUec reuse) 

Tutal iiiieicsl co.stt on debt bal.in*. es S 1 .131 S 745 S 5S6 78 7ri i 3,957 S 2 159 $ 1.7')S S3.3'/i 
1.ess capitalized inteiest costs 76 190 (1 14) 160 01 324 553 (229) (414) 

Total S 1 255 S 555 S 700 mn I 3 633 S 1 606 J 2 02 7 nm 

Avenge debt outstanding $ 10'JJt03 S 56.636 $ 107.014 S 54..'124 
lilfeelive interest rale 4 9% 5 3% 4 9% 3 3V 

nm - nol lYieaningful 

Total iiilCiest costs ou debt b. Unce ini leased dunn|> the thiee and nn e monlhs ended Septembei }0 . 2014 compared to the 
-.imilai penods m 2013 prima ly dl c In Ihe issii.ince of I'lxet and float n j rate nijics to fiiian e tht- Wiiel ess riansacliun (see 
'.Acquisitions and Divestitures") res ulimg III an ineiease in ave-rage dcbl and a concspondi C incicase n interest expense. 
panially oflset b> a lower eirective interest rate (see ' Consolidated Financial Condition") Capiialrzed mierest costs were lower 
dunn$ Ihc ihiee and nine inouihs coded September 3D, 20)4 compared lo ibr similar penr>da in 2013 piiirunly due In a decrease 
in wireless licenses that are currently under development. 

Unreeop.ni?ed I'ax IJenelits 

Unrecognised tax henefiis wen- H H billion at Sepiemb 
related lo unrecognized tax henefiis tierc $0 2 billi' 
fXcembci 31.2011 resjieelively The de-eiease 
Internal Revenue Senice (IRS) nnolvnig lax 

benefits related to tht; aiquisnion ot Vodalone'* indirect 4ST', inli.rest m \'en7on Wii,.k'ss The uncenain tax benefits 
the acquisition ol Vudalonc's indirect 45''/t inieresl in Ven/on Wiieless coneein pic.acquisition tan cuntiOver»iei and 
subject of an indemnity tnmi Vndafone lor which a eoiic^iporiding indemnity asset has been established 

Ven/on and/or its subsidianes fiie income tax rctum.s tn the U S tcdcnil junsdicnon, and vanou.s state, local and foreign 

junsdiciions .As a large taxpa^ei, we ate under nudil by the IRS and muhiple slate and lorei(;n juiiidiciioiis for v.mous open lax 

years Significani tax cxaimnaiiont and litigation are onjioinf. in New York City for tax >cars as carlj as 2000 It is reasonably 

possible that the amount ofthe liability for unacogni/cd lax benefits could cirangc by a significant amounl in the next twelve 

months An estimate ofthe range ofthe possible chiinge camiot be made until these tax mailers are tunhcr developed ur resolved 

013 Interest and penalties 
Septembei 30. 2(.il4 and 
soluiion of issues Willi ih^ 
case in unieeisgni/ed lax 

.lated to 
c Ihe 

.•Ve/ /ncOHif .4llnhiilahle lo •Vnncontmf/inj' /nlerr\l.i 

(dollars in millions! 

Three Mnnihs Ended 

Sipicmlicr 30, 

2014 201.1 (IVetease) 

Nine Months Ended 

Seplemlirr .10. 

2VI4 2013 
Increase/ 

(Decrease) 
Nel tncamt atmbutable lo 

BCBcomtrQlliag intrreto $ 99 J 3,34ti 5(3.247) (97 0)W S 2.248 $ 9.30) 1(6,953) (75 61% 

The decrease in Nel income attiibutablc to nonconlrolling interests dunng the three and nine monlhs ended September 30, 2014 
compared to the similir penods in 2013 was pnmanly due to the completion ofthe Wireless Tran.saction on February 21,2014 As 
a result, our results lelleci our 55% ownership of Ven/un Wireless ihniugh ihe closing oflhe Wneless Transaction and reflect our 
full ouTiership of Venzon Wireless fmm the closing ofthe Wireless Transaction through September 30,2014 The noncontrolling 
inlereili that remained after the completion ofthe Wireless Transaction pnmanly relate to wireless partnership cntilietc 
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TaUrafCaBirnlt 

I Wireless " 

We have two reponable segmenis. Wneless and Wireline, which we operate and manage as strategic husiness units and organize 

by products and scn/ices We measure and evaluate our reportable segments based un segment operating income The use of 

segment operating income is eonsi.-ilcni with the chief operaling decision maker's assessment of scgmeni performance 

Segment Ciimings before inieresi. taxes depreciation and i(iiu.inuation iScgmeni I;111TDA1 which is presented below u n non-
G ^.AP measure ar.d dues not pnipon to be an aliemaiii c In opeiiitiii}; income as a measiiie of opeiaimg peifonnance Management 
believes ihai this nieasuie is useliil to iniesiois ar.n oiliei user-, of .nn linanclal inloriiiatinn in evalua:ing .iperatm;! pnifnobilily 
nn .1 i-iore s'anr.blc cost b u i , as ii escln.ies ili.- ikpre.i.iii.ii: ,vod .iir...ni/m.fin i'>pctit:s iclaK'd rnir.iinly to capital espendilures 

Scfnienl r i i n ' I J ' \ ii eakula i i j b\ j .kiin^ back .k|iieti.ilioii und .:miirli.'«tiuii exptiiic 10 segmL'nl opeijimg income 

Our Wireless segment is pnmanly compnsed of CcIlco Pannership doing business ts Venzon Wireless Cellco Pirlncnhip was 
formed as a joint venture in April 2000 by the combination ofthe U.S wireless operations and interests uf Venzon and Vodafone 
PnoT tu the completion oflhe Wneless Transaction. Ven/un owned a conlrolling 55*/* interest in Venzun Wneless and Voilafbne 
owned the remaining 45% On Kebniaiy 21. 2014 the Wireless I ransaction was completed and Venzon acquired IOO** owneiship 
of Venzon Wireless Verizon Wireless provides wireless communications services across one of the most exien.sivc wireless 
iietivoiks in the Onilrd Stales 

Wr .r 1 iiirn.A 

:tl> exiliuk- nl'.]i]-ri^r-.l K-\ 
mg b.--.is Wirelin. l i l i i i J ^ i 

t I'itlll.tA -erviii rn..ri:!r 
lilies :n oiiU'j 1.' r. ^lel 

i.iit'.ii; i s i akuLK-i : by Ji 

al. ulale.l iiv .;!\iilirig Wnrl.'Ss >;.-|-rneril |-,lUII)Aby Wiri-l 

st rvii i ii-ieiiuc:, i.itbii ill .11 totid :i 1 uiue.s Servne n.-seir 

i;elins r.Hll l.)\bv lotal Wjr^lme levernies 

We pnii ide these lersices and equipment s.il 

postpaid and ptepaid b.iiis Tosioaid cotinecno 

morithlv access . harge in letiirn fot a tuoiiihlv m.-iwnil 

ancais Out prepaid seivici: enables individuals n. r̂ hi 

p.iying 1.11 .ill sen'iccs in advam e 

Operalinu Ui 1 touts and Seletied Opiialin;; St.iiistu 

s to L-oi:sur!iei. hiisiii 

s rej.ie.seni iiuliv idu.i! I'i ier\ ICC lor wliith ; 

ted Mat 

(dtillaivm millioM>, 

except ARI'A) 

I biee iMiinlhs Kndcd 

Sejiiembei 30, 

2(il-t 2013 ( D e t i e a s e ) 

Nine Months Kndcd 

S t | l t e l l l b l l .30. 

2 0 1 4 211).^ ( D e t M ' a . s e ) 

Keiiiil serv ice 

Olhei service I-00 -.•.!|J 
S 4 1 " 

1)0 t> 1 

J sO l,:;(1 (. 

> J 1 

4U.?(,•'• 

1 ';5'; j7o ; • ) : 

i:i]uipnient 

Orhei 

i s ?5(. 

'.i',"i 

i / M 1-

05.) 

M l ) 4 ^ 

3 ll.''.» 

'•I .'22 
5.fiiKi 
2 -Slid 

3.0U9 (. 0 

1.04"' 1 li 4 

1 53 5 3 

[iquipineni .md olhei 3 470 2 KM- 2 0 7 '.) 7 71, «.f 7(. 1,200 14 0 

Total Operaliii;: Revenues S : i .» ' i5 S 2li..fi" J. 1.431. 7 (1 s i.-;.U'7 s 5V,hU.i; S^l .J" -^ 7 2 

Connettions; 000) •<•• 

Retail ,.oririe'Ction» 

Reiiiil posipniil t onncciions 
1 f.l-1 '^l, 

100 103 

01.150 

u5 1H5 

5.1)1(1. .-.^i 

4 . ' M S : 

N.-I iidditioiis m p.;rio.1 ( unlj) 

!<Clai1 p o s l p , , i . l e o n i i L i is 

1 52s 

1 5lh 

1 061 4(i4 4.'i : 

JK'i tr- ^ 

5 MM '>H2 24 2 

Chuin Kate 

Retail eoiioeciior.s 

Reiait postpaid . nnne'f.ioris 1 110' 

1 

1 lu)':;. 

isjtail i'ii'>tpjid ..vpl'..\ 

Retail po.stpaid accoiinis I 000] 
iset.iil poslp.,i.| l onneelions pei 

5 Ifil ?4 "l 1 ^ ^ '4 , ... 5 Inil 1 S 1 ' i : V I 

'tt.t 1 .•; 

|i H! ! 7 

"'.As oleni! .,1 pi 1 

'•T,xcludni(; jci;oisiti.in- and adjus'.m -r.ts 

unit miiiilh-.eii.-!d '^epumijer "lii '•n; 

e..scd h-, S1II1..1: .11 7 i'l"-!. am; >4 ; rulin t. I I 7 rt ^f.i-

'..:riil .IS .: I . s u l l 

t i v e l s 0 

i i ' i - ; < i n l l . r sirs iL.. lesii-ui. 



Accfiiiiiis Iind Cfiiiiiecii<iii.i 

R e t a i l ( n o n - w h o l e s a l e ) p o s t p a i d a e e i i u n l s l e p i e s e n i r e t a i l e U s l . n n e i s u n d e i e o n t r a e t w i t h V e n z o n W i i e l e . s s t h a t ' t i e d i r e e t l y s e r v e d 

a n d n ' . a n a g e d b y V e n z o n W i r e l e s s a n d u s e i t s b r a n d e d s e r v i c e s A c c o u n t s i n c l u d e M o r e U v c r y i h i n g p l a n s a n d c o r p o r a t e a c c o u n t s , 

as w e l l as l e g a e y s i n g l e c o i i n c e i i . v n p l a n s a n d f j n u l y p l a n s A s i n g l e a c c o u n t m a y l e i r i v e m o n t h l y s i i i c t c s s s e n t e e s f o i a v a n e l y o f 

c o n n e c t e d d e v i c e s R e t a i l e o n n e c i i o n s l e p i e s e n t o u r r e t a i l e u s t o i n c i J e v i e e c o n n e c t i o n s C h u m i s t h e l a t e at w h i c h s e r v i c e I n 

c i i i i n c e i i o n s i s i c m i i n a t e d 

R e t a i l c o n n e t t i o n s u n d e i a n a c c o u n t i n ; i y i n c l u d e s m a n p h o n e s b a s i c p h o n e s t a b l e t s a n d o t h e r I n t e m e t d e v i c e . * as v s x l l as H o m e 

P h n n i ^ C o n n e c t a n d H o m e l - ' us inn W e e x p e e i t o c o n t i n u e i n e x p e n e i i e e l e t a i l c o n n e c l i o n ( g r o w t h b a s e d o n n e i M o r V s e r v i c e q u a l i t y 

i m d t h e . s t r e n g t h o f o u r p r o d u c t . ) f ) e n n i : s R e i a i l p o s t p a i d e o n n e e i i o i i n e t n d d i i K . n s m c r c . i s e d d u n n i ; t h e i h r r e a n d n m c m o n t h s 

e n d e d S e p i e m b e r 1 0 , ? 0 i ^ c o m p a r e d t o i h e s i r n i i a i p e n o d * i n 2 0 1 1 p n i n a i i l \ d u e l o a n m c i e . i s e i n r e t a i l p o s i p a i d c o n n e c t i o n 

g r o s s a d d i t i o n s , p a n r a l l ^ u D s e t b y a n i n c r e a s e i n o u r r e t a i l p o s t p a i d c o n n e c t i o n e h u m ra te H i g h e r r e t a i l p o s t p a i d c u i i u c c t i o n gicis's 

a d d i t i o n s u c r c d n v e n b y ^ r o s i a d d i i t o n s o f t a b l e t s as w e l l as s m a n p h o n e s I X n i n g t h e t h r e e a n d n i n e m o n t h s e n d e d S e p i e m b e r 3 0 . 

2 0 1 4 . OUI l e l a i l p o . s t p a i d c o n n e c t l u n n e l a d i l i t i o n s i n c l u d e d a p p r o x i i n a i c i v 1 . 0 7 4 m i l l i o n a n d 2 f l 5K m i l l i o n t a b l c i s . r e s p c t l i v e l y . 

as c o n T - ' e d t o 2 i f i t h o u s a n d a n d ti."' : i h o u s a n d t a b l e t s , r e s p e c l i v e l ) m t h e s n n i i a i p e r i o d s i n 2 0 1 3 

Reiiiil I'li fipuiil Co 

R e t a i l p o s t p a i d e o n n e c i i o n s p e r a e c o u n i i s e a l c u l a i e d b y d i v i d i n g t h e t o t a l n u m b e t o t r e t a i l p o s t p a i d c o n n e c t i o n s b y t h e n u m b e r 

o l r e t a i l p o s t p a i d a c e o u n t s as o f i h e e n d o l t h e p e r i i i d R e t a i l p o s t p a i d c o i i n e e t i . i n s p e r a t c o u n t i n c r e a s e d 3 7 % us o f S e p t e m b e r 3 0 . 

2 0 1 4 c o m p a r e d t o . S e p t e m b e r 3 0 , 2 0 1 3 , p r i i i i . i n l y d u e l o t h e i n c r e a s e d p e n e : r . : i i o n o f t a b l e t s 

<^-r^ ' lce l e v e n . i c i n c r e a s e d b y SO X b i l l i o n i . r 4 >;*c a n d H 1 b i l l i o n 

S e p i e i u b c i 3 0 . 2 0 1 4 c o m p a i e d l o t h e s i m i l a r p e n o d s n ; 2 0 1 3 p n i ] 

n i c t e a - e d l a i g e l y as a l e s u l l o i a n i i i e i e a s e i n i c l a i l p o s t p a i d c u i n i ' 

I . ' l l - I s m a i t p h o n e s a u d t a b l e t s t h r o u r . h o u i . M o i e l i v e i y i h m g p l a n * 

u s i o n i e i s us w e l l . is e x i s l i n i ; e u s 

6 0 " . r e s p e e i i v e l y . l i n i n g i h e t h r e e a n d n i n e m o n t h s e n d e d 

i y d n v e n b y h i g h e r r e t a i l p n s t p . v i d s e r v i c e r e v e n u e , w h i c h 

i o n s as w e l l as t h e c>> i i l i nue*d i n e i e a s e u i p e i i c i r a l i o u o f 4 0 

h e p e n e t r a t i o n o f 4 i 'J L T l i s m a n p h o n e s w a s d n v e n b y t h e 

n i g r a t i n g f r o m b u s i c p h o : n d 3 0 . s i a i t p l i i i es t i i 4 G a c t i v a t i o n o f s m a n p h o n e s 

1 . 1 1 : s m a n p h o n e s 

I h e i n c i e a s e i n reiail p o s t p a i d A K I ' A w h i c h e x c l u d e s r e e u m i i g e q u i p m e n t i n s t a l l m e n t h i l l i n g s r e l a l e d r u V e n z o n F .dgc d u n n g 

I h c t h r e e a n d n i n e m o n t h . s e n d e d S r i U e m b c r J O , 2 0 1 4 c o m p l i e d l o t h e s i m i l a r p e n o d s i n 2 0 1 3 w a s p n m a n l y d n v e n b y i n c r e a s e s i n 

s n u i n p h o n e p e n e n a i i o n a n d r e t a i l p o s ' . p a i d c o t t n e c l i o n s p e i a c c u u n l . ^s o f S e p t e m b e r 3 0 , 2 0 1 4 , w e e x p e n e n c c d a 3 7 % i n c r e a s e i n 

r e t a i l p o s t p a i d c o n n e c t i o n s p e r a c c o u n t c o m p a r e d t o S e p i e m b e r 1 0 . 2 0 1 3 , w i i h s m a n p h o n e s representing 7 7 % o f o u r r e t a i l 

p o s t p a i d p h o n e b a s e as o f S e p i e m b e r 3 0 . 2 0 1 4 e o m p a r c d t o 6 7 % as o f S e p t e m b e r 3 0 , 2 0 1 3 T h e i n c r e a s e d p e n c l r a l i n n i n r e t a i l 

p o s t p a i d c o n n e c t i o n s p e r a c c o u n t i i p n m a n l y d u e t u i n e i e a s e s i n I n t e r n e t d a t a d e v i c e s , w h i c h r e p r e s e n t e d 1 3 1 % o f o u i r e t a i l 

p o s t p a i d c o n n e c t i o n b a s e as o f S e p t e m b e r 3 0 , 2 0 1 4 c o m p a r e d l o 1 0 2 % as o f S e p t e m b e i 3 0 . 2 0 1 3 . p n m a n l y d u e l o t a b l e t 

a c i i v a i i u D S A d d i t i o n a l l y , d u n n g t h e n i n e m o n t h s e n d e d S e p t e m b e i 3 0 2 0 1 4 p o s t p a i d E i n a i t p h o n c a c t i v u t i o n s l e p i e s e n t e d 9 1 ? * o f 

p h o n o a c i i c a i e d c o m p a r e d l u K S % i n t h e . s i m i l a r p e n o d i n 2 0 1 1 

O t h e r s e r v i c e revenue i n c r e a s e d d u n n g t h e t h r e e 

2 0 1 3 d u e t o g r o w t h i n w h o l e s a l e c < i n n c e i i o n s 
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Vcii^on may eunimue tu acquire debt secunties issued by Vcti7on and its aflil iaics in the futuic thiough ujien ma i i e i purchases 

pnvaicly negotiated transactions tender oilers cKehange olfers or otheiwise. upon such terms and at such pnces .is \'en7.on maj 

f iom nmc to nmc dcicitnine for cash or other consideration 

Off.-, 

On M a ; 29, 2014, vcc announced the eoinmenccmeni o f a private cschanpe oiler (the Ma> I 'sfhangc Oi lc i ) In Ctchange up to all 

Cetlt o P.iilnersliip.ind Veiizon Wneless Ctp t la l LLC's iO A b i l l i o n ou l s i jndmg -ygieeale pniieip,.l aiiioiiiit o f R R7r>".'. Noles due 

201 fi (ihc 2l);)t Old Noie.sJ f ru V'cn^on s new sicrliiJi: JcnominJ icd Nnu-.i due 2024 /ihc Neiv .N'oics) and an amounl o f cosh TTiJs 

exchance oTfer has been accounted for as a modincauon of debt In conneciion vt ith the Mav l:schange Offer, which expired on 

June 25 20)4 sie i.ssueil fO 7 b i t lnm aggreg,itr pnncip.il n f New Notes and made a cash pa^ mcnt . i f t 2 2 mi l l ion in exchange f in 

10 li b i l l i on j jg iega tc pr inupal amount oMciit'.eretl 201 fi Old Notes I he Nt:w Notes bcai mteicsl at a ra'.c ct 4 075'.'i per annum 

Concuiient wi ih ihe issuance of the Nê c Noles HC i 

paj ments in U S dollais(M:e M j i l e t R isL." ) 

iieied into cross t i i y su..ps to lis OUI tuture inteiest and pnneip.il 

. / i , / i E u ! i „ n g , (.)//".'(! 

On Julv 23. 2014. ive announecd the eonimenceinenl o f e k v e i i separate private olTeis lo i->ehange (the Julv t:xeh3in;e l')lleis) 

specified senis ut oiiisianding rJoies issued hy Ven ion and A l t i c i Coqioraiiuu (co l lecmelv the Old Notes) fot new Notes to be 

issued hy Vcii7on The July Evchan^'c <')l!ers have been accounted lor as a modification o f debl On Auguit 21 , 2014, Ven/on 
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amfiunl of i Jj62*'t Nnies due 204b (the 2'.Mf- New .Notcsi an.l S5 5 b i l l i o n aggregate principal amount o f 1 0 I 2 M .Notes due 2054 

llhe 2054 Nî w ^„1cs J l ^ saiisf.ii.non o f t h e evehani;..-offui cinsideration on l.-n.l. led Old Notes (noi melutlinit aeuiieil and unpaid 

iniirest tm th.. Old Notes) The iollovvm;', tables list the .senes c l Old Notes included in the July l.xeh.ni|.'e Olfers and the pnncip.d 

amount o f e^eh such seiics acc ipu .1 b) V u w u n for cxihangi 

The table bt l.v.i lists tlie 

tdollars, in n i i l lmnsl 

It Old Nni leluded m i!ie July HsLbanije fll'kr^ lot the 2(i7i 

Kate 

Ven/on Coinmunicatioiis 

Tlie table below lists Ihc si 

A Notes 

Principal 

Amount 

Pr incipal Accepted 

Amount Eor 

.Maiuritv Outstanding Exchange 

: s c f01d Notes insluded in the July Esihange Ofrcl^ f i : i ihe 2054 New Note* 

I merest 

Kat t 

Pl incipat 

A m o u n l 

Principal A c r r p l i d 

.Amount Fur 

Matur i iv Outstanding Eichan^e 

Venzon Communications 

Tf<n:l.,>: 

6 55*,', 2043 

6 40V. 201S 

(i !J0% 203R 

15 000 

1,750 

1,25(1 

4.330 

201N 

20 Hi 

u f O l d Notes included m the July Exchani;e OfTeis for ihe 2046 New Notes 

4,750 J 2,052 

4.350 1.0(>J( 

(dollars m millions) 

Interest 

Rate Maturit)' 

Principal 

.Amount 

Outstanding 

Amounl 

.Accrpltd 

For 

E icbange 

Venzon Communications A 40% 2033 S ti.OOO S 1,645 

7 75% 2030 2.000 794 

7 35% 2031 1.000 520 

7 75% 2032 400 149 

Allicl Corporation 7 1(75% 2032 700 2411 

6ft0% 2029 300 

S 3.421 

During Ke'bnMry 2014. ue dicvt S6 6 b i l l i on punuani to a term ie>.M\ .i|:reeinent with a !:roup of mnjor financial institutions to 

l im i iuc . in pai1. the Wneless I ransaetiKii 53 3 b i l l ion o l the loans undei the term luan ai:ieeir.cnt had a m.viniity ol three yeats (the 

3-Year Loans I and 53 3 b i l l ion o f i h e loans undei the lenn l.iaii agieciiietil had a niii tuiiiy o f l i i e i t . i is (ihe 5-Veai I.nans') The 5-

Year Loans pnivide l i i i the panial aniiinu.atio:i o f pnncipal dunng the last two yeais that ihev aic outsianding Loans under the 

icnn lo.in i);rcemeni hear mieiesi al f loal in» tales Hie icnn loan nj:tremeiit cnni.ims eeiiuin negaiivc covenants, including . i 

negative pledge covenant a nicrgcr ivr similai nansacnon covenant and an accounting changes covenant allinnativc covenants 

and events o f default that are customary f i n companies mainlainmg an investment r.̂ -̂ de ciedii raiin^i In addition, the teim loan 

agreement leijuircs t u lo nu in i am a leverage' r j i i u (a* defined in the tenn loan .igieement i not m eveess of 3 50 I 00. unti l oui 

credil niiings are ctpinl lo or highei than A3 ,ind A- at Moody 's Invesiois S i tv i . e and Siaiidard \ . I V m s K.itinj;s .Sertiees 

icspccl i ie ly 

During June 2014. we issued S3 3 b i l l i on aggri gate pnnci]ial amount ol lived and i loal in^ rate not.-s II-SIIIIITIL; in cash piot eeds ot 

appioxnnaiel) S3 3 b i l l i o n , ncl of discounis and i.ts'.ianre costs The issn.inccs consisic-d o f l h e lo l lowin i : S I 3 b i l l ion aiit'ieijatc 

pnn t ipa l amount ol r i oa in ig Rate Notes due 2017 that w i l l heiii inien si ,ii a r.itc cejual to tliice-inurith I.IHOK plus 0 40?'u which 

w i l l be lescl quancrly and 52 I) b i l l i o n ai:>:regate pnneipal amount o f t 35% Noics due 201 7 We used ihe net pioeeeds from ihe 

ofl'eiing o f these notes to icpay the 3-Yeai Loans on June 12. 2014 

Dunng July 2014, we amended tbe term loan agieemeni. settled the outstanding i J 3 b i l l i on o f 5-Year Loans and borrov^-ed 

1i3 3 b i l l i o n o f new loans The new loans mutuie in July 201<) beai mtciesi at a lowei inteiest rate and nritune lowei amomzalion 

payinenis in 2017 and 201 )< In connection with the transaction, whieh primarily settled on it net basts, wc reeoided approximalely 

SO 5 b i l l i on u f pioeeeds f i o m long-tenn bonowings and o f lepayments of long-ierm buiiow ings. icspeeiively 

Olher C redit Facililies 

On July 31.2014, Tie amended our S<S 2 b i l l i on credit faci l i ty to increase the availabili ty to t f t 0 b i l l ion and extend the matunty to 

July 3 1 . 2018 At the same time, we tcnmnnicd our S2 0 b i l l i on 364-<lay revolv mg credit .igreimeni .As o f September 30 2014. 

the unused bonowing capacity under this credit f i c i l i t ) was approximately S7 '4 billic>n 

EailvDeki Jitdcmrilion 

Dunng March 2014, ivt recorded net debt ledcmpiion co.si.s o f .SO 9 b i l l i on in connection wi th the early redemption o f Sl 25 

b i l l i o n aggregate pnacipat amount o f Cellco Pannership and Venzon Wireless Capital L L C K S0% Notes due 2018, and Uie 

purchase o f t h e f o l l o w m i notes pursuant to the Tender O f f e r SO 7 b i l l i o n o f i h e then outstanding S1.5 b i l l i o n aggregate pnncipal 

amounl o f Vcriznii 6 10% Notes due 2018, SO 8 b i l l i o n o f the then ouis t indinj [ S l 5 b i l l i on aggregate pnncipal amounl o f 

Venzon S 50% Nole t due 2018. SO 6 b i l l i o n o f the then outstanding S I J b i l l i o n aggregate pnncipal imount o f Venzon 8 75% 

Notes due 20 IS. S0.7 b i l l i o n o f t h e then outstanding S l 25 b i l l i on aggiegate pnncipal amount o f Venzon 5.55% Kotcf due 2016. 

SO 4 b i l l i o n o f rbc ihen outstanding SO 75 b i l l i on aggregare pnucipal amount o f Venzon 5 50% Nittes due 2017, SO 6 btlhon u f 

Ihc then ouKtandmg S1.0 b i l l i o n aggreg,ate pnncipal amounl o f Cellco Pannership m d Ven/on Wireless Capiial \dJC 8 50% 

Notes due 2018, SOJ b i l l i o n o f t h e iheu outsiaudmg S03 b i l l i on aggregate pnncipal amount o f Al l t e l Corpoialion 7 00% 

Debenture* due 2016 and SO.3 b i l l i o n o f the then outsiiinding SO 6 b i l l i on aggregate pnncipal amount o f GTE Corporalion 6 84% 

Debentures due 2018 
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Othei, nel 

Tabk af CanlrBli 

I P cc r e t i e I n Cash and C a i h E q i i i v t l e n i i 

The change lu Other, net f inancing activities dunng the ume months ended September 30,2014 compared to the similar penod m 

2013 n-as pnmanly dnven by a decline in tax dislnbulions lo Vodafone pursuani lo the Cellco Pannership agiecment As a result 

of the completion o f the Wireless Transaction, the final tax d is inhui ion was made in the second quuncr o f 2014 Panially 

o f&ct i ing xhf decline m tax disinbutions to V'odnfune were net early debt redempiion costs ot SO 9 b i l l i on 

les.iiiiies h i l l i n g the ib i i i l tjininer of 2014 Ven7oi 

'; ^ • l p t : sh.-.re tri.rii S 53 pi r share in the same penoti 

Divid,-n,lt 

^b in p i i i i i i ieiioils diviiiend ;i.iyin,.iiis were a s inr i i in .mi use t 

I loaid . l i OirciioiN in.iease.l nui t]ii.:i-,eil\ d ivni i nd pasrnenis hs 

; i i l i Tins IS lilt: eij^h'.l. e .msi 'e , i i | f i w'.i i thai Uu Ho..ril li.is . ip]:: . 

I'l.inn}. Ihe i.;re ntont;-.-. einle.l Sepii irt.er •=1;. 2111-1 i-e p.iid 5"̂  T b i l l : . . n i i i c.isi, diM.ler.ds I iunn , ' ihe nine morn:'!-; ende.l 

?;ep:cn'.ber 3 i | . : i l l 3 we pa.ii ,V4 4 h , ] l , . : : i m ...ish t in i.k-nds Ihe i : i ; :eas.- in i .,s|: d . i i . i i iMis is p i imai iK doe to the issuance .d 

. ippiovim.iUlv I 27 b i l l i .m shares \ ' e i i / . ' n lOnirii.ni -IOLV. ..S p.i;1 . : | ilie . . .n : i Jt i i . l i.ni ii.nd lo eolliplue the Wiiele.sS 

Our Cash and cash equivalents at September 30. 2014 totaled S7.2 b i l l i o n . > S46 3 b i l l i on decreise compared to Cash and cash 

equivalents at December 31,2013 pr imanly as a result o f t h e completion ot the Wireless Transaction 

Free Cash Flow 

Fiee ensh flow is a non-CfAAP financial measure thai manageniint lielieves is useful to i i 

l i raneial infonnal ion in esalualing i.asii available to p.iv debl and dividends free la^h l lo ' 

cxpentliiures from n t i cash provided bv operating actisiues Ihe i . d l . j u m i : table i n o i i c 

aetiv 11 ICS IO free lash How 

slors ami othei use-is of Venzon s 

s t .deii lali .! b l siib:raeling eapilai 

s Net lasI; pros idcd by oper j lmi ; 

Corn ed (1 ; i l l rii .nt ' . t . l . inp lovi - i and sdareownei plan' 

- . ' i i . k ' . l Sepicinbei 2lJ. 201 J . which had a 

Jgijreilale value of SO 4 bi l l ion 

5 / ; ( rn j / / .» ; i | i , / ; i . i r"« 

In M . i j ;013 Ihe Hoard of Kepreserii.iiis es .-1 \'eri.i..r: Wireless dci I i rr . l d i . . i i i l iu i :or i n . r . . ii-.s'ners which was paid in the 

Cjiianei of 20) i in piciiori ion lo then pj i ineis l i .p niieiesi.s on the p.:>inen'. d.iK'. in ihe ai;|;rei:a:e aniouiil ol S7 0 bilinvr 

lesult, \ 'odaiiitie reeen ed a cash p.iyiriei:' of 5? ; r b i l l i on and the lemaimk-i t>t ihe disrnbntu.n was iceen ed by Vcn.:on 

\ i a lesull ot Ihe t o m p k l i o i i of Uie W iivle-.s 1 i.iiisae lion on I ' l biuaiy 21 2014 we now h.n e' fu l l ownei ih ip o f Ven/on W 

and w i l l no birige'i nuke speeijl disinl iulKni ' . to Voifate.ne 

Asa ie:.ull o l ' i l i , . Wiieless I ' 

On M a i J i 7 201-: 

7 b i l l i o n slLiies iu'\ 'e. 

MIII.I 

pcimiis 

f o r i , oral 

V r r i / o n (lid In.l lepiirrh.ise ans s 

inonil-.s ended Sepiciiibe: '-0 20 1 

i;'on ItiMrd o; I.>iiii;o:s t'|.pri.-.sd .i slian buyba.). i o n i u m , winch i iu i l ion/ t i liie lepuiehase of up lo 

'..11 I <'M-.iii..ri si,;.k l l nniiiar'.ri): iin la'.t i ih.ii i i ln t luM. ol hu- ini s.s on I ̂ bniaiy ?>!, JOl 7 f l i e pioinarn 

.ise sll ir.:;. on ' ; Urm wi l l : i)n .iirn.'.iiit :ind i i i n i i ; f o l . ' i pun h isc- ttepi iidir; | ; on UMikei loudi i ions iind 

throuj 'h lis auil'. 'nued sh.irc buyb.ick p r i i i ; r j i i i du i inc the nme 

Our t i t d i i a|:;<.ei:Knts lon ia iu eovi i i .u i 

rrc;uiii m:.nis \y, p,i\ tnu risi nml piinc ip 

lha 

I lirn^ Iv i j s l i i 

sicitce kie-r a 

:ases m.i;:.tain iiisuraNC i i i t b lespmisible and reputable 

: i biui-.s unit ie.o:d> tn l i i i r t i ' cu l rniiisaciions matiiram oui 

pi.'ipi r-.i'.s p ,ot i : le Ir ian. :al and . . r l . . r [.(.i-iis r,- m,, k'ndeis l i r i . i l ).ledi'.inj'. j r i i i di.-pn-it:..n 01 assets j n d meljjels an.l 

t t ins. i lnf . i t i i . i is . ami ..t'l-.tr si:iii!ai .-..i» n.iiit- .AildiiLi'n.illv iin t i rm b u n . K . in . i^Kemeni i ; ' . | i i ; i i s ns I I m.nntam a Icvii- j^; , ' i . i l io 

(as sueh n-iin n defined m those a|;r..ein.'riis'j not in ci.ci:s.' o l - Mi 1 I'O i n . n l om i.-edit ra1::ii;s are equ.;) to or highci th.in .A^ and 

•\. .11 M..i.Jv ' i l^,lesrl.r^ Seivice .fnd <i;.iiid.i:d A ['ooi s U..t:in^^, •seiM.rs n-sj.r. ;isel> 

\'.'c .' ..dill 

Net c .Ish pios ided b j opeiaiing in tivi;ies 

l.css Capital cspendiiuies (iiic ludini; c i p i i itizeil 

Tree rash f l a n 

.ATiiurhs i ;nifei l 

.Septimbei 311, 

2013 (:han;:T 

i } } i 7 5 (5..^30j 

1..M17 KI7 

2111 

lo ^ M ! I 5. (Ci047j 

Ibe eliane-e in Free i ash Ilow di 

prirnaiily due to a 53 2 b i lhon 

nine m.Miiiis ^nded September .tO 2 l l l 4 n . : i ; | . j i ^ . ! i , 

III nieomc :a.s paviritnls a 5 b i l l ion mciL.ise i i . . 

ininbulions and higliei eapiial c.spendiluies Subsequent l . i the Ciiin|i!etii 

2014. we now have lul l . i . cess lo all o l the cash f l o u t i.-enei.ned bv our wireles'. busi 

ot tlie Wneless Tt:i 



T i h i r s l C a n i f n i s 

loimal course ofbusiness includmg ihe cH'cets o] inlcresi rate ehangC: 

inveslnienl. equity and commodiis prices and changes in corporate 

V include the i ty o f dens alives including en>^s t.uncney 

.nuiiodity swap iind forward agieements 

Wc aic exposed lo venous types ol markel nsk in th 

foreign cunency exchan^'C rate riuciuatic>ns, changes 

i j tes \\e employ risk inana|;einent siulcgies wfneh 

swaps, fotei){n cunency and prepaid foiwaids and collars, inteiest late swap ngreei 

and inteiest rate locks We do nol hold de;ivalues loi m d i i i g puiposes 

Il IS OUI general policy lo entci into interest raic foieign cuncncy and other denvative Iransactions only to the extent necessary lo 

aehieve our desired object i \ es m l i rni img our e> posuic to various maikci nsks Oui objeeiives include maintaining a rnix o f fixed 

and vanahle niti ' debt to lower bonowing costs wi thm reasonable nsk parameters and In piolce't against eaminf s and cash flow-

\olati1ily lesulting hom changes in m.nket c'lndnious WV do nol hedge nui r ru i i e i nsk exposure in a manner lhal would 

eompletcly ehininat-. the eiVeel of changes in iiileiesi rates j n d fe>iei<;n exehanlie rales un our eamings We do not expeei that oui 

net income l iquidi ty and cash flossy w i l l be maicnally affected by these nsk management .strategics 

I Iff iercsl Rale RislT" • 
Wc are evptiscd It) ehaiiges in mtciest latei pninanlv on tim shiiii-ienn debt and the pnni i in ot liin(:-term debt that eames floating 

interest rates A.s ol September 30. 2014. apprnximalely > i5 ' i o f l h e aegregate pnnnpal ainounl o f o u r total debt ponf'olio 

consisted ol ' fixed rate mdebicdness. including the elVcci o f inieiesi rate iwap a;:ieemcnis designated as hedges Tlic impact o f a 

IOO basis point chanjte m interest raie-: afTecling our floating tale dcbl svould result in a chanve in annual interest expense, 

including out inteiest laie s'^ap a].:ieemcnts that arc desi).ynaied as hedges, of appio.ximately SO.2 b i l l i on I'he inteiest rales on 

subslantially all o f o u i existing long-tenu debi obligations are unaffeeled by cl'.anges lo out eiedii ratings 

1,11,-1 i - v H i i t i - S-it i j / , ' . , 

V,'t ente'i inio domestie inieiest rate swaps lo aihiesc a laigeied niiic o f fixed and vaiiabk rale debt Wc pnneipally receive fixed 

rates and pas vanahle rates based on L I U f K le suiting in a r.ei mcicase oi decrease to hiieicsi expense These swaps aie designated 

Hi lair value hcd^iesand hedge af^ainsi changes in tbe fair v.shie o f our debt pori folio We record the interest rate .swaps at f u r vnlue 

OR OUI condensed consolidated balance sheels a.s assets .tnd liabilities I'hc fan value o f thefc contracts was not matenal al 

September 30 2014 and Drceinber 3 1. 201 3 lesprctively A:, o f September 30, 2014, ihe total notional amounl o f l h e intercsi rale 

swaps was SI K b i l l ion The ineffeei i ic p. inion o f ihese inteicsi rale swaps was not mateiial for the three and nine monlhs ended 

i.eptembci 30. 2014, lespcctivcly 

Foi'**<i'd l i i i r i e v Wiifr .Vii'H/J.v 

In Older to manage oui exposure to tuture interest rate changes, dunng ihe liiurih quaner o f 2013.v^e entered into forward interest 

n i e swaps \«ilh a tsilal notional value o f S2 0 b i l l i o n Wc designated these contracts as cash flow hedges In Man:h 2014, u-e 

settled thcK (oive'aid interest rate sv '̂̂ ps »nd the pie-tan «ain w-as nsM matenal Dunng the f i m and secoud quanci$ o f 2014. wc 

entered into forward inieiesi mle swaps with total noiional values o f SO 9 b i l l ion and 53 1 b i l l i o n , respectively Dunng the third 

quancr n f 7014, ste enicrcd into foiward inieresl rate .swaps sviili a total notional value o f $0 K b i l l ion We desiimaicd these 

contracts as cash f low hedges 

hi October 2014, sve sellled SI.25 b i l l i on ot fonicaid i i il laie swaps 

I Foreign Currency T r a M l a t i o n 

The functional cuncncy fur our foreign operations is primarily the local cunency. The lianslation o f income c l i iemcni and balance 

•heet imnunts o f our foreign opeiations into U S dollars is recoided as cumulative translation adjiistmentt, which a n included in 

Accumulated other compiThcnitve income in our condensed consolidated balance sheets Gains and losses on foreign currency 

tranfictions are recorded i n the condensed consolidated slaiemenls o f mcoirtc in Other income and (expense)^ nei At 

Sepiemhti^Q, 20l4,ouTpninaTy \nnsUt iun c&poiuic was to \hc Bntisb Pound SlcTlmt. ihc Euiu, the Australian DoUai.thc Indian 

Rupee and Ibe Japanese Ven. 

Croi.1 Cvn-ritcv S^'api 

Dunng the rirnl quancr o f 2014, wc entered into cross cuncncy swap^ designated as cash f low hedges lo ctchnngc appmximaicly 

t 5 4 bi l l ion o f Euro and Hniish Pi)und Sterling denominated debl into L'S dollars and lo f ix oui future inieresl and principal 

payments in IJ S dollar /ella itigaie the inipaci of torei|;ri y transaction gains >r lo: 

Dunng the scccntl i^uai'.ci o l 2014, in conneeliois w i l h the M*y V.xchinjTe O l l c i . vvt ente-T-;d into t.rusS evine rey jw jps dCMgnaled 

as cash Ilow hedges to exchange appioximatcly S1 2 b i l l ion o f Diitish Pound Sieiling denominated debt into U S dollars and to 

(ix our futuic iniercf i and pnncipal p jymcnis in U S dollars, as A V I I I S to rniti):aic the imp.ict o f foreign cuiienc) transaction gatns 

or losses 

50 

Tabt r ' f C a a m i i 

Ven/un Wireless previously entered into cmts currency swaps designated as cash f low hedges to exchange approximately 

SI 6 bi l l ion n f Bntish Pound .Sterling and Fiuio-denominated debt into U S dol lan and to fix ou i future interest and pnncipal 

payments in U S dollars, as well as lo mitigate the effect o f foreign cuncncy tran.saction gains or looses In June 2014, sve settled 

SO H bi l l ion o f these eioss cuiTenc> swaps is p.m ol the lixchiinge Oiler and the gams wnh respect to the.se swaps wcie nol 

i i M t e i i a ) 

n O l h e i . . ' A pinlmn i i f l h e £.ains . i i | . | histes r t . t 

net It> ollsei the relaled pre-i.ix t:.ieign eiinmev tians.icinin 

olll^;al1dlllg s\v.:ps , t : i . ; %[) \ t . i l l i o i i at September lO 7014 . 

montl-.s cii.led Sepli'inlKi Wi r i j M ., ( „ t . i j x loss . . f iO I ni 

( t ' l ie i lOmpieliensive iniome (loss) Dunr.t' th - t h n r and n 

and all iniinaiciMl prr-i,!V his-., lesjiet i ive lv . we.'e lei oi^;ii:.:ei 

Witc l rss 1 r ans j t Iinn 

n c Mil oini (;oss) ..s',is levlas^iiied to l>ihei intonie ami (expense^. 

t:i loss (.11 tne linderlyinij debt i . l i l i o n o n s I he f j i i i alue o f the 

..s not m.i l i r ia l .n neieniLe: 3 I .''013 Dunng the th:ee nnd nine 

and an inunaii 11̂ 1 pit-tax lu.ss rispe>'iii ely weie iecogiii7ed in 

lonihs ended .Stpiembci 10. 201 i , a pit-tax gain of SO I b i l l i on 

ti.ei , . 'ni;:ielierisn e iiiemne (inss) 

(Jn ^eP"e:n!.ei 2 2 n | . ' . V . -n / i ' i i enleree. in i r . i sii;. >. pii:clii;se ..L-ieemeiil tlbe M.iek I 'ai . li.ise .AgreenientJ i i i t l i Vodalone <iioup Pk 

(Votiafumr) and X'od.ili.rie 4 Lnnile. l [Seiier! piiis.i .mi i , . n l . i i i i Veii.'...|. a.-ieed m . K U U I H - Vi.i!.i|one s intli ie, . i 45"-; inieresl in 

CcllCi) raf.nersnip d.'b;.i Vcn /on Wneicss iihc rannersinr ^md 'ucl i inieiesi ihe WiOalonc Interest i foi ag('.ie(iaie consideialion nl 

appi i ismij ie ly Sl '0 rnl lmn 

Iht Fibiuaiy 2 1 . 2014 puisu.mi io the teinis and subnet it> i l n eoiidiii..ris sit huth in the Stuek Puiehase- Agieemeni Venzon 

a n j u i i t d (the WIILU.SS I ' r jnsatt ion) tiorn Seller all ol'the i.s.̂ ue.l an.l ouistanding capital s l o r l (the Transfenetl Shaies) ol Vodafone 

.Amencas rinar.ci 1 Inc . i Mibsidi.iry . i l Seller ( V n In. ) which i i id in . i!v rhio' jf lh cenain subsidiaries (logethei with Vl-1 Inc ihc 

Puich.iscd rmi l tes ; .iwnetl the \'odafone Inteiesi In tnnsideiaimn lo: the I'ransiened Shaics. upon complelion ol the Wireless 

Ti'.ins.miim V'tn.'on <i) p - i . l . ippn'siina' tIv SS"! b i l l i on in u s h . (ii.i iss.ied .ippr.niiiiai. . ;y 1 27 billii.>n shazt.s o f Vi.n/un's 

cuiiunon siock. par la l iu- 50 i l l pe: share Iihe Sn-ck f ' l .nsidi . r . i i i i .n i wh.ch w . i ' v.ilncd ai .ipp:oxiir.aiely i t i l 3 b i l l i on at ihc 

elusing ol tlie \^neli'.s I lans.i, l i m , n n i ,evii,.l ^. 1111-; iins. . m. .1 V. n.'..:, m.u.s 1:1 an af;^ieg.'ii..' pn i i . ipai amounl of 515 0 b i l l ion 

ItliL \ en.'oii rs ' i .Kii ( i t ) .so:.l \ . i i / . j i i s i i i d i i s i i l i owntd .' ^ i inrensi m \ i.J,..ti.i'.^ l ) : i i : : : i i . l . \ V it.liniiilel and suth intercsi the 

Umriitel lr:leii..si) 1..I1...I : i ; S " l . ' i ' l i .m Jiid .1 ; p i . i s i i i i . i i-rln : eoiisi.f. la lnm. '^ i i ic l i l u J . i d i d the assmiiplioi; o f pifl ' . 'ned stock 

lalu,.;'. a', . ippio. im.ii . | i 5̂ . 7 b i l l ion T in ioi.^: p.ii;! '..1 \ ' . idai i . i i r .nm ;1;. oih. i . usi.s i ;u Wneless Tiaiisaeinin. inel i idini ; 

f in . inr in . ' Ici'.al snd bar.l. f..-es wciC lir.anced ll'.i 'iunh ibc mc i . rm. r r of ihird-pa".y iniicbici'incss (sec Consolidaied binancial 

Cond | l i "u ' 1 

Clint roiling Iinanc rat mlt ri st in its subsitti j i s is iite.iu 

01 prev lously i onlroll i d an.l t nnsoli.t.iikil siibsidMlii. ' 

PinneJsllip \v,\ dirir lern e 'helnecll llie iait i . il . ;e o: 1 

is ailjusled has hern iec.";:-.i.'eil -n r i | i i i ; i .r.'.r-.nni.iliic 1 

jrn:e rn a p.i; 

l l t i d A s ., l i s 

iruii.iie,; '!,. ' s.ik ol t l . . - u 

i inir . i . i n ' . i i l l i ihi- V '̂|:e 

i i . i . ' i ' . S..p;^iii;iei .id 2 i i i -

rship nileii 'si u h i k the p.ireni leiains a 

rirn.aMiierritni ot a>seis aii.l l iabiliiit-s 

oun i td !o: ilie W i i t k s s I'lunsSitiun by 

t d i e Umr.ncl I lans.ieti.m) hy a 

0:1 jiinsiianr to a -jepji-.m: sli.ne 

'ed a pre-tiix gam . . f S I hilln^n 

llie \ ' ( -nfo: i Ni . i 

5 b i l l i . . : - due F'el-r 

TaM* af Caoims 

(the eleven-yeir Venzon Noles) The Venzon Notes bear inlercst at • (toaiing F*1C. which wi l l be reset quarterly, with intercsi 

payable quarteily in ancart. beginning May 2 1 . 2014 Tlic eight-year Venztm Notes hear intercsi at a f loat ing rate equal to three-

month LIBOR, plus 1 222%. and the elcs cn-year Venzon Notes bear interest at a floating n te equal to three-month LIBOR, plus 

1 372% The indenture thai governs the Venzon Notes contains cenain negiitive eoven.mis, including a negaiiv e pledge covenant 

and a tneiger or similar transactitm e.ivenanl alllnnative covenants and events o f delault ihai aie (Usioinary for coiiipanics 

maintaining an investment grade credit laimg .An event o f default foi either ^eiies ol th i \'er;.'ori Note;: may result in acceleration 

o l the entire principal arii'iurii of all ilehl si-euiitus n i ih. i i series Hej .mnii i j - two y.-.ir- .Miir i b - i Insinj; ot tin- Wireless 

Trdnsaclion, Ven/on may ledeem all cn any poilnin ol the 0:111'and in;; Vcii,:iin Noie- l i . : l . l by \ t . . laione or anv o I its aliiliales it.t a 

ledeinplion price o I 1 00" . nl the prmcipal amoinil plus a.:, rued am! unpaid iiileresi Ihe Veri.^i-ii N'otes in.i> only be tiarisfeired by 

Vi id j fone \n ibn i l panics m spcLil'ii i^ iininin'i'.s dunr.i-. spceilieil peimd-i loiiui'ieni l i i f J.inuMs i , 2vl 17 .•\'.V'; ViTi. 'on NiiVe'. l ieki Tiy 

third parlies wi l l not he redeemable bv V r r i i i ' i i p i io i to then matuntv dates \ ' rn7n i i has aijr.'ed in file a re] ' isit . i iioii siaiemeni 

with leaped to the Ven/on Notes at l i .1st ihiec nionilis pno: to iht Ver i /o i i ^'.<te^ bieoniiii,>: t i .mifeiabk-

f A - / i i - . iMdexi 

hieludcJ in the o t l i r i consii! 

5 I I3Vi .ClassDjn i iCl f l s s I ' c 

shaies if;25.fjOO.sliJiri oiiis-.a 

I l .HOl i per share plus anv ac. 

e.xpcnsc Bolh the (.'lass D a 

l u L l i i t p ie le i t id sloek I '-i tfcRed .'^loi'l I issued bs one ul ll 

iii ' . j Jinl Cijss I : sha.-es (X25 OOo :.:-i.iies oui:.tdiitl:ni.') an- m 

i-d and unpaid dunlemls f l i t i t i ends accrue al 5 | 4 . i ' , ' . pt 

t d l ' n t i i i i ' . Hoi':-. i t ie 'LlassI i 

itrdeemabic in Apn l :()20 at 

[i>t w i l l bt 1r,..iiti; as inlcrcsl 

dele I led at the elosm;: , . | ihe Wneks 

I h U - i r r d Tux L . i t f ' , / i l i e i 

Ccilain defened taxes diiecily attnbutiible to thr Wneless Iransai l iun have been u l i u l a t e d based 0 

attnbutablc to the dilTcrencc belween the tns basis o f the inveslmcnt in the noncon i io l ln i f mteiest ibai r 

Verizon's book basis ^s a icsult Vci i r t in recoided a deli-ried tax l i ab i l i ly ol appDxiii iutelv S 1 .< 5 b i l l i on 

>ipeftruin License Trans: 

Hi innj ; the sciond .lu.niei l l .•'01.1 ste tompleic. l ineiis.: .xchar.-c irj i isaeti 

;c ir.eluileil a n-.imbei ol iwap? il.ai m ixpe , 1 v 

xih.mnes we l e n n i-d 50 ') li iMimi . i | '"sWS .uui I 

iin analvsiS o f taxes 

ifsumed compared to 

t ceilain -AWS and 

Ihe AWS and I'CS 

hiinds .As a ie>iilt td ilii.se 

imi i i j t cna i ^:ain 

Durinj? the second qiiaru r o f 2014. tte coi i ipkted imnsannins pursn.ini 10 u io ari i i i i ional 

respect 1.1 OUI lernamini; 700 Nt l l . : ^ block i|.ectiU!n I n eiises IJniiei one a,;reeir)rii: i-.e s..).! 

USA in exchange for cash cunsnk-ialicni ol appruJiiir.alely $2 4 b i l l m n a:ni undei i b i s. 

iciiMindcr of OUI 700 M M / A block ipectniin Ininses as well as AWS and I'CS s p i . n u m I 

licenses As .1 lesuli. we l e i r i t f i i ^ I I . b i l l ion of /VW.S .mil IT'S speclium lirrr-.scs j l l.m tab 

appro»irii.ilel> 5(1 7 b i l l i on m Seilnn: j-eiiei.il and a»lininisi; .use f.x;'e;i'.e on .un .ncitenstd . 

the nine numlhs eri.led Sepin ilier 31! 20 \ -

1 ol Oic'se l i i c i 

.J.iniig Vpiemhei 2 0 M . « t . i i l i i e . l mt.' 

.peciium licenses This non-ea:.h e-x. l.a: 

h.u • I AIA- I ; 

l l C o r i n : . ! 

i . ' p o r i I 

v.le USA m i l l 

;s-.o 1-Mobile' 

s l.ir •^WS .in.! I'CS S|'iCliurn 

'rr.r-.iiss, 'CCl 

1 t he t i a n s . i i l i o n 

Dunn); the liner and uuir monih.s ended SepU'iriber 30, JOM. 1 

On Julv I ; i i | ' l we soiil a ii.-:ii s i i j i e j ; i f W ireliru-tsusiucss. wnich piosidcs l o 

.igencies loi tici cash pi.i.'eeds 01 Su 1 b i l l ion ind iccuided a:-, immaten d I'.air. 



LOiisideiaiioii th.ii sc.ts not Mgniticant 

T a b l e • f r n n l t n l s 

On Oeiubci 7. 2« I4 ICetfbox hisiani by Ven/on. a venlure between Ven/on and Reifbot Automated Retail f.f.C (Redtioxj, a 
vi-holly-tmiicd subsidiary of Outerwall Inc , ceased prov iding serv it e to its customcis In accoidance VMth an agreement beiwccn 
the panics, Redbox withdrew from the venture on Ociobei 70. 2014 and Vcn/un will wind dotvn and dis.soK c the vcniuic dunng 
the r.exi lew monihs As a resull of the lennmaiirin ofihe venture, we expect to record a pre-tax lo>s nf appro sim.itelv SO I hilli.in 
in the founh quancr of 201 4 

I Itegulatory and L'ompetitit e Trends 

7'hcie have been no matenal ehbiiges 
Management's niscu.ssinn and .Analysis 

forthe ye .ir en.fcJ IX-temher 1}.2I}}1 

10 Regulatory and Co 

, ol l lnancial Cimdiiion 

pelilivi; Trends as pie 

111 Results of CYeialton 
usiy diseltised in Pan II, Ikin 7 

n out Annual kepoit on Fonn \(i-K 

ironmenlal Mailers 

Duriiii: 2001, under a goveiiiment-appioved jilan. remediation eoiunnnted at the site i.f a fonner Sylvania fneility in Iliekstilk-. 
.New Yoik that piticessed nuclear fuel rods m the l*'50s and 19('i0s Kemcdiation bevond ongmal r.speciaiions pioved to be 
ne-Ce'.iSJn' and .i leasse.ssnienl of ilie artucipaied leriti'duiion costs Mas CiniAucicd A reasscsirneni of roiis ir-hied to nnuuiutuiti 
elforts at scvcisl oihcr tumier facilities vca.s also undcnaken In September 2(ili5. the Anny Corps ot r.ngineeis (ACI.)accepled the 
Hicksville site into the Fonnerly Uiilizcd Sites Keinedul Action Piugram This may result in the ACT: pertoiming some or all ol 
the ienicdi2iion effon fot the Hicksville sue with a concsponding decrease in costs to Ven/on To the exlcni thai ihe A C E assumes 
responsibility foi lemedi.il wort at the Hicksville sue. an aiijustmeni lo a lesene pteeiously established :or the remediation may 
be made .AdpistmenlS to the resen'e ni.iy also be made based upon aeiual eondilions disi ui eie-d dunn)! ibi iemedi.itton at ihis oi 
any olher siie lequnir.g rcniediation 

I Receni Accounting Slandards 

In Apnl 2014, Die aecoiinting standaid upilate related to the reponmg ot (liseoiilinneil opemnuns and (lis..losiiies ot disposals ol 

componenls of an enlii) was issued This standaid update chanf es the cnlena I'oi leponin c diSe Onlinued operations and enhances 

con vertrence o f i h e reporting retail iremcfili llir di.sconfinued openlMni At a reiutr of ihis st.indsnl upcjjie a disp.is.iJ of a 

component of an enlity ni a group of components of an entity is required to be icporied in discontinued oper;iiions if ihc disposal 

represenls a strategic ihitl that has, or will have a major etteei on an entiiy's uperatiuns and tinancial results This iiand.nd update 

IS cncciivc as ofthe fiist quincr of 201 5. however, cailier adoption is permitted 

In May 2014. the accounting standard updale telated to the iccngnition ol revenue hom eontraets with cusiomers vv-Ĵ  issued Dns 

Standard update claniics tbe pnncjplcj for recognizinj revenue and develops a common revenue standard for U S geaef l iy 

accepled aceounling pnnciplcs (GAAP) and International Finnncitil Rcponing Standards The standard update intends to provide 

a more robust framework for addressing revenue issues, improve compaitibilily nfrevenuc recognition practices icioss eniilics, 

industncs, junsdiciions. and capital markcls. and provide more useful mformation to users of financial ^aieinents through 

impnived diielosure re-^uiiemenls Upon adoption ofihis standard update, wc expcel lhal the ailocatioii and timing iifievcnue 

iccognition will be impacted We expect to adopi this sunddrd update during. Ihe I'irjt ijuartcr of 2.01 7 

There are two adoption methods avaiUble fur implementation uf the standard update related to the lecognition ol revenue frorn 
contracts uith customers Under one method, the guidance is applied retrospectively tu contracts foi eieh reporting period 
presented, subject to allowable practical expedients Under the other method, the guidance is applied to contracts not completed 
as ofthe dale of initial application. Tccognizing ihe cumulative effect ofihe change as an •djutlineni lo (he beginning balance of 
relained caiiiiii)pi. and also requires additional disclosures eoinpanng the tesulis lo the previous guidance We ire cuireiiily 
evaluating these adoption methods and the impact that this standard update vviU have on our condensed cnnsolidiled financial 
valements 

In June 2014. the accounting standard update lelilcd to the accounting for share-baiied payments when the terms of an awanJ 
provide thai a perfonnance target could be achieved after the requisite serv icc penod was issued The standard update resolves the 
diverse accounting Ireatmeni for the^e share-based payments by requinng that a performance target that attecls veiling and thai 
could be achieved aflcr the irquiiitc service period be treated as a pciformance condition The requisite service penod ends when 
the employee can cease lendcnnc setvice and still be eligible to vesi in the award ifthe pcrAirmance target is achieved. We will 
adopt this standard update dunng the first quuitcr of 2016 I'he adoption ofthis standard update is nol expected to have a 

significant impact on our condensed consolidated financial statements 

Table • ! Canlrait 

In this report we have nude forward-looking itatemciUs These statementi are based on our estimates and assumptions and are 
subject lu nsks and unccnaintiei Forwaid-louking slatemenis include the information eoneemin^ our possible oi assumed future 
icsulls uf opeiaiions l-on -̂a id-look mg sialements also include those preceded oi followed by the wxirds 'aniiLipatcs " believes.' 
"estimates ' hopes" or similar expicssions Tor those statements, we clniin the protection uf the sate harbor foi forwaid-looking 
statements contained in ihe Pnvate Securilies Litigation Kefuirn Act of 1955 

l l ie following nv.poiijnt I.ieiois. along wnh those discu.ssed elscwhe; 
r.scharge Coi;-,nnss!or (SI^C), couid at'fcel luture re^ults and could ca 
the l'..ivi.ii.|.|.;. l.iiie slaleriuii1.s 

ihe abiliiy to icali/e the e.vpeeied benefits ol ihe Wnel 

[1 tins lepon a i! m oihoi tilings vciili U;,- Seiunties and 

dilirr mateiinlU ini;n ihosC expressed in 

s 1 larisat lion in ihe Inneti.in 

siniiiiicatitlv iiii-rease 

chanyes in lax l.iv^s o 

adveise I ondilions in 

matenal .idiei^e cbai 

matenal elun^i 

disruption ut ui 

ledii 11 s all'cc the cost. I li.diiii'. iriieii-sl lalcs aiid/oi 

Mil I'fihe Wireless Fiaiisacii 

n lei hnoli.).'\ oi Ici hnnlojiy Mjbsiiiiiiiiii 

.e> suppliers' prov isioiiint ol prudiMs i 

changes 111 ihe leitul.' 

upcr.ite i.'ii: neiwtiiks. 

bieaehcs oi neiwoik c 
lilicatn.!-. and an> lesi 

ihe effects i 

NI the aiciK 

sipiifieant 

tin- inabili: 

mini; mles or then applicition i 



Til i l r o r r o a i i n i i 

I tem .1 Ouanti tal ive and Oua l i l a t iv t Disclosures Aboul Marke t Risk 

Infonnation relating tu market nsk i.s included in llem 2. Management > 

Results o f Operations under the caption "Market Risk 

I and Analysis ul Finaneial Condition and 

I tem 4 Controls and Prncrdures 

Oui c l i icf executive olf icei and >hief fnii incial oflieei hav e cv akMicd the eflet iiveness of the Company's disclosure coniiuts and 

pioceduies (as defined m Kules 1 Ja-I 5(e) and 1 5d-l 5(e) o f Ihe Secunties lixchange Act o f 19 .^} . as o f the end o f Ihe penod 

COS eied b> this quarterly report Based on this ev aluation our chief executive officer and chief financial nftieci ha\ c concluded 

that i>ui diselosmc controls and pioceduies weie efiective as u f Septembei 30 2011 

11 ul internal In the ordinary couise of business, wc review o 

ss'slenis and prnccSses inlended to ensure an el'fcclive mtenial eonl iol 

new financial systems lhat - . i i l l cunimue in ph.ises over ihe next 

si.-indardi/e and ccnlnlii'.c iransaciion-()iocc.*sii-.g acm iiies wi ih in oui 

nirol ovei financial lepurlmi: and make changes to oui 

vK.iniiienI We are continuing :iii initiative lo iinplcinenl 

.eral i juai i r is We .ire also continuing an mii iai ive tn 

:<iuntin|i piocesses, w hich wc cxpeci to continue ov cr the 

next several years These uiiiialives wi l l inioipuiaie cenaui changes in personnel as well hi eniiiieciion vvith these iniii i i t ives and 

the resulting changes in oui financisl sy stents and transaciion-proceksing activities ihe Cumpiny continues to enhance the design 

and itocumeniatioii o f oi i i in tunal control pinees'.es tn cnsuie that contiols nvt-i oui financial leponing remain effeciive 

etl abt. : there F,xccoi as 

o f 2014 that have matenally affected 

chanee-s m the Company's intemal contiol c 

or are rca.sona'^lv IikeK tn inalsnallv affecl ( 

r'ei financial repoiting dunng ihe l l i i i d quaitei 

ir inleinal eontiol over llnaneial lepoiting 

c f i l l the Idean. Ini l . i i i j ' a t ion Tnisl 

. af,ninst Veiutui and eeilain subsidianes 

I tem I l -cf i>l Proceedings 

On SiJplembci I 5. .''010. the U S Hank Kali.mal Assticialion [V S Hank), as | . i l ig , i i io 

( l . i l i eJ t ion Tiust), filed suit in U.S Dis tn t l Cuuii fiit ihe Nmtl ic in IJistnel t . l Tctas 

cb.dlcnging the Noi ember 2006 spin-o|] o f Vcn /on s foimei diieciones business then known as Idcarr Inc U S Dank, which 

represenls a group of creditors who filed claims m Idcarc s bankruptcy, alleged that Idearc was insolvent 31 the time o f the spin-off 

Ol became insolvent shortly thereafter 1 he I i t igalinn 1 ru.sl sought ot ei S'' b i l lmn in damages In its June 18, 2 0 1 d e c i s i o n , the 

Disinct Coun enlcred judgment fo i Vcn/.on and its subsidianes and ruled that U S Bank would "take nuihing" on its clamis U .S 

B.ink appealed the decision to the U S (?ouil o f Appeals for the Fif th C i i cu i i . which upheld the Disinct Conn's decision nn 

l u K ^0, 2014 The I iiit^;aiion Tnut has until tlceemhci 15. 2 0 M , to .seek funbei review of the decision hy ihc United States 

Supreme Court 

On (>:lober 25, 2011, a L i i iga i inn Tmst created dunng the haokrupley proceedings n fFa i iPo in t Communic i t ion i , Ine f i led a 

complaint in state court in Mccklei ibuig Couuiy. Nonh Carolina, against Ven/on and othei relaled entities The complaint 

claimed thai FaiiPoint's acquisition of Venzon's l i nd l inc opeiations in Maine New llampshiic and Veimoni in Maich 2008 was 

f tn ic tmed and earned out m a way thai \cff I ' l i i l ' c i n t insolvent or led fo its insolvency shortly thereafter and ultimately to its 

Ocicber 2009 bankiuptcv I'he Liiif,Mtutv Trwsi suwght ay.pmxinvately S2 b i l l i on in damigev Veiv/on removed tlie case ui the 

t inned Stales Distnct Cuun fur the Wcstein Disiriei o f Nonh Carolina in November 2011 At the close ol diM:o\er)' in February 

2013. Venzon f i led a sunutiaiy judgment motion to dismiss the ivto counts in ihe complaint—ccmsiructive fraudulent transfer and 

actual fraudulent innsfer On June 12.2013, the I>iAnct Court granted Venzon's summary judgment motion in pan, dismissing 

ihe Li t iga t ion Trust's constructive fraudulent liansfcr claim A bench Inai l imited lo Ihe actual fraudulent Iransfer claim concluded 

December 13. 2013 On June IH, 2014, Venzon and (he Li t igat ion Trust entered inlo a senlement agreement, Ihc terms o f w h i c h 

are not matenal lo our business The setdement agreement was approved by the Bankruptcy Coun on September 1X, 2014 and the 

maltei v^vs dismissed by the D i t t n c I Court on October 16.2014 

In October 2013. Ihe California Attomey General'i Office not i f ied Venzon Califomia Ine and other Venzon companies o f 

potential violations o f California .naie hazardous waste statutes pnmanly ansing irom the disposal o f elecironic components, 

bailcnes and aerosol cans at certain California facilities Wc are cooperaiing with this investigation and continue to review our 

operations re la t in i lo the manafeincni o f hazardous waste Whi le penalties relating to the alleged violations could exceed 

SIOO.OOO. we do not expect that any penalnes ultimately incuired w i l l be matenaL 
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Item IA RisL Fartors 

Ttieic have been no matenal ehaiiges lu our n>k f j t i 

Form 10-K fur the year ended December 3 1. 201.1 

I I'ad I . l lem l A o f o u r Annual Kcpon t 

Item 2 l. 'nregislcrcd Sales af Kquity Securities and t'se of Proceeds 

On .March 7. 2 0 1 ^ . the Ven/on Eloaid o f IJiieclors appiovcd a .sliaic buyback program which anil ioi i /es the repurchase o f u p to 

100 mi l l i on shares o f Venzon common .stotk Icrmiiiaiing no Inter than the close ot husiness on l ehimiry 2M 2 0 1 I ' h e pingiam 

pennits Venzon io lepuiehase shaies ovci time, with the a.iioun: and t i inin; ; o f iep<,iiehases dependiii|( on mait.ct tcnidii ioiis and 

corporate needs 

Venzon did not rcpurthase any shares ol Veni-on common s'.oek thro 

monih.s ended Sepiember 30, 2014 At Septeiiiliti 30, 2014. the max 

behalf o f Venzon under our share buy h.u k pnigrnm was 100 mi l l i nn 

igh 1 n i tho i i / cd shaic buyb.ick pto(;iaiii dunni! the three 

umber o f s)i;ires ibal could b.. pnr^1iaM-d by ot on 

Tmblr C«iDt*aii 

ItcDi 6 .Eih ib l ts 

[Zxhibii 
Number 

IOI yv. i l 

: o i C A L 

Descnption 

Compuiatior. o f Kalio o f IIainin);s to I ' l X i d Charpcs 

C. mfieaiiori i.t C h i r l l lverimv c (.i!:ii.«'r purMuinr i i . 

Cemi'i.-ation . . I Chief I ' l iLim ial t ll'i'iLei pi 

C.-ni l ic i t ion of f i n e ! hsecu'.iv.' ' Jl'/uer puisu,.ni lo S 

l'eniii. ' . .rie-ii oi ( Iin i 1 ui.mcial i illicer pursii.iiit le. Se 

.XHRl. hisl.iinc l.K.cumeni 

XHP.I. Tavonomy llsiensioii Schonii l ) . . e i i i iu i i i 

M . l i U . T.n"iii>ii;v I'lesentniioi; l.ir.k'nase !Jo. ument 

XMI'.t. •JaXiiU'iriiy Calt ul.;1i..ii I i r :k! . . i . i : [.).:. :irneiii 

, \HR1. la>...ii<.my I i ' " I ' r"ls*'J.-»' I'Vx uriu n: 

W i R l . rasoii.iiiiv Hst. iisi.m I V i i n i t i o n l.mkbasi Doi 

S7 

;o Sei i i i in 102 ol iht :)arbani 

e. Sectnui "nn (.,( ihf .Sjaibarn 

['s-(")xk'> -Sv 

s-Livltv A l l 

L',J)stc\ Ac 

iif2n02 

[if 2002 

TaM* af Caulnt* 

Si tBMturt 

Pursuani to Ihe rcquiremcntji o f ihe Secunties Exchange Act o f 1934. the registrant has duly caused this repon to be signed on its 

behalf by the undersigned thereunto duly authonzed. 
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K i h i b i i l n * ] t \ 

K x h i h i l 

K u m b c i 

3 1 1 

3 1 2 

I O I l.N'S 

1 0 1 S C H 

1 0 1 PK1- . 

1 0 1 C . A L 

1 0 1 L . A I ) 

D e s c n p t i o n 

C o m p u t . i l i o n o f K a l i u o f l i a i r i i n g s l o I - i x c d C h a r g e s 

C e i i i f i c a t i i i n o f C h i e f F . x e e u i i v e O f l i e e r p u r s u a n t t o S c i i i o n .102 o t t he S a i t > 3 n e s - l ' y x l e > A c l o f ; 0 0 2 

C e d i l i c a i i o n o | C h i e f F i n a n c i a l O l f i c e r p u r i u a n i t o S e e n o n 1 0 2 o l t h e S n b a n e i - O x l e y A c t o l 2 0 0 2 

C e n i f i c a t i o n o l C h i e l i : ' s . r r . u t n e i W i c e i p i u s u a n t t o S e c l i o n V t l h o l t h e S a r b a n f s 4 ) s l e > .Act u r 2 0 t l 2 

C c r i i t i e a t i o i i o t C h i e f F i n a n c i a l O t f i t c . r p u r s u a n t t o S e c t i o n W O o l t h e S a r i . a n e s - O x l e y A e t o l 2 0 0 2 

. M J U l . I n s t a n c e L V v c u i i i e n t 

X U R I . T a s o n o i i i y I l . x t e n s i o n S c l i e m . v l l o e u i n e n i 

X H K I . T . i x . i i i o m y l - ' r e s e n i a t i o n I . i n k b a s - i D o c i i i r . e n l 

X B R L r j x o n o i i i y C a l c u l . i i i o n L m k h a s e D o e u i i i e n t 

X B R I . T a x o n o m y L a b e l L i n k b a s e F X i c u m e n t 

, V U H I . T j s o n o r n y K f - ' . i ' n s u ^ n I J e ' ( i f n t ; o n L t f t l . b a i e f J o c u m e n t 
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u m p u l a t i i i i i u l K a n o u l K a i n i n g s l o K i x e r i ( . ' h a t g e s 

V e n i ' i i n C . i m m u n i ' - . a i i o i i s I n e a n d S u b s i d i a r i e s 

( d o l l a i s m m i l l i o n s ) 

N i n e M o D i h s F . n d e d 

. • i ^ p t e m b e i I B . 

2 0 1 4 

I n c o m e b e f o r e p r o s i f i o n f o r i n c o m e l a x e s 

F . t j i i i t y i n t a i n i n g k o f u n e u n s u l i d a t c d b u s i n e s : 

r> iv i d c n d s f r o m u n c o n s o l i d a t e d b u s i n e s s e s 

I n i e r e s l e x p e n s e i '» 

r o i t i n i i u f r e n t e x p e n s e l e p i c s e n t n i f ; i n t e i e s t 

A m o r t i z a t i o n o f c a p i t a l i z e d i n t e r e s t 

I ^ . n n i n g s . a s a d j u s t e d 

F i x e d C h a r g e s -

l i i t e r x - s i e x p e n s e " I 

I ' o i l i i i n o f i e n l e x p e n s e r i . p i e s i ' n i i n e i n t e r e s t 

C a p i t a l i z e d i n t e r e s t 

I ' l x e d c h a r g e s 

R a t i o o f e a r n i n g s t u f i s e d c h a r i i e s 

( I ) W c c l a s s i f y i n t e r e s t e x p e n s e rec 

IS n o t i n t l u d e d i n i h r K a l i o o t I: 

o g n i z c d o n u n c e i i a i n t a x p o s i t i o n s .is i n c o m e I : 

a m i n g s i i , F i x e d C h a r g e s 

: x p e n . s c a n d t l i e i o f o r c s u r h i i 

I . l - o w e l l C M c ^ d a m , c e r t i f y l h a l 

1 I h a v e r e v i e w e d t h i s q u a r t e r l y r e p o n o n F o m i 1 0 - Q o f V e n z o n C o m m u n i c a t i o n s I n c , 

2 B a s e d o n m y k n o w l e d g e , i h i s l e p o n d o e s n o t c o n t a i n a n y u n i i u e s t a l e m e n t o f a m a t e n a l f a c t o r s>mi i l o s t a l e a m a t e n a l f a c t 

noec .s .s^ i y I t ) m a k e t h e s i a t e - i n e n i s m a d e t n l i g h t o f t h e c i i e u m s l a n c ' c s u n d e i w h i c h ; u e h s t a t e m e n t s w c i e m a d e , n u t m i s l e a d i n g 

i v i i h re-.speei t o i h c p e r i o d c o v e r e d b y t h i s i c p o n , 

I J j s e d o n m y L n o i v J e - d g e , t h e i m a n c i a l . s t a i c n i c i i i s . a n d o t h e r f i n a n c l a f n i ' o n n . i t t o n m r l u d e d i n t f i i s l e p n i i . f a i i l v p i e s e n i i n a l l 

m i i l i ' i i i i l I C . p e e l s t h e l i n a n t i a l c u n d i l i i i i i . l e s u l t . o i i . p e i a i i . u i s . . n . l t . i .>h t l o i . s . . [ i h e l e i i i s l r a n l as o l ' a n d t o r t i n - p o t i o d s 

| - : c r . ' r i i e d i n t h i s lep. -^n 

I , F r a n c i s J S l i a n m i o . c e r t i f y t h a t 

1 I h a v e r e v i e w e d t h i s q u a r t e r l y r e p u r t o n F o r m 1 0 - Q o f V e r i z o n C o n u n u n i e a i i o n s I n r , 

2 R a s e d o n m y k n o w l e d g e , t h i s l e p o n d o e s n o t c u n i a i n a n y u n t r u e s t a t e m e n l o f a m a t e n a l f a c t o r o m i l l o s t a l e a n u i e i i a l f a c t 

n e c e s s a r y t u m a k e t h e s t a l c n i c n l s m a d e m l i g h t o f l h e c i i c u m s l a n c e s u n d e r w h i c h s u c h s i 4 i i : m i : n i s w e r e m a d e , n u t m i s l e a d i n g 

w i t h r e s p e c i t o i h c p e n o d c o v e r e d b y t h i s r e p o r t 

'* B J S C I I o n m y k n o w l e d g e , t h e f i n a n c i a l s i a t c i n e n t s . a n d o t h e r f i i i a t i t l a j i n t o n i u t i o n i i i c l m f c i ^ i n ( h i s i c p o i t . t a i i l v p i e s e n i i n a l l 

i i i a i e n a ! r e s p e c t s i h e l i n a n e i a l e . i n d i i i o n l e ^ u l t s o l o p e r a t i o n - , a n d t . i s h i b i v s o f t h e r e ; ; i s : i - a n i as o l a m i l o i l l i e p e n o d s 

p r e s e n t e d i ; i i l i i s i e p o n . 

T h e i e i . | i : i j n i ' i i . ; l n r l e m f y i i - . : ! o l t i i c r n n i I a n i i s p . m M h l i f o r e > : j h l i i h i i i 

p i c H c i i n i c . ( as d e l i n e d i n i : s c h j i i | ; c A e i R u l e s H a 1 5 i r f a n d 1 5 t ; . | ; i c ) ) a n . l 

d i . i i r i e i l I I , r . s t l : . , n L ; , - A i l V n l e s I V i - l 5(1) . . : i i l 1 s . l - 1 -" . iDi l o r i b e -.'.isu , r i l . m d l i a 

. i : t . > i n i : i , ; d i s s l o s l i i t e . ) n t i . . | s a n d 

i i i i i u l o s e i l i i i a i i c i a l i e p o i t i n > ' l a s 

s u l : . , i d i a i i e s is m a d e k i n v 

• ' - • ' • ' • i ; l "cp' ' isd 

S b y o t h e i . w i i b u i 

. I 'd s i . r : . . ; i s , - | i v , ; , : i - e . m ' . M l s . i n . l p r o c . . i m e s i . i b e d e s i L : n e , l 

m i l l e l a t i t i g t.> I l u r i | ; i s i r . i i i i i i i s l i : . l i n { > i t s i . m s o l i d . i i i d 

i i t i i i L S p a : ' i i u l a i : \ d u n n g t h e p e n o d i n w l i u h t h i s r e p o i t is 

( b i I \ - s i f ; ( i e i f s ' l i J i i i i f e ( ] i , i l e . ' r i l i i i , " . - i . - i ( ; i : . i n e i . i f i - p - i l . i . i ; or ^ a ^ . e . ! s m l i . i i l e r i i a l i . . ' i i l r . i ; . i i . i f . n . i n e i . i ; i t : ) > . i r : i i i ( : t o h e 

t l i . - s n : n i d u n . i e i o u ; s u p e n i s i o n 1. . p n ' i -..k- i . . i s m i b l i a s s i n . i r i L ' i r , ; i ; ! i n i ; t h e l e l i . i b i l i i s o l i i n a n e i a l r e p o n m i : a n d t h e 

p i e j . a i i i t i o n o f l i i i a n i . l a l s l a 1 e i i , e i i i s l i<i e v i i n i a l p u r p o s e s m . . i i n r d j i i t c u i l h g e n e r a l l y . i t i e |< ied a c i . i i u i i i i n > . - p i ' . i i> i p l e s . 

U ) r \ a l u s i c d t h e e f f e c t i v e n e s s o l i h e r e i i i M r a n i s l i i i c l o s u r e 

c C i - i l - . i s i ons a b o u t i l i e ' e i t e . - i i v e n . ~ s s u i I h e d i s c i o ' u r f i o r . i i t . | s a n d p r . 

r e p i n i b . i s e d m l s u i b i v a l n . i l i e . n , . i r i d 

( d ) D i s c l o s e d 111 t i n s i c p r v i i a ; i v c h a u j i e m t h e r e ( ' i s i r a u i s i n t e i n a ! c . i n : i . 

l e g i s i r a n l ' s i r .n.s l l e c e n t l i i c . i l . p u r . e i t h a t h a - n i . i i e n a l l v . i l ' i e c i e . l 

K ' g i - n i a n i ' s m t e n - . a l c o n t i . . | o t e i f i n ^ - n c M l r . - p o n m ; : . m d 

l l . l : e j . | . s : r . i n i s o i l i e : c e n i t y i i : , - o l i ' i t e i . u i . : ; ; ' j v r . . ' i i e l o s t . l ! . . . s . d c-n .i 

. ' i r . ' . i n s i j f n p . i r t n i i ' Ii< i h e i e ; . ' i s ( r a i i ( • au i l i . ' . ' ns . i i i i f i f i t i . i . i ' i t . . t . i : i m . i i ^ c 

p e i l o i n i i n g l i l t e q m v . i l e r i t [ u i ; i - l i i ; : i ' . l 

l e i j o i i i n i - w l m l i n e i r , i s . . i i . . l . l v l i l . c l v t o . i . i t . - r s r l i . i l : e . . i n n - : eL ' i - . : i . ' i 

I ' l r i a r i e i a l m l i . n n . i i i . ; n a n d 

!i a n d p i u c e d u i c s a n d p i e s e n i e d i n t h i s l e p o n o m 

o» I ' . l i n e s ns .st t h e e n d o f t h e p e n o d c o v e r e d b y t h i s 

I i i v e i l i i i . - i n c i a l l e p o i K i i j : t h a i o c c u n e d d u i i i i i ; t h e 

o r i s r e a s o n a b l y l i k e l s n , r:i i t e n a l l y a l l c e l i h e 

j i l l - s t i . - . . f i l . . ; . I n . ' i - l O l s ( H i p i 

1 h e r e ^ . s t n i i n s t . i l u . i i e i n t ' y i n ^ . . i f l ' n e i a n d I .ne l e s i i o n s i b l e f o r L ^ i . i b l i ' l i m ) ; u i i d i 

p r o c e d u r e s ( j s d c t i i i e i l i n h v c h a i i g e .Act R u l e s l . ' ' a - I S ( e l a n d l 5 d . | 5 ^ t J ) a m i i n l e m a l 

d e f m e d m l i . x c b a n i j t A c t K i i l c s | I 3 - I 5 l ! ' ) a n d I 5 d ~ l 511)1 i m t h e i i j ; : s i r . i n i a m i l iav c 

( a ) D e M j M i e i j s u c h d i s t I . ' " .me ( . . n i i r o ; ' . 

i s i i i i ' i i . i i i r o l s . . m l 

11c1.1l i c p o n m e l a s 

n i l i o ; ' . . i r i d p t i i . e d u r e s o r c m -ed s u t I , d i s . I . i s i i r e ( o r i i r i - : - . . n u i p r o . f t ! m e s i . i In - d e s i ; : n e d 

u n d e r OUT s u p e i v i . s i . : n , I.1 e n s u : e i h a t i i i a r e n a l i n f < s i i i i a 1 i i . i i i e ! j t i : i } i i o l ! i . ' i i .L . - is r ! . i i i i i i K l u d i i i ^ ' l i s i i m s o l i d . : 1 t d 

s u b s i d i a n e s . is m a d e k n o w n t o us b y o t h e i s w i i l n n t h c i s e en t i r i e 'S p j i i i t u l a : l y d u t i n i ' t h e pe n o d 111 u h i i h i h i s u p o n is 

b e i n g p i c p a i e d . 

( i l ) D e - i m r t C i i s u t ' h i f : t e r n , i ( O i r i i i i l e v e r . ' ' r i . i f i t i . i l r i : p ( i i T . ' ( i g . . r / i . n . ' i r . f , u i .'i n i r e n t . . ; e . i r i f / . i . ' . ' U r I ' i r i . i m i . n ' r e ] i . i r : i ( i g (o I n 

i l . : s i g n e d u n d e r o u r s i . p e i v i s i o n t o p iO ' - i d e i . r . i ' i . i n n i i l e . i s S i i i . i n , . ' r c j l . i n i . r . ! ; i h i n I i . i i d i i t n l i m . i n c u l r c p o r l i n i ; a n i ' i b e 

p i e p a r j i l l l l i . . ] l i i n n i s l a l si j i e m e i i t s | . - i c s t e m . i : p i i i p i > s t - s m a c u i d a i i . e w i i i i e e n c r a i i y . u t e p i e d a o . < u n ; i i i ! : [ i n i i s i p l c s 

H a t e f ) e ' . i : l u : r : f i 2 0 1 4 • • L o w e l l C M s 

I o w e l l t ' M l 

( c ) l l v a l u a t c d t h e c f f e e i i v e n e s s o f t h e t e L ^ i s t i a m ' s d i s e l o i . u i e c o n t i o l ; a n d ; 

c o n c l u s i o n s a b o u t i h e e t f c - c t i v e n e s s o f t h e d i i c l o s u r e c o n t r o l ' a n d p i o i e d ' . i i 

l e p o n h a s t ' i l 011 s u t h e v a l u a t i e ' n . a n d 

c e d u i e s a n d p i c s c n i e d i n t h i s i c p o r . 

a-, o f r h e e n d o l t h e pL-rn. id e o v e i C t ' ! h y I 

( d ) D i s c l o s e d l i l t h i s r e p o n a n i c h a n g e i n t h e l e ^ i s i i a i i i ' i i n t e r n a ] c o n i i o ! o v e i l i i i a n c i n l i e p . . i i i i i ) . ' . t h a t o c c u i i e u d u i n i ^ ' t h e 

i e i ; i s - i r . i n t ' s i n o s l r e e e n l l i s e a l q u a n c r t h a t h a s m a i e n a l l y a l l ' e i t e d 01 is l e u s o n a l i K t i V e l y l o m a t e n a l l y a l l c i t i h e 

l e g i s i r a n i ' s i n t e r n a l c o n i n i l o v e r f i n a n e i . i l i c p L n m ; ; . a n d 

T h e r c i ; i s i r a n t s o t h c i t e r t i l v ir.<'. . . f t i i e 

/ i r r j f i t i a ) H p . - r i tm i . ' . 10 r.'it t i i - i i ; i ; i . ' ! ( ' * 

p e i 1 o r r . i i n | > t h e i q u i v a l i ' i i i h i n c i i o n s ) 

( a j A l l s i t ' . n i l i c . i n i d c t i c e n c i e s a n . l 

i e p . . n i i - . | : w h i e l i a i r r e . i s o n . i t . l y i , ! . 

f i n a n c i a l m f i i n i i a l i o n a n d 

[> . : ie O c t o b c i 2.'^. 2 0 1 4 

.; I h a v t d i s c l o s e d b . i sed e 

n.- ' is ; : n J t h t J u s d l t c n i f . - r r 

.11 inii'ir.al < 

.'•.11 n i i e i s I S ; ; j : n ! i ; » 

I ' l J n c i s 1 ^ .har - . imo 

r . e i U ' . i v r V u e I ' l e s n l . - n l 

a n d ( 111.:; I ' . i l . . n e l a l i . i M l . 



C F.R r i F l C A I IDN U i C m . i liXI.^CL-flVIL OFFICIIR F ' I J U S U A K T TO ShCTlON i)Ot> OF T H I : SAKBANTtS-f jXI . I fV ACT 01" 2002. 

PURSUAbTTTOSI-CTION 1350 O F C I I A I ' I IIR '>3 01" T I T L I : 18 OF T i l l - U.S'I f l ^ D STATIIS CODI: 

I . Lowell C Mc Adam, Chairman and Chief Tseeuiivc Ofiicer uf Vci aiions Ine (the I 'ompany), ccnifs lhat 

(1) ihe rrpoft o f l h e Company on Form IO-<.J fur the quanerly penod ending Sepiember 30, 20)4 (the Report) tul ly compile 

the icquirciiienis ol'sceiion 11(a) o f ihc .Secunties Exchaniic Acl o i l ^14 {the IZ.xchange Ael) . and 

(2) the mt'iifinutinn eontained in the Repoii fanly picsenls, in all matenal lospecis the fmancial condition und itsu 

opeiations 01 the Company as of the dates and forthe penods n.fened to in the Report 

Date Octobei 2N 2014 . . 'Lowell C Mc.^dal 

ell C. McAd.im 

imian and Chiel F.xecutii e O i l l c i Ch 

.-̂  sij;ncd ornimal of this wii t ien stalement required by Section ')Uh, oi nihci document auihcniicatini:, aclinowledfinf. . or 

otheivvtse adnpimt the sii;nature lhal appeals m lypcd form wii) i i i i the elecironic version o f t h i s wiitten slatcment required by 

Section 90li , has been provided to \'ei'izon Conuttunicaiions Inc and w'll] be retained by Venzon Communications Inc and 

fumished to the Secunties and l£xi:han);e Commission nr its slalTupon request 

t . ' U l I B l T . 1 2 2 

t i ;RTi r iCATI t>N o r CMl i : ! ' F INANCIAL OKI K L k I 'URSUANI TO ShCTlON yOb OF THh S A R U A N 1 " . S - ' : > X L I - : Y ACT O f 2002. 

PURSUANT TO.SIXTIOM 1350 OFCHAITI -R C3 OF TITLE I« OF T H i ; U N ' I T K O S T A T I - S COOl", 

I . Francis J .Shainmo. Rxceulive \'ice Pirsident and Chief I-'mancial Officer o f Ven/on Cnmmunicaiions Inc (the Cnmp.my). 

cemty that 

(1) the repon o f t h e Company on Form 10-Q for the quaneily penod ending Sepiember 30. 2014 fihc Repon) fu l ly complies with 

the iC(]uiieinents o f section 13(j ) of ihe Secunlics Kxchanye Act of 1934 (the Lxt hun);c .Act), and 

(?) the infonnation contained in the Repon fairly piesenis m all malerial icspevis, the lin.vncial condi l ion and lesulis o f 

opeiations i i l the Company as ol the dales and f.<r the penods i t leried to in iht Repon 

Date (.kilobci 2.S. 2014 Wl- 'rancisJ Sbainnio 

Francis J Shamnio 

Executive Vice f ics idcn i 

and Chief Kinaneial OMici i 

.A signed onginal o f this wi i i ien siaiemeni icqii i ied by Secinin 90(), or oihei dncumcni authenticating, acknowledirinj; o i 

otherwise adopting the si(inaiuie that nppean in typed fonn wi th in i)ie electionic vcision uf this wntien statement requiicd by 

Section 90f i . has been piovided to \e i i , :on Communications liie and w i l l be retained by Ven/on Communitations Ine anti 

fuinislied to ihe Si'cuniies and Exehani;c Commission or ii.s s ta l fupun rct]ucst 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

VVasliington, D C. 20549 

FORM 10-K 
(Mark one) 

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15((3) 
OF THE SECURITIES EXCHANGE ACT OF 1934 

For tt ie f isca l year ended Dncombcr 3 1 , 2013 

a TRANSITION REPORT PURSUANT TQ SECTION 13 OR 15ld) 
Of" I H E SECURITIES EXCHANGE ACT OF 193-1 

f"or t l ic transition penod from to 

Commiss ion file number 1-8606 

Verizon Communications Inc. 

1 4 0 W e s t S t r e e t 

N e w Y o r k , N e w Y o r k 1 0 0 0 7 

(Acfnrps ' n i t i n n c f i a l i ix i -cu i i i f i ' ot l i i . r ' ' . j C o U i ' l 

Reg is t r an t ' s t c l c p t i o n c n u m b e r , I n c l u d i n g area coder (212) 395-1000 

Secur i t i es reg is te red p u r s u a n t t o Sec t i on 12(b) of t t ie Act 

Indicate by check marls it d isr losure nf delmc^uent filers pursuant to I tem 405 of RcKjulatton S-K (^220 40b ot this chaplL-i] 
IS not contained herein, and wil l nol be 'cbn l i i incd. lo ihe best nt registiar>i's knowl ix lgc, m de' imt ivc proxy oi infonnalion 
s tu tcments incorpoiated by r i i fu icnce in Part III ol ih js Fonn ip4< o; any annendiTienl^to th is j^or r j i 10;K ^ ^ 
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s Ihe Ven/on Destiiiaiiori tiore but on a ^in^llei scjle Dunng ihe 

high i iaf l ie localimis across the country In addition, our online 

< ik l ive r a consisteni shopping espencnce- fo i cusiornei^ across 

'ledesigned locations ihowease the s.imc muliile lifestvle /ones 

ne.st few ycais. we pUn lo open additional dcstinaiio:i .sIlSle^ ii 

-.itvre and Gldge t i & (>ar [I'on^l bave'^alsu heen Tedcsijjr.ed 1 

brow'.sers and mobile plaiforms 

Our i n d u e d channel includes agents that sell our postpaid and piepaid wireless piodueis and sen ices at retail locations 

ihroughoul the Untied Slates, as well as ihrough the Internet The majonty of these agenls .sell both our postpaid and prepaid 

pi. i i lucts and ser\'ices, nnd do su under exclusive selling arrangenienis with ns We also uiili/.c high-pio f i le , national leiaiter.i, such 

as Bc-si Buy, Wal-Man. RadioShack and large! to sell our postpaid ar.d prep.iid wnvlcss p io juc i s and serv tees Siotes such .is 

Dollar lieneral and vanous dnigsi.ne chains sell oui piepLiid pro.lucts and services We have alsii rnicied into agenty agiremenis 

wi th J numbei o f bn<adband. video and > uicc service piovidei^ tliiou,.;h wlneh oui pioducts nnd serv'iees ..ic sold on a stand-alone 

l>a<is Ul bundled wnh then services 

Cumpel i l io i i 

We operate in a highly competii ive industry We compete against oil iei national wneless seiviec piuviders, ineluding A T & T , 

Spnnt Corporation and 1'-Mobilc U.SA, as well as various regional wireless service provider); We also compete fur leiait 

aclivation.s with rescllcI^ lhal buv hulk wholesale service fnun facilHies-bMscd wneless seivice providers loi lesale. including 

those thsl buy f iom us Wc cspect e.itnpeiiiion lo intensify as a result o f continuing increases m wireless markel penetration 

level>. networV inveslmcni the development ^nd deployment o f new (ethnologies the introduetion o f new piivduet> and sere ices 

new inaiLei entrants, the availabil i ty o f additional spectrum, both licensed and unlicensed, and regulatory changes Compel i l ion 

mav also increase â  smallei, .stund-aloiie wneless seii ice piovielris iiieige or transfer licenses to I j i g e i . bellei capitalized wireless 

seiviic providers 

The wireless industry .ilso fiices cunvpetition hom oiher eomnuinicaiions and technology cotiip:iiiK-s secieing lo lncIc.'.^e their 

brand leci-gniiion ,ind capture customer revenue -Aiih rcspeet to the piov ision ;>l wireless products an.l service:, l-oi e»aiopk-

Miei . isol l , Google, Apple and othen> :ire ol lenng vllenii i i ive means foi making wirelciis voice e'alls thai, in ecnain cases c:iii be 

used in lieu ol the wireless piovidei ' s voiee service 

We believe that tlie IoIIowni(; iirc the ini-sl nnponani competitive f.ictuis in nur l^.l!u^lIy 

• Ni-tMoik le l i ah i / i iy t i ip^ici iv u i id mveiage We believe lhat a wrc l e s j mtw'or t thai consistently provides high quali ty and 

leliable sen ice is a key difTeicntiatoi in the U S markel and a d m ei of customer satisfaction Lovvei piiecs, inipi.iv ed sen ice 

qual i i ) and new wnele.ss sen ice nffcnngs, which in iniitiy eases include video o n t c n : bave led to iner.'.iscd cusi.mier u,'.age nt 

wirclcss.scrvices, which, in lum, puts pressure on neiwoik c.ip.icily In order lO compete eflectively, wireless service providers 

musl keep pace wnh netwink capacity needs and oiler h ighly icli . ibic natiiiii:il covciage through then tietwurks We liclieve 

thai uur 4 0 L ' f l l network wi l t help us to keep pace wnh neiwoik c:ip»ciiv requuements and me'Ct eustomci dern.-.nd for higher 

• I ' n i ' i i i g .Service and e.iuipmeni pricing play an iinpoi'.ani role in Ihe wireless eompeiiiive landsc.ipe As the demand lor 

wireless scn ices continues to grow, wireless service piovidcis aie oflenng sen'ice plans lhal include i inli inited voice minutes 

and le.vt iness.ige.s ..nd a speeifn ainounl o l data access in v. i iving in.-;>aliytL' . ' i jiit^.ibv le si,^. s ui . in ionic e.ises iinliiiiite 'd i l . i ! : i 

usaijc In addition, eenain wneless seivicC p n u idcis aic :il.-:u uftenni ' nuiiutcs-shanng pl:ins, b i ^ c r bundles u f included minutes 

with no roaming ui k>ng distance chaiges, features that enable customers to jilace and icccive calls tiom a ( l uup o f sclf-

desif^naicd U S phone numbei i ( including landlinc nunibeis) at no additional chaige. and both prepaid and postpaid plan> 

oflcnng unlimited voice and d i i a usage Wneless service providers aie also oflenng pnce plans lhat decouple' service p n . ing 

l iom eijuipincni pricing and blur the tradiiional boundaiy between prepaid and postpaid plans Li t iddii ion, some wireless 

service providers are offering a credit to new customers to reimburse early t emu nation fees paid to their fonnei wneless seri ice 

piovidei', subject to ceiiain l inii iat iuns 

We seek to compete in ihi> area by of lenng our cu.stomeik pnce plans Ibr uur services, as well as equipmenl olfers, that ihey w i l l 

regard as the best available value for (be pnce 

- Ciisioiner sen-icr W t believe that higb-^\ ial i ty cui tomei seiMCC l i a key faciot in retammg cuswimciv m d u t t i e t i n g ne* 

cu.stomers, including those o f other wnele.ss providers customer service, retention itnd saiisfaetioii p iognms are ba,sed on 

providing customers with convenient and cjsy-io-use products and services in order to promote loufMenn lel.nionsbips and 

e chum Our coinpciiiois also recogni/e the imponancc o f cusiiimei service and arc also locused on improv ing in ihis 

> ProHuci and senice dr \e lopmeni As wireless technologies develop and wireless broadband networlis p ro l i f cn ie , conlinued 

customer m d revenue growih wall be increasingly depcnilcni nn the developmeni ofne-*! and enhanced ila\i i pioducts l a d 

services We coniinue to pursue Ihe development and rapid deployment o f new and inoovative %viielcss products and services 

both independently and in collaboration with app l tcmon service providers We also enllaboiaie wnh vanous device 

manufaciurent in the developmeni o f distincit^e smaitpboncs and oihcr wireless devices that c i n access the growing array o f 

data applications and couieni available over the Inicmet We coniinue to focus on increasing smariphone pcneiration 

throughout our customer base 

> 5(rle.T and dislr ibul ion. Key to achieving sales success in the wireless industry is the reach and qualrry o f sales channels and 

Ji.sinbulion points We believe thai atlaining the o p l i n u l cnrobinaliun u f varying dis lnhut ion channels impuitanl lo 

achieving indiistry-lcadttif prornabi l i ty , as measured by operating income We endeavor to increase sales through our 

company-operated stores, outside sales teams and lelemarkeling und web-bnsed sales and fu l f i l lmen l capabilities, as well as 

through our extensive indirect d i f l r i b i i l i o n network o f retail outlets and prepaid replenishment locations and netbook and 

notebook OEMs In addition, we sell network access to both traditional resellers, which resell network services to their end-

users, wad (» \ a n o u i camiiaaics to enable wireless citnniunicattuns fo i (h«sT M 2 M dcvi i . cse» fot their provision o f (clemalics 

services. 

• Cap i t a l Iespurtes In order ro expand ihe capacity and coverage o f thetr networks and introduce new products and ser^'1ces, 

wireless service providers require significant capital resources. We generate signifieani cash f l o w from operations, as do some of 

our competitors. 

Our success w i l l depend on oui abil i ty to anticipale and respond to vanous factors affecting Ihe wneless industry, including the 

factors descnbed above, as well as new technologies, new busines,s models changes in customer pieferenees. ivgulaioiy changes, 

demographic trends, economic conditions .ind pncing siraiejzies o f compcinois 

Table • ! Canlc*!* 

Background 

Our Wireline scgmcnl provides voice, dala and video eommunicalions pioducts and enhanced seivices including bioadl>and 

video and dala, cuipoiale networking solutions, dala ccnler and cloud serv ices sceutiiy and iiianaged n e l w u i l ,scn ices und local 

and long distance voice services We provide these products nnd services lo consuineis in the United iitates as well as to camcis 

businesses and poveiiiirient customcis both ni ihc tJnncd ' iuies and in .ucr 1.^" oi l ic i conniiies around ihe w,-,r|d In 2fH v 

Wii. : l i i ie levenues weic ST> 2 b i i i i on reprc-seniini; ..ppio.Miii.iiely i o : X'.-ri^iin s .-n'^TejMti iev. ' t ; i i i s 

Wnc l ine Service and PioducI Off<'rin;;s 

We .>ii;..ini/e nur senice . i i i . l p io . l i i . 1 i>lf=iiiii:s t^y ih.- piii;i.i!> cusliii:Le-rs ..neeir.l l-y thes r̂ o l l r i in i -s - ni.i.ss ii-..iikels i i lo l i . i l 

entciprite and g l o b i l wholesale 

In 2 f i \ 2 , \ erizoii ueijuiie.l IH 't '1111^ 1 eirii-.atn ^ k^i t l l t . iCl li:.'s I e lnnat i . s} J hi- jei|Ui.sii:i.n h.is .K Ielemtcd o i i i .ilnlits i>< bnni ' 

nioie lek-in.iiics ofTi'iings 10 iii . i ikei for e \ i¥ l ing ,nid iievv cistoineis liiess 

I i in i iminic j t i i 'ns seivices Jr.ef appl ic j l ions vvhiih i..iiuKct a;.iiMii.ibik-s wi'.ii 

.scrvicch III new vehicles m the ti 'nile.i St.iii.^ and in ?(II3, we esunded ou: ai 

sciviere for new vchirlcs in China and in Ijurope "̂ .-e .'^iiatep.ic b i i i a n v i-s \'ei 

,i|!einigs iiielude uot siiiii. ,<| r i ' . i l . i j j i iL w i i i c k 

lon le i i l applicali.:i:s .mil seivi ie\ Wi provide 

recinrnl iviil i iwo .ii i lo ir,.iMiil,Lc1iii^is to provide 

i/on Ielc:r.aiics ' lo: r . .k i i i i i<i t j i inli>:nuii.<n 

fJiinng r ( ' l 1 we enhanced our ollcnng.s o l cloud icrv nes bv .ii-.]Uiiing lenem.irk Woildwide Inc iTcnem.irk i . i gi . ih . i l prov nk-r 

o i infonnation technologv iniiastiuctuie and clouel seivices .iiiit bv a iquinn^ a piovider nl cloud SiKtw;:ie lechnologv Th.'se 

acijuisiti ' ius improved Vcn/on s compelitive i>iisiiiii:i m ihr in!tnai.>ed h.i.slinL' and i bui.I serv le es .spai e. ci.li in . cd oi i i iitk-iing-: in 

buMiiC'..-.. Jiisl geieeiiiiiv.iil eUvioiueii gk.b-.illy 4i\i! c<' i i i i i l . . i .uJ lo ••in Buivvlh w. ieve;i'j-.s. 

.M,|<.^ M i i r k r l i 

Mass Markets .ipeiation 

local cvJi.ingc (basic sc 

.small husiness .subseiibc 

p:ovii!e bioadhaini services iincliiviin^' h.^li-^peed IiiteniLl i ' lOi . l i i teiiiei .-.nd h ( ib \ ' i . l c . ' >enicesi 

. ' i l e and end-user ace ess) :i:i(i lung dislaiice l i n i l i iding regional l o l l l voice s c ivu . > i . j n sit:eotial and 

i In 201 3 M.1.SS M.nkeis revemief, w<-re S I 7 .1 hilln-n icpicsenting . ippniMin. i ieh 4 . f i . , | Wneline s 

•i.'U:" itaic ; 

l . \ i i i i '.-i-.t We ollel KiO.S bioadhjn . l .-md hi[;h-sp = cd liilelT,eI d 

speeds, including I ' l t jS t juanlum Wnh I ' l l lS l,"iuJiiiiiiu cuslorner;-

(Mbpv) a:i.! up lo j . l sprr.ls up tc 1 ll(} Mhps W.- hrlieve that js . ii.-isi:iii.-|.. po.>ri in«ir < 

require inei. JSe.l l>.'o;idb,ind >pc.:ds .'\s of riecc'it.iiei i / I ' U . ..ppioxiinaie'ly •^y •• .-1 

I 'n lSQuui i i i im 

I ' l r / i i i .Vt ' iTie i Wc . i l k i video seivice over nor l i l iei- . 'pi ic rvelwoik As oi IViCii ihe 

,ipp:.:sinij1el\ 1 5 n i i l l io i i hoiics acn-ss 1 "! M.iies, ii-. well a.s i} , . ' Dis'.i:.-: of ( ' ; . i i i i r l i i ; . ^ 

diiiereiinrite it Ir.iin ihe inoip i - t i i ion , including its i t i . inri i l l inr-up Iniei.ii i ive ,^Ied1a (! 

high dei ir i i t ioi i content JS well as the Iol lowing 
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l-'iO.'^ Video a:i(i Internet .ilsn have ti i , : , ibil i i> In ujilnad i l i c i i pl;i.!..s. !r.'_sic and vi.ir . is i . i i;n i i |-:ers.>n..; i ' lc ' 

which g iv f s iheni e.isj access lo this . onicni v i.i .in> d.iia-.-.inable devuc | !;r HM< l ( ^ ) o ik- i i i i ! : pro* idee 

'.inliiniled aciess to HHt.! ptoprainninig mi anv d.iia cjp. i- 'k- .ieviee W i i / . i n < fiCJ;! Video sulis. uln'is can j U , 

Hii:ae!i.islini;'s otiJine piog: : i i r j : i i in ; d i i n lU ' un liie I US .iiuf f N / si:e- .i.-,if ihn u,'.f. V'c;i, 'ii;i rn.i;." \ me.i '.inIn 
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Clobal Enurpitie 

( . " i l oba l l - . n i e r p n h e u f l ' c i s S t r . i i e g i e s e i v i c e s . i n c l u d i n g n e t w o r k i n g p r o d u c l s a n d s o l u t i o n s , a d v a n c e d c 

u i h e r c o r e c o m m u n i c a t i o n s s e i v u e s l o m e d i u m a n d l a r g e b u s i n e s s c u s l o m c r s , n i i l u d i n g m u l i i n . i n n n a l c o r p n i a t i o n s . as w e l l as 

.s i i i i e a n d f e d e r a l g u v c m i n c n i c u . s i o m e i s G l o b a l L n l e r p n s e j o i n t l y i n a r L c t s the.se s e r v i c e s w i t h V e i u o n s o t h e r b u s i n e s s u n i t s 

t h i o u g h V e n i u n l i n i c i p n s c S o l u i i o n s I n ^ 0 1 1 . ( i l n b a l H n t c r p n s e l e v e n u c i w e r e S 14 7 b i l l i o n , l e p r e ^ e n t i n g a p p r o v m u t e l y . I X " . ; c i 

W i i e l i i i e \ a g g r e g a t e l e v e n u e s 

S i ' a i c g i i . t ^ i v n v . r . S i r j i C i i i c s e i v i c e * l o n s i M n f m 
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via the iietvveiik, laibei than on in-house macliines Caineis have also uti l ized acijuisitui 

enlcipnse oiii,souit mg maikets lhal have long been dommated by the inajoi I T outsouiccn 

Global Wliuk-salc competes w i l l i traditional eaiiiets f i i i long-haul v.nee and IP services In addiioin ii 

arc dr iv ing 4 greater need tor vvireless baskhaul Network pmv iders. Cable companies and niehe pla^ 

new lev enuc oppuni ini ly 

inaLc significant inioa.ls into 

ideo and d.ita needs 

coinpeiitois tui i h u 
r Patents, Trademarks and L i r 

Venzon owns or has Iicen.ses lo vanous patents, copyngbis, tiadeniarl.s domain n.mies and other nitellcctual propcny nghts 

necessary to conducl our business Wc aci ivcl) pursue the f i l i n g and registration o f paieni.s. cupynghi.s, domain names, iradcniarks 

and >eivicr inatks in protect our tnielleciual p ioper t j nghi> within tbe United Stales and abroad Veir.:on alsn actively gianis 

licenses, in exchange for appropnale fees or o ihei consideration and subject 10 appnipnaic safeguards and itstnctions, 10 other 

I'ompanics thai enable ,11th companies To utilize cenain Venzon intclle. lual properly nghts >m.l piopnetaiy lechnol. 'gy as pan of 

their producls and seivices Such licenses enable such l l i nd paity licensees 10 take advantage o f t h e icsulls of Venzon'^ lescaicli 

and del ciopnicni elTons Wlnle ihc^e liii-jiscs result 111 valuable ecu .si derail on br ing paid lo \ ' 'cnz(iii. we dit noi b r i i r i c thai lo.ss 

ut such coiisideracion, or the expiration o f a n y ut our lu te l l re i i ia l piopeiiy lights would have a matenal etiect un our results ol 

Venzon penodically receives olTers from thir . l parties to puich.ise or obtain Iiiense^ foi p.nents and o th r i iniellecuial property 

nights in c>ch.inge f.-.i royalties or other payments Wc also peno.lically receive noiiees alleging ih.it " u i piorlucls or seivicev 

inl imge on ihird p.iny patents or other intellectual piopeny nghts These claims, whether against us directly or against thi i i l - j iany 

jupplic-rf o f pruduci<i' ur secvices lhal wc in lum, scil 10 our customers i l successful, cejuld n'<iuirc us to pay damages or ro ja j t ics 

or cease offering the relevant productse>rseivices 

Acquisitiuns and l l i v r s l i t i i r e i 

".Acquisitions and Divestitures' on pages 32 ihrough 33 o f i h e 2013 Vci 

reference into this lepon 

n Annual kcpon to .Sliaicowneis is 1. 

v and Conipr l i i iv t Trends 

' Kegiilalory and C u i i i p i i i t i v c Trends' invluded 111 "Othei Factors lhat May .Affect ru'.uiv Results nn pages .{.] duough 3^ i^f the 

,''013 V l n /on Annual It .-port to Shaieovvneis is incorporated by ii-fereiiec into ihii ; repnn 

I Envi runuien ia l Matters 

h'nviionmental .Matteis' 

Kepivn io Sha 

[ Kaccutive Off icers 

included in Olhei i 'aciois That May .MIect l utuie Kcsiills ' on page 35 o f the LMII3 \ ' e i i7 i i i i Annual 

icotporatcd by reference i i i io ihis lepon 

Sec Pan n i . Item 10 'Directors, l ixecut ivr Otricei 

inlonnalion aboul oui e>cculive officers 

nd Coiporate Govcmance o* this Annual Repon un Form 10 K tor 

.As u f December 3 1 , 2013. Venzon and its subsidianes had appioximately 176.HOO c 

2X% o f o u r empio) ees 

nployces Unions represent upproxiniaicly 

In fArn ia i i un o n O u r I n t e r n r i Wrbsi le 

We make avail.ihle. Iree ol eh.irge on oui vveb.siiu, our annual lepons on Form lO.K, quanerl j repons on f o n n 10-Ct cunent reports 

on r . i m i 8-K, nnd al l amendmenis 10 ihosc rcpon> ai www vcn /on roin/inveslor Venzon h^s adopicd a code of ethics, m that leim 

IS defined in l iein 406(b) o f Regulation S-K, which applies to our Chief Executive Ollicer, Chief Financial Ollicer and Controller 

A c o p y o f i h i s c o d c ma) be found on our website al www venzon com'investor Any ainendments 10 this code orany waivei o f t h i s 

code forany execulivc of l iccr w i l l be posted on lhal website. 
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I Caul ionary Sutcroenl Concerning Fprward4 .oBkiBt Su icmcn i s 

tn this repon we have made forward-looking statements These statements are based em oui estimates and as.sumptions and are 

subject to nsks and unccnamiies Forward-looking sialements include ihe infonnation concerning oui possible or assumed future 

resutis o f operations Forward-looking stalemenls also include those pivceded or fo l lowed by the wurd.s aniicipaies,' "believes." 

es," "hopes or sinular expressions For Ihuse statements, we claim the proicciiou of the suit, haiboi for lorward-looking 

Ills contained in the Pnvate Securities l . i l ig : i i tun Kefoini .Art o f I 995 

l l i e | i i l ! i iwing important f . i . tois along wsih those 

l is tbaniie i"i.iTiinission iSF.O could allcci fulure i f 

l i u loiward l . i i . k i j i j ; s iat imi nis 

• ihe abi lnv 10 ie..li/e ihe ei;ieeied bcnelits of i l 

o i i ld cause Ih.j.ic i . - i i l ts 

iiiher f i l ings with ilie .Secuiiiies an. 

er i n . i l i ' i n i l v Inmi iho.e esprrsscd 11 

a.fv. i h . laliiigs j j l . ' i . i e i i I -

iiiaikels iilieelini'. the c 

i ign i i i c : in i ly increased lev. Is i i : !ndebi;c 

chan;;eS ir. l a ' laws or irealies. ur in ih.-n 

maiEnal adverse .b.mges in l.ih.ir m.iii 

impact 

matenal ihanges in t ichnology 01 tevhn.ilogy siihsiiiiitKvii 

disiuptnin ol .'ur kev suppliers' p iovmoning ofpruducts 01 s 

changes m ibe ii-gulalory ci-,v i i imnii nt in vilnch we operate. 

i s a i c s i i l i o l i l i c W i i e l c s s i r 

Tibk •rCanlral i 

The }oUoving discusiioii oj "kiit Faciois" ideiili/icj ih* mosi iigni/icaiit Jaciort ihaf ma\ adveiirlv ajjeci oui hu.tinrsj. 

ttperalions. financial condilion or fulure performance This in/omialivn should be read la conjunclioii ivilh "Maniigfinriu s 

Discussion and Anal^jii of Financial Condition and Resull of Operaiions" and the consolidated financial jiaienteni.i and 

irlaled nolet Tlie /i)//«w riix discussion of nttr >s nol all-nu luvve hut 11 deiigiied lo highlight M'/iar we hrlirve are iiiiportani 

faciois 10 consider le/ieii e\-altiaiing our business and npeclations These facioiz could taufr our luiure result' to diiftr 

niuicriuUv from iiur fii.\loi'u ul ir^ulli iinjfrom e.rpei tnlinns lefici. led in foiMurtl-liioliin]^ ilulfnu-nl\ 

.Ailver\r < undiHi'H). in ihe U.S unil inlfrnulinnul et iiniiHiie\ 1 ould iwpui I nur re.'.ults vf iijirrannny 

KnlavKiabk eeunoinu i (.lulitiuns, such as a lecession 01 econoouc slowdown 111 the I 'mti-d Stales 01 else wlien- could iieg.itivelv 

aiiect Ihe al t i inlabi lny ol and demand for hiniie ot oui products and services In dill 'icult eco:ioiiii> i oiuliiion.s, i iinsuoieis riuv sci 1 

1" reduce discieii.in.iiy spciidnig by forgoing p'.iirhjses oi nur prod .ids, ek-ciing in u.se i'ewei lii(:iier m.i t j ' i r i sjrvices nr . ib i . i i i in i j : 

'..•:wei-.-osl products and senices o f r e i c l bv other ci'nip.inies Sinni-iily, under iliesf conditiniis, ihe biis:n-,-ss cusiooicis th.i' we 

-.cive ma) delav pun h.isirig decision.s. delay lu l l nr.piemeiii.ition .<! seivice . i l leinigs .11 leduee then use •>! sen i i es l:i j d i l i i m n 

adverse econoniic condr.ion.s mav lead to a.i increased numbei o f oui con-'jinei .md bu.smes-. cusunneis lhal ^le unable 10 pae I'm 

scn-icis It these ev cnn weie 10 Occui it could have a iiiateiial adv ersc elfect un our icsut'.s of opeiations 

u i j u d i c i : L i b . I I in..i:il an.l..11 opciatiDnal 

He ftitf M);nifiriinf cnmpelilioii that niay if d u f f ,1 imifii. 

l i i . l i i i 

our networks, 

bieaehe: u f network 01 iiitonnation technology secuniy natural dis 

l i l iga t i . in and anv icaiilting tinancial imp.ici nm cov ereil hy msiisan. e 

Ihe e/Tccis . i f c. 'riipeittion i . i ifie in.ifki-i* in wJiich v 

ch,ii;(Tes jn . i n . l u n n i . j : assunipiious thai legul . i t i 'n 

We lace sign 1 I'K .iiit cnmpeir.iun in o i i i iiidu.siiy ' I he lapid developmeni u l new tev hnoli)i:ic.s, seiviccs and ] i io . lu i Is has e l innn.i l . d 

ni.iny ul ine luiil i l ion. ' i l d i s i i n i l i un* anion); vvirelcss cable, trii..iiie1 local an.l long disiancc t innini inicalmn seivi. es . ini | brougln 

new cnnpeli lnrs 1.1 our maiLcis, including .uliei lelcphiioe comp.oiics cable companies wneless service p r i jv i ik iv saiellilc 

pri 'videis application and device pren ideis. elecliic iitil.lie.s and piovideis of ' \ 'o lP services WTiiIe tiiese chance^ hav e rn.ihled us 

10 offer new lypes o f products and seiviees, ihey h.iv e also allowed othci p ioviden in hinaden tbe scope of then ovvn cornpetiii v e 

oftenngs Om abi l i iy lo compete effeclively w i l l depeiui on. among oihei things oui n r iwnik i iu. i l i ty eapaiity and d-v ir.ige. the 

p i ic i i ig o f UUI products riiid services (he quality of oui i ustoiiiei Seiv ne. uur development of new and enhanced pruituels .md 

services, ibc reach ar.d .{uali ly of oui lalcs and distnl iunon channels and 0111 capital lesuiiiees l i w i l l also depend un iiow 

sii. cessrully we aniicipatr and respond to v anous fjeior.s allecling " i n industry incluil int; new le-chiiologie.s and business models 

ch,in)',cs in consumer preferences and dcm.ind for csisting services demographic I rends and eci'nmnic . oni l i l : i i i i s If we .'le noi 

able to respond sU'.cef.elully 10 ihese c.i i i l j iet l t ive challenges, we c.-nild evpenciici- reduced piolus 

ml.-- I iheu a;ipl. 

i b e n . : i : p l . . n i . . s i s o i l o 

l . ' n t OUI b ' j s i i i c ' s s s l i a l e g 

i c l i C result 1: 
n i ; i n i ; c i i m u i n e r d f t t i u n d c n o i i n i r h h u 

i p l c n i e n l p u t h u . M n e ! \ \ l n i i e g _ v u n d C V / J 

// nr ure rinl uhle in udapl In ehuni;e% in ti; hnoli<i;y und iiddiew < hu. 

rxf'cricncf a decline in llie demiindfor nur tervtce.\, be unable 1 

p,„r„. 

I } \ \ \ lodiisl iy IS o p c r i c n i i n g rapid ihangc as ne'w ICthnoii-i'ies aie developed lhat o f k ' i eoiisuiiiri ' , ,in aiiav ot ( h o i n ' i I'm the:i 

. i . i i i ; i i i i i - . i f .ilions needs In onlei M jji . iw j n . l remain compel 11: ve. wc wi l l nc.-d '... adapt to Inlun i h.iiijics in •.ecl.n.i!'.•;•> . ' . I I M I : , e 

r u i esisiiU)! olleinigh .iiid inliodiiee new ollernigs i.> .iddn-si .>.ii cosioiner> eh. i i i f i i i :^ deiiiaiKls 1: w. aie ii.'i.iblc l . i rn'.ei tul.iie 

. Ii.illi-iiges l iom c.unpeting technologies nn a lime I v ba: is nr .n .in a. eepiahle cost, we lou ld lose ^iist.imei > t.i i-u: coi|i|)i-in,i;s 

We mav not be able to accurately predict technologic.il i icinis or the success of new serviei s in the market In . iddiiinn iheie could 

V.r ki^ial or i*-i;u Iator, [.'stiTniiie on .nn intio.tnr.i icn ol new eer- ires I : nu: ern ices tail 1.1 i^iain .iciep'ancc in ihr n u i k r i p k i i c " l i t 

jinJ ; i m j c i t u i r o n t r u o u l d be .liivei.scly a jkc led 

In addition tu iniro.tueiiig 1 I ,i;i<l oticniigs We iMisi ph.iM: .111: ootdaieii aiii! uiiptot'ii 

serv lees l l we are unable 10 do so on a i o,l-e tieclive baM~, we i ould ex|iciu-nee reduced |iiotil> In udilil-o 

or le i jula loiy lestraints on our . ib i l i ty to phase out currenl serv :ccs 

I f f ' depend on k f y siippliei ^ and 1 endtii\ to pinvidi' fifUipnienl thai t>e nteJ Ti> vpertile nut hiinni-i^ 

Wc depend 0:1 v.ni.iu-, kev suppl i ru and veiid.n- to piov nk- us di i re i lv .11 1111.iU[:li eilic i .suppliers m i l i c: 

sii. 'i: HS suiieh and neiwoik e i ju ipmrni ai.d handsels 1h.11 we need in older i.v oper.iie .101 business j n i l p 

io i i :poi i tn l> s.icl, as ..1,I|:^L1,S USLli I n 1 hcii d i V i ' . :S l l i l n s e ^ . i 

b . . - i s i M !.!•! t o r i U ' e l i . ' i i i p u l i . r i - i a i n e C.v p e c l a l l U i : s. v . . i i i j v b i . 

: ICC l . l l and 

1 s i i : d . ; r . I . . : 



c a n b e n s s . i c i a i e i l w i i h i r a n s i t i o n i n g f i o i n o n e s u p p l i e r t o a n u l h e i . u u r b u s i n e s s c o u l d b e s u b s t a n t i a l l y d i s i u j i l e d i f w e werc-

. l e i ^ u i i c d t o O I c h o s e t o l e p l a i c i h c p m d u c t s u r - s e i v e c s o f o i i e - o i r n o r e m a j o i s u p p l i e r s w i t h p i u d u c t s o i s e i v i c e s f r o m a u o i h e i 

.SOUICC, e s p e c i a l l y i t t b e l e p l a c e m e n i b e c a m e n . - cc s sa rV o n s h o n n o t i c e A n y s u c h d i s m p t i o n c o u l d i n e i t - a s e o u r c o s i s , d e e r e a s e o u r 

o p e i a i i n g e f f i c i e n c i e s a n d h a v e a m a t e n a l adv e i i e e f f e c t u n o u i b u s i n e s s , r e s u l t s u f u p e i a l i u n s a n d f i n a n c i a l c o n d i t i o n 

T h e s u p p l i e i s a n d v e n d o r s u n w h i c h w c r e l > i n a ) a l s o b e . s u b j e c i t o l i l i g a t i o n w i t h r e s p e c t t u t e c h n o l o g y n n w h i c h w c d e p e n d , 

i n c l u d i n g l i t i g a t i o n i n v o l v i n g c l a i m s o f p a i e r . l i n f n n g e m e n l S u c h c l a i m s h a v e b e e n g i v i w i n g n i p i d l y i n t h e c o i n m u n i c d t i u n s 

i n d u s t r y W e a r e u n a b l e l o p r e . l i c i w h e t h e r o u r b u M n e . s s w i l l he a f l e c i r d b y a n y s u c h l i l i g a t i o n W e e v p e c i o u i d e p e n d e n c e o n k e y 

a u p p l i e i s ( 0 c o n t i n u e as w e d e v e l o p a n d i n t i o d u e e m o f v a d v a n c e d g e n e r a t i o n s o f t e c h n o l o g y 

l a b k u l C u r i ; 7 i r - ' i ; ' " " ' " " " ~ ' - ' " ' ' ' ' ' •• ' 

Changrs in ike t^gultilorf frainrHork under K-hich n-r nperatr tnuld advenel} a f f e c t uur business prii\prir\ nr iryult\ nf 

operatinns. 

O u r d o m e s l i c o p e i ; i 1 i c n s a i c s u b j e c t t o r e g u l a t i o n b y t h e F C C a n d o t h e r f e d e r a l , s t a t e a n d l o c a l a g e n c i e s a n d o u r i n t e m a t i o n a l 

o p e i j i i o n i . a r e r e g u l a t e d b y v a n o u s l o i c i g n g o v e m m e n l s a n d i n i c n i a i i o n a l b o d i e s T h e s e r e g u l a i o r y r e g i m e s f r e q u e n t l y r c s i n c i o r 

i m p o s e c o n d i i i u n i o n o u r a b i l i t y l o o p e r a t e t n d e s i g n a t e d a i e a s a n d l o p r o v i d e s p e c i f i e d p r o d u c l s o r s e r v i c e s W e a re i T c q u c n i l y 
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.-I > i f ; n i f i e * H i / t i i r x i o n o f n n r v o r l f o r c e i s r r p r f e n i e d b v l a b o r u n i n n \ , a n d w r c o u l d i n e u 

vfH/yii i jL-i- . UV If r e s u l l n f i h e r e n e i ^ n l i a H o n n f i i u i l a h n i i n i i l r u i I * 

•vs 1)1 D . - c e n i I i e : '= 1 . 2 0 1 1, a p p i o v i i i i a t e j y I V , " . ' , o l . l u i w . n k f u r c e w a s l e i v i e s e n i c . l b y i . i b : ' . i 

c i i i i t i a e t n e g o t i a t i o n s i v i i h i a h o i u n i o n s l e p n - s e n t n i g a p p i i i x i m a i e l y 2 .^ 'v ) ( I c o i [ i l o y e e s o l o u ; w i n - l m e b u s i n e s s a n d -.vi w i l l i n ; : a 

i n a i l d i l i o i i . l l n e g o i i a l i u n s as o t h e i l a b o i c o n t i a c t s c x p i i e i n i h c f u t u r e I ) s p e n d i n g o n i ! i e o a i i , i < i i u i<f t he^s n c g i i i i . i i i i u i i w e . o u 

i n c u r J i l i l i l n m a l . osl.s a i i i l ' ' i j r e x p e n e n c e l e n s t h ) w . j i k s i , ) | i j i a | ; e s w 1 i u l , m n l d a i i v e f - e l v a l i c e t o i ; i b . I M I . e s i . . j i e i . i i i . . . n s i r n k i . l i i 

e . i - . i s i n | ' a l . i s s o f r. v e n u e a n d s t r n r ' e . i - e l a t i . i r s b . p s w n l ; , n s t m n . : ! - . 

H'r air ^iibjei I fn u .Mgnifii ani amount uf litigalion n huh i ould rei/nirr iiv in pay ugnijicanl duinai^r \ ni •.ruUinrnl^ 

I ' l - J i b u s i n e s s l a c e s a > u h ! i a r i t i a ! J i n o u n t o f l i t i j i a i i o n i n c l u d i n g f n n n i n i i ; t o n i n e p a i c n ; : r . f n n g . ; c i i n i l a v v u n t s . m t i i n i s i . l a 

i i c l i ' ^ i i s . w.vgc a i i e i ho'.'.T c l a s s a c i i v i t i i j s c r e . m . i l n i i i i r \ c l a u u s . m d l a w s u i t s T c l a l i t i f : . Ic i . M n . ids f I ' . i s n i j - , ; . ; v k s . h i l l i i ' , i .-ir-it c . i l k v l i i 

p n i c t i c e s I n a d . i i n o i i o u i w n e l e s s b n s i n e - s alsi-* l a c e s p c i s o i i . i l i n ; i ; i y a n . l . . . n i M i i i i e ! c l a s s a c t i o n l . . w s i i i i s i i - L i t i i i i : - r a i l . - g . - . ! I I . M I 

e f f e c t s o l w i r e l e s s p h o n e s n l a d i o h e q u c m y i r a n i m i t i e r s a n d c l a s s a c t i v n l a w s u i t s t h a i c h a i l c i i g e m a r r . c i i n , ' - | i i a c i i e c s a i 

. l i s . I . i s u i e s r e l a t i n g t o a l t e g e . l a . l w i s c h e a l t h e f T e d S u l h . ' i r d h e u l w n e l i S ' i p h o n e s W e m a y i n . u i s i ^ ^ i n r i c m t e \ p i : ' . s i s m . j e ' t e i i . i n 

t i i e s e I j v v s ' . i i t s I n : i d d i i i . > n w e m a y be re i ) -a : ; ed t o p a y s i g i i i l i c n i t a v v . n . l s o i s e t t t e i u i n i s 

i n p U u n n n f t h c H 

i/».<iH .if..r* t n f a t l 
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lo addi l ion mans Vndafone sh.nehiildeis aie alieaJy sh.ite-hol.leis . i f Ve i i /on and tho.sc- shaieholders mav deuJe nol lo hold the 

addit ional Vei i /or . shaies ihey iccciveii in iho Wiiclcss Iiansaciion Othci Vudafonc sharcboidciN such as funds with geugiaphic 

l i tnitattons on tbci i pennitted mv eslnieiits, may be n (pined to tel l ihe s|iaies o] Venzon conunon stock that Ihey leceived m tbe 

Wiieless Tiansaction Such sales uf V i i i / u n coir.niun i lock could aho have th.: eiTecl u f depiessiiig the n u i l e t ptiee t'oi \'eii7;>rr' 

eoininon stock 

17 

Our pnncipal pnipcrties do not lend ihcinielves to simple descnption by chaiactei and location OUT lot.i l investment m plant, 

p i ' ipcn) and equipiiieiit w.i> approMinately 322 I b i l l ion at Decembei 31 2U13 a:id S2 10 b i l l ion at l.ieceinbei 31 2012 including 

Ihe cni-ci o f reiiicments but before deducting accumulated depreciation Our gross investment in piani p iopcny and equipmenl 

consLsicd of ihe f.i l l.nvnig 

Al Decembe . l l 

Netwoik ei^uipmcnt 

Land, bui ldings and bui ld ing ci^uipii 

Funniure and othei 

Ui i i pi. ipcnies as a percentage of total pnipci l ie* me as fo lkn 

At Pecembei 3 I . 

Wireline 

Wireless 

Olher 

2013 

80.1* / . 

11 I T ; 

61 i ' . : 

.17 7*/ 

2012 

Network equipment coii i ists p n n u n l y o l cable (ivenal, buned undergiuuiid ui nndtiseal and ihe rel.ned s.ippuii s i iur lure* nf poles 

and conduit , wneless piai i i , switching eqii ipnieii i , neiwoik sofiveaie Ilaiismission eijinpmcnt and lelated facilit ies Land. buildiiii:.s 

and bui ld ing e<]uipmeni consists o f land and land improvements, eeniial oll'ice bui ldings oi anv oiher bui ldings ihai house 

nc iwo i l cipiipinent, and hinldnur^ thai are used loi .idmiinsti-.ilivc and . i l h r i purposes ^^o'ustaiui.illy all ihc swilcbiiu; centeis arc 

IvMaled on land and in bui ldings wc own due to then entical i.ilc in ihe netwoik an.i l i l l l l scl-up rel.icalinn costs Wr al.s.i 

maintain facilit ies ihmughoul ihe United States compiiscd of administraliv c and sales offices, customer care cenlci.s, iciai l sales 

locaiions, gaiage work l entcn, switching cenici>. cell sites and dain ccntcn Fumiture and othci consisti ut telephone equipment 

lumi iure. data plOec^.slng equipmenl, o l f i te equipment, mulor vehicles, plant under const iucl ion, capitalized non-nelwurk 

computer software costs and leasehold inipiovetiicnts A ponion o f o u r properl) is subject tu the hens of then lespeciive 

mongjges secunng funded debt 

ID 

TibW • { C*airai« 

On September 15, 2010, the U S Bank National Association (U S Bank), as L i t iga l ion Truslee for the Idearc Inc L i t igat ion I'mst 

(L i l igat ion Tnis i j , f i led suit in U S D i j i nc l Coun for the Nonhcni Distnct o f Texas agamsl Venzon and ccnain subsidianes 

chal lenging the November 2006 spin-ol l ' n f Venzon's fonner direcionrs business then known as Idearc Inc IJ S Bank which 

icprcsents a gioup n f creditors who filed claims m Idearc's bankruptcy, alleged ihai Ideaic wa.s insolvent at ihc time of ibc spin-ofT 

or became insotvcni shonly theieatiei The Li t igal ion Trust sought over i 9 b i l l ion in .taiiiages I o l l ow ing a uvo-week tnal in 

October 2012 hnnled lo the (Question o f lhe value, u f lde i i v hie on the dutc o f i l i e spin-ofl on L.nuary 2.'' 7013 ihe I 'o .m issued a 

de i is ion lir.ding ihat tiic value was at least SI2 b i l l ion As I I? biMi.jn exceeds i lu value .;1 the dch: an.i i.i-.h t l u ; Mi.nc 

tr.ins1erTiil to \ 'cr ;- i ;n or, il ic i!..le ut i l n ^pni..;.:: I I K t.oiiiT iss-.:,il icl. i i . .1 t li.k-i r.- "^'t.iw Cans.' l i i i . Uii!;.; n i . l . i t i iMi i . i r I rn.-.- i.i 

subin-,1 a hue I lhal es plains wtiy any (or al l) ul Hi i tca l claims are viabis- in hi-In ol the c u i i i s r.i-. J me. m: I.k aic s v alue I:; m 

June in 201 t Jecisum llie ( ' .)un ,-n:.ieJ ju.lj;:nc:;l :'.ii \'eri.'..in and ii:. .subsnluncs -nd mled 1li.ii I "< M.!iir. w..i i! i l Mki-

no ih in i : ' on ns eianns U S H.oik appci 'od the .IcciMvni to ilie l.'S i oon Appeiil- fo: ib.e 1 .I'-i- < ncuit. wlieie b 'ni ' in i ; i:, 

s. In-.lule.l III be . .iri-.plrli-.I in lb.: f i i . i i]iiaiu-i ol T d l -

: t l l ! 

,.il 'o 

-.l.ll 

Ih.n 

L l n o r . Tr.isl .,e..Ied dunr'.g ihe b.inkri:pl.v uioee-eiliiii's -..f fanT, ' : i ; I 

II \K 'ek lenhu: i : C'.nnity \ i : n l ' , Ca:.:iii-..i. ag.;iii;,i Xeii. '.m and .i lhe; n l.iteii . 

in oI 'Ver iz. jn ' t tandlirir opeMiions in .Mame Ni w Hampshire an.l VVHTIOOI 

vent ,)i !cii 1.. lis nis'i lvciicv s!i..:-.|y ibcieafiei and i 

':.;:i;.;n in daii:agi'-. \ ' . i i . ' . .n rcir..>ieil i 

November /(M I Ai the close ol discovi 

. hie 

and earned oui m a wav that Icit rairPon:; m 

'rsinknipl.v Ihc l.iiiitaiL.ir. 7ni:.: svek< .ijiprii.viiii.ii.'i 

Disinci Cour lor the Wcsicm Distnci ol Nonh Caiolu 

fried a siirnrnaiy j i i . lgmci i i mot ion i.v .ksnuss i l i . iw.i ci.iiMs i 

I i j i : . . t i : : . nt t u n i l s i On l i tn i 12 .'•IH.l ; ; i . ' (.•.nin i;i;,riii-d X'en/or. 

'rru.srs eonsl iu i l ive Mji idulenl li j i i-,|..r i lai i i i A twn-weck bei i i l i 

Dei ember l.*i 2013 

111. I d i n l — 

i..r> lUdgrn. 

In dc iobe i r u i j . the < ali lorni. i Auomey (.enei:i 

pKlr i i l ia l violations .i l C.ilifnrni.i si.,ir ha.'ai.l.ius 

bat ie i ic i and aeiosol c i n i ai cenain t.",ilif.imia fac 

.iperati.iris n l .nng lo ibc mana;;i:i„L!it ol h.i/ai.l 

> peii.iltics ul l in i I lif) OIK) we do nol e.vpect that 

s U.'Vire n.i i i l ied \ 'en /oo (?,.liloiivia Ine j i .d 

vasle .si.-.iules jmin.inlv aiising f i .ui i itn .i ispn., 

iiies We aic coopi-raiing with thi.; nncstica'.ui i 

us W..SI. Wink' p. 'oj l t ics rekiniig t.- lb. olle, 

itelv ir i .ui ie. l wi l l be ni.>tv:i.il 

T i b k • rCantrat i 

The pnncipal market for trading in the conunon stuck u f Venzon is the New York Stock Exchange As o f December 31,2013, there 

weieS8S.931 shareowncrs o f record 

High nnd low slock prices MS rcponcd on tbe New YoiL Slock L^ch.ingc composite tape o l transactions and dividend data are as 

follovvs 

.Matk t Pl i re <; sh lliv idcnd 

High Ldw Di'cl iK. 'd 

I 'ourUi Ouartcr S SI S 4(, 03 i. 

'1 h i i d O i i ' i i t r i Sl 9i l is ?3» 

.Sr.and Quar ter 5-1..M J7 77 

First O u a i l f i 4') S9 41 ?0 ?1? 

: i ; i : luunh t.iu.iirci S -lU M ^ 11 

Thi id Vuanei 4(1 4 1 42 IK 5 1.1 

Second (.^u.iriei 4 - 77 '50 UU 51)11 

f ii<t O.iaiicr •Ul .-.H 1'/ I I - ri)(i 

D I I fe l i iu. i : ) 3. 201 I. the H.>aTd .ippmved a share t'l iyb.ick program wlneh aulhon/ed the lepui. Ii.ise o fup lo 100 mi l l ion ^h.iies < 

\ ' c i i / on I ommon siock Icnnin.i t ing no latei than the close of t'lisiness on I'ebni.iiy 2fil-J Ihe Uoanl aUo detennined that r 

a.lditi i inal shaies weie to be puiehase.i undei the pievi. i i isty autlnnized hiiybaek ( i i i i i ium Ibe piogiam peiinils V. ri;-.ui i 

repurchase shaies over tune, wi i l i the amount an.l l iming o l repurchases depending on markel conditiuns and . oipurale needs 11 

Coi ip. i i iv mav also enli.i into Rule I Ob5-1 plans Irom time 1') time lo l:ic:1iiate icpuieliases iit lis shaies under tins ai i lhon/anon 

Rule lOb.'^-l plan pennits ihe Compans to repurchase :.hares at limes vvhen i i m i^ lu olheiwi.'-.e be preveiued !iom doini ; s 

piovided Ihe plan is adopted when the Company M nol aware of maicnal non-jiublic infoimalion 

D.uiiig the loui t l i ejuaOei c<l 201 ^ Ve i i /o i i d id nut repureh.ise uny sli'Ues of Ven::.': 

UMI nuinber of shares lhal could be purchased by oi on behalf of \ ' cn /on 

l'i>: ulhci inlornial ion leq'.ined hv l l . i : 

-\n;ittal Repon to Siiaicowners. wl i i i h 

mn ie.| i i i ied b) this r.cri) i: 

I iLita on pai:e ^ . winch is 

SIC the seetion enii l tci i .S'toiii Peilon 

i ipoiaied herein b j leteiern e 

11 luded in the 2013 N'enzoii Annual Repini to Slia 

:oipoialcd lieicni by ic l ; icnrc 

l.-;l.:n:i.iiior. leqi ineJ b) tins item is ini lud.-d in the 21):': Ven/on Ar;i 

' Mait.ig.-inciii s pJ^^.lssl.:Il and Aii.i lysis of 1 inancia; t~«n.iiii.iri anti I'.CMIIIS 

incoi]»o;ated lii-iein by leleience 

slock At Deeciiibei .v 1 Hi ' , e ihe 

share bnyhack piograrn was uo s 

;i page 9 of ihe 2013 \'ei 

t.. Sh .iii<'.i'i..is iiii.k-; Ih. hci.liii.>', 

IS on pj j ' .c. I I I i lN.i i i^h :> .vhi i l : IS 

tnfoiniaiinn tei|uiieil by this iteiu is meludeil in the 2f l l 3 Venzon ' \ j i i iual Repoit to Shan owneis iindci the lie.i. l i in' Md ik i t K i ik 

on p.fgf .'4. -.viiicii Is mcoiporaicd heici i ; hv refcience 

i.n ; . .p i : r . . l Sy tins item is irivl.i.lc.l m tlic TUI i Vcri.-^ii Ann.i il K.p-. n to SJ.ar^.iwiie 

i;;'.i l ieri i i i li> iclerciice 



Our chief executive ollicer and clnef tinancial o l f i c r i have evaluated the ellectneness n f ihe regisliant'^ discluiuie cunliols and 

proceduies (as defined in Rules I 3a-1."ifc) and 15d-l S(c) o f the Secunties Exchange Acl o f l<J34j, as o f the end o f the penod 

cov .:red by thi.s .Annual Repon, thai engine that infi irmaiion lelaling tu ihe ivgisiiaiit which is lequircd to be disclosed in this 

lepoil IS recorded, processed, suniman/ed and leponed wi th in lequned time periods Based un this ev aluaiion, oui chief executive 

uf f icc i and chicl tinancial olf tcei have concliidci\ thai the legisiranrs disi:l.>suie coni inU and piocci'liiies 'v.'cic effeciivc as ni 

rx-cember 11. 2011 

In tbe ordinal) eourse o f hu>lnes^, we levie-w our system ol internal contiol uv ei financial reponmg and make changes tu our 

systeiiLS and processes intrnJed in ensure an efiective inlemal l o n t i o l environment V^e tne conti i i inng an ni i t i . i i ive lo iniplement 

new finan~ial lysiems that wil t continue in phases .wer the next several quaners We arc also continuing an ini i ia i ive to 

standardize and centralize traniac1iun-piuce'ssin(> activities wi th in out av counting piocesses, which we expcci lo continue ov er tbe 

next several ycr.rs fhese initiatives w i l l incoiporatc cenain changes in pcisor.ncl a.s well In connection with ihcse inniaiives and 

the resuliing changes in uur financial systems and transaction-processing ai iiv itie.s the Cumpany euntinucs to enhance the design 

and ducumcni.ii ion of ou i inienial contn^l processes to ensure lhat controls over our lin.incial leponing remain ellcciiv e 

ITxecpt as noted ab< 

o f 2 0 l 3 lhat have 

there were no changes in the Company's intemal .on t in ] over financial reponmg dunng llie loutlh i |uanei 

i l ly all'ecied, or are rea.sonably l ikely to niatenally alleci, our internal conirnl over lin.incial icponinp 

Managcmeni's lepoit on inlemal connol o.er llnancial lepnrlmg and ihe aiiestaiioii repon o f Venzon's independent reentered 

puhhc accounting l inn are included in the 2(H 3 Veiiyon Annual K..pO!i to Shareowmers on pages 3b and 37 and aie incoiporaied 

herein I n icleirnce 

Set lonh hclovvis infonnation w-ith respect io out 

Nj inc Age Onicc Meld Since 

Lowel l C McAdam ^V Chainnan and Chief Fxccutne Officei 2011 

Roy H Chestnult 54 Esecuin c Vice President - Strategy, D.̂ v elopmcni and Planning 2013 

Roger Ciuinmi S3 Hxecunve Vice Presideni and Chiet Inlormation Ull icer 2010 

D-aniel S Mead 60 Executive Vice Ptesidcnl and President and Chief Executive Officer -

Venzon Wneteis 2010 

Anthony J Mclone .S3 Executive Vice President and Chief Technology Officer 2010 

Randal S M i k h 55 Hxeculiv e Viec Picsidetil - N b l i e P.ilicy and General Counsel POOH 

W Rnheii Mudge 5.1 President • Consumer and Mass Business Markets 2012 

Man C Reed S.S l i ^ecu tne Vice President und ( 'hiei Administrative Officer 20lJ-( 

Francis J Sbamnio 53 Kxecuttve Vice President and Chiel Financial Oll icei 2010 

Anthony T Skiadas 45 Senior Vice Presideni and Control ler 2013 

John G Siralion 52 Executive Vice President nnd President - Venzon Enterpnse Solutions 2012 

M a m i M Walden 46 Executive Vice Presideni and President - Product and New Dustncss 

Innovation 2014 

Pnor tn serving ax an executive ofTicci each n f ihc above ofliccrs has held high-level managerial positions w n h the Company or 

one o f Its subsidianes for at least l ive yean, w i i h ihe exccplion ot M r . Cheslnuti, «1io has been wi ih the Company since 2011 

OfRceis are not elected fbr a f ixed i c im of off ice and may be removed from ofl ice al any ume at the d i K i e t i o n o f ihe Board o f 

Directors 
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TaUr •rCMntcnit 

Roy H Chesinutt is Executive Vice Pivsidenl ~ Slraiegy, Development and Planning for Venzon Fiom the lime he joined the 

Company m 2011 un i i l he w-as appointed to his cunent role in January 2013. M r Chesinutt was .Senior Vice President o f 

Corporate Siralegy Pnor to j o i n i n g Ven-zon, Mr ( 'hcstnuii served as Corporate Vice Presideni o f the Amenca.s at Mniorola 

Netwcnks from June 2010 to June 20 I j , and from 2006 to 2009, M r Chesinutt was Chainnan .ind Chief Exeeutive Officer o f 

firande (Toiiununications Netwurks iGrande), a facililies-liased piovidcr u f bundled communications seivices I'nor lo jo ining 

Cjranvle M r Ctiestnvitt bcld a vanc-ty of iwaivagenKnt positions wilh Spn:il-Nestel C o i p o f j i i o n , Nevtel Convr'.vinKation'^ aiut 

AiiTiiUcli Comii imii . aiioiis 

Following bis wik at the National Urban League, Mr Pnce was Senior Advisor of DLA Piper Kudnick day Cary US LLP ^ m 

2003 to 2005 and a Non-Resideni Senior Fellow oflhe Economic Studies Program ai The Brookings Insiituiion bom 2006 to 

200X From 200K lo June 2013,'he served as a visiting professor al the Woodrow Wilson School at Pnnceton University Pnor to 

joining the National Urban League, Mr Pnce held a vanety of positions m journalism, law and public interest organizations, 

including serving on the Editorial Board of The Ntw York Tiittes 

Set fo i lh below IS infoioiation vmii leepeet lo I.^iiccli'is eunentlv i : i .iffice who au leli 

; f i | . ; . in.: aie n.n siaii.ling loi i c . ket ion 

Saodi a (J l^tuuse 

Dl M.i.ise. IS I'lesident ol Sliaiegi. •XiK i^.-n S. n '.; i ' !.!.(" a ci n . u l i i i i j ; I i i in ,Slii w, 

Cons-Jlting C-ioup Inc iH*--*-') 'UO-l At UCf.i Di ,Moose piov idcd stn.tegic pl um 

Vs>nsii1tii)g seniccs to global e l i e i in in a vanety of iiidiistni s iniludinL: consurnei .nn 

lelecon-.municaiions. . n c : a 35-yi.ai e..ieei Di M.>..se was .. p M i i i | i . i l loundei .n IK'< 

c.iniriMilor lo -,he development of ihe l inn e caily inanageiiieni concepts .".he led f U ' ( j ; 

wvsCl ia i i o f lhe Fa.l Cuaii legi.m whu h H I i o i ink li I.n appm.Miii.ite l> 2W'.\ .it 11C< < s .<'. 

: It i ' . ' i i t i l l Koaid of n i i i e i o i ' 

i a l l l l 111 

i n . l i . r i ! :< M.isii)<i 

veiicss an.l lel.itet; 

i : i ^ i j | s i iv i i i : s j i , , i 

pi,.ctiei aiiJ a key 

I'lh.i. to r;9S .inii 

, lU'ni 

Iih Moose's experience al HCG -is a siiateiiic advisoi lo dner.se clicms enables bei to adv isc ilic [JOaid and senioi iiiaria(. C!iieni on 

kev issiii.s of . .ui ioiale siniiegy. including w-nb lespeei 1.! ^'lohal gmwih Ciinsuiiui goods .in.l I L I . i o inmuj iu ,.iuj:is ISMJIS In 

addit i i 'n lo hci stiaiegic planning expciiis.' Di Moi'se l i j s been ilie . . liaii or pieMdini; l i i i c i i o i . - I ,s.-n-ial publu i;'.i:p.inie.s and 

s ivcial ehaiitable oij',aiii;:a:ions, whi..h ha.s j - i v m h i i i-xtin>ive evpeitise in eoipuiale gov eiiiarii i Ih M.iose aUn bmnls lo the 

Hoard substantial tinnncial cxpeitise and msigbts into the views ol institniional i ine.s ioi i winch an imponani to Vcnzon av a 

public . oiiipany 

!>, M.i .ne has seived as a Direeloi . i l V r n / . m :.inee 2000 ..nd wa.s diteeioi ,if (WV. ( ' .n i i .n . i t i . in Inun l'17<i i , . 2li(iO Slir is 

I 'lcsiding DiiecU'i, Chairpcison o f the (,"oipoiaie Ocvcmancc and Tolicy t,\in;i>;ittee am! a membei . i f liie .Audn (.'iimni.t^ee Pi 

.M.i.ise IS also Chanpeisnii .n'the l l . ia i . f o l liustce- o f Natnis Adv i .iu I'un.ls (wh, i . sh. has -^eivcl ,is . i i iusi . i- of ibe Ii . i i .N ami 

Ihen pfcdecesiois since l<>S21and t.oomis Sayles I'oiuls iwtieie she has served HS . I tnniee n i n e . ' i l t i i j md a ditectoi ol Ihe Al 'S 

Coip.jr-atioo isin.-.e 2004) In t in past five- veais Pi .Moose has Htiseii on t l . i tv.ui. l ..1 K..I1111 in,I li.ias <'i.iv.[.j„v j . kad 

Jnseph .NiubauiT 

,\;r \ ' i i :b. . ; ier 7? n Cii.nmiar: ol ARAKtAKK Ilokiings Coij 

•.L-niccs c.inipany Uni i l \1av : i )12 he was ako the Chiel r.s. 

picde.fs.sois f . . i moie than 2* ve..is A K A M A K K S .'.i.pi.-M 

it ioi i and lis suhsidiaty A R . A M A K r i C n p o n l i o r ; a pioie. ; , i . i i i . 

IVe (mice! He ha, sened in llin-.c i . .ks wnl i \ R A M A K k and it 

unifoini seniles :ii 22 euuiiiiics ai;d ge'iiei..ied 113!) bilii.iii in lecenue Junng Hi ZOI,"' I'.-.ul viai Mr ^euba•Jel joined 

AI(..^MAKK s pieileiess.ii, AHA Sinicvs m I97y as rM.iitivi Vm I'lesiiknl ul rin.nu e .un; I.K v . k.piue nt. ("I,.ef rma-i.i..; 

l);i:.-., .-.ii.t a iliieii.ii Ik- w; s ikiiid I'r. ^.lent .1: : '. Cl.:it i.vi. iiliv. ( i:t'i. 1 11. I •''•V : .ii..i Cli .inn ir .11 '.'<-• 

D.inr.g his lone; Unuie ai C l i j i iman j u d Chiel Lxecutnc (Jfr i ic i of AK.-\,M AKK, Mt .'s'ciilianci I'.niieil binnies, ..nd iiiaiMgeincni 

o p e n e i i r e l r , i i i : n j ; a laige. ctniiplex m;'ini.~.allon w;i! , inIe:r.,ilional i.]-eraliiiiis ,;nd ,: L.igi- dnei'-e w . n k l o i i . ' This i i .pcr i . :ni c 

c n es I i ' i i i a ihoroui-ih undersiandirii; o l m.inv .mponaii; iss-,:e:, kicini ' \ ' e i i /on .Mi .'s'eubjuei onr ig ; to ihe l l i i a i d . .ilnnc '.er.h .iiher 

•.kit!', aiwi enialilie*V.oc,>, t r lcus ive e>.p.:il'.s,.' ul cv-.voiile I'lOii-.ee s l i i l i ey and Jes e-l"pi;ii ul Iks ' ' i - w i ! ba.. \ g iv . i i i J 111 IIMSJHIJIIIS 

an.l bii'.incas i iii;i,!<iieis. u rneli M C11I1. al 10 \ ' e n / o i i ' s u i i Css 

• : . .1 M J . V S. I l l f ( M l 

I V i ; i / i : l ' . . . r i r : . i - i ! I k 1: 

l l u ^ t i l t V n 

12, i.s .. .S.ill.Ke.si.lent 'sem. i I f l ! . . - . . at Tin- Hiook i ' 

t ' l rsid. nt .md ' iiiel I seeii im- ( i i i i . r i o l iln- N,.tiiir:,ii 



M r Pnce bungs to the Buaid, among other .sL,il]s and .lualiticatiuns a vvi.k- range uf expeiionce in Icadeiship puj i l ions in huih ihc 

pnvate and non-profit sectors As a result o f Ins expencne'e at the National Urban League and The Itrookiiigs Insli lution. Mr Pnce 

IS able to advise the Board and senior managemenl on economic, guvctnnieni and public inierrsi issues His csicnsivc 

nunagement and leadeiship evpcnencc enables b im to prov ide insights on corporate govein.ince m j i i e n He also has rxpenise m 

sii.iiegic planning, operations inanageineni and business sen ices. which aie m l i c a l nsues I'oi Ven/on 

M r Prne has served as a Duector o f Venzon since l';'»7 and was n Direclor o f NYNU.X ( 'oip. i rai i . .n l i . .m I'J'iS to i ' m He is a 

member o f the Coiporate Governance and Policy Commiiiee Mr Price is aUn a direcim o f Met l . i fc Inc (since l i j o ^ j and 

M c i i o p o l i i a n l . i f i : Insuiancr Company (since 199-1) 

(Jther inf.vmuition requited by this item is nKorpor 

pages I l - l f i o l Exhibit 99 the section eni j i led 

n x t n b i i 99 ihc seciion entitled Husiness (.•(iinlii..i 

Comn-.niee on page S ol l i vh ib i l 99 Ttieic h^ve bei 

itcil hy lefcience to the bi.<giaphies o f t h e Diiect.ns standing foi le-cleetion on 

Secli.jn I f i f a ) lU-ncfiCial Ownership Keponmg Compliance" on page 59 of 

and Eihics' on page 2 ot l l x l i i b i t 49 and ihe lulonnatinn relating to t in Audit 

n no matenal changes to sli.iiclioldei nominating piocedures 

(-1) This numbei lellects shares subject to d..fened stock units ciediied to ihc Venzon Income Detciial Plan, which vveie avvanled 

in 2002 undr i ihc V c n / o n Coiiiniunic.ii ions Hio.iil.Based Ineenlive Plan Nn new awards aie peniuUcd to be isMicd under 

ihis plan 

lu f i i r wnh I respect to executive eoinpensati.m is in. 

PisciiSMon und Analysis" and ' Compensation Tables on pa 

incorporated b> relcrcnce tn page I I of r v l n b n 99 ll icrc w 

reipiiTcd IO be disclosed pursuant to i lcm. :07(c)(4)ol Rcgulati 

upoialcd by tefeicnec lo llie svetmus enli l led Conipensalioii 

..s r!l->7 o f l- 'xhibii 9f) The Coiripcnsaiioi; Coniinittec Rcpoit IN 

re no compensation committee interlocks oi insider transactions 

n S-K under ihe Seciuities Exchani-e Aci o l 1 93-1 

In ionnat ion wtth respect to sci ' i i iny ownership n incoipoiate.! by 

Henefici . i l (Jveners and Management" on pages 57-59 ol L v h i b n " 

The f o l l o w i n g table piovi.les mlonnaimn as ol IJecembci 3 1, 2 i l | 

the Company's shareholder\. and | i i ) . i l l c i i u i t j 

Since May 9 2009 the ( 'om]iJiiy iias only issued 

(2(H)9 L 111') vvhich pi.iv iiiee loi avvaids o f si.mk i 

ecjuily-ba^ed hypolhetical siock units t« . 

undei any othci equity compensation plan 

pas able solcl> in cash by the terms of the a 

ihe200<» LTIP 

itled ,Seeurit> t)^^•Ilelstllp ol Cerlairi 

2 i l l *' !oi I I ) all c ipi i ly compensation plans picviously appiuved by 

n plans nol picviously approved hy Ihe Company's shareholdeis 

I ihe 2009 Vciit'.on ( i i ' inmui iu a t i . ' in liic Long-Teim l i icenin e f l a n 

eied slock, lestiicteii si.>ck units, pcilnnii.ince si.ick uiiils and other 

: i o f Verizon and lis subsidiaries Nu ne-', 

tdance with S f C rules ihe table does not 

cjrd. and such awards do nol re.luce the number of 

av4-jids aie peimiiled iu be issued 

nclude ouistaiiiiing awaids rliut aic 

thaics remaining for issuance under 

W^a«4-*v mp 

Equi ty compensation plans appiovcd 

hy secuniy holifeis 

Equi ty compenunon plans noi 

approved by sccuniy holdeis 

T o t a l 

pltmt (ndsdiat 
•KHnlitl rrilKlHl IB 

17,I33,V26 ' 

241l,7<;ti • 

17JS2,6S2 34.3 S 99fi62,Ui 

(1) This amounl includes 9K2,R81 shares n fcumtnon stock subjeci lo ouistanding Mock options. 16,120,285 shaies o f common 

f l o c k subject in ouistanding restncted stock units and performance slock units, and ,30,7hO shares subject to ouistanding 

deferred stock units, in each c a v including, fo i awards other than stock o p t i o n r d iv idend equivalents accrued on such 

awaids ih iough f>ecembci "v l . 2013 This does not include perlonnance stock units, defened stock units and deterred share 

equiv alents payable solely iu cash Nune o f the outstanding stock opiis>ns include landem d n idend equivalent nghts 

t2) Tins numbci leflecis ibe weighted average exercise pnce o f outstanding stock options Ven/un 's uuisiaudtiig re.stncicd stuck 

units , performance slock units and deferred slock units do nol have exercise pnces associated wi ih ihe setUement o f these 

awards 

(3) I 'h is number a'flects the nuinber o f shares o f common siock that remained available for f u i u i r issuance underthe 20U9 LTIF 

Informat ion wi th reipeci to transactions with related persons is incoiporated hy reference to the section entitled 'Related Person 

Transaction Policy" on pages 2-3 o f Exhibit 99 Lifo imat ion with respcc( (o Director independence, is incoiporated by refeiencc (o 

the seclion enl i l leJ "Independence" on page i o f l -xhibi t 99 

Inf 'otin.itioii wi th l e spu l to pnncipal aecoiintiinl fees and serv 

ol .• \ppiiinli i ienl ol In.b-periilent Kegisiried I'uhke -^i coiiri l in; 

icnt^' filed a-., jiait . i f ihis lep.ui 

Kep.iit ol Maii jgenieni on Int. 

Kepiui o f Independent Rcgisie 

Kepon ol Inikpendcnt Kcgislc 

Consoii.laic.l -^Liiemeiits ol hi ioi i ie 

Coniol idaiei i Staienienis of Coiiijncheiisive Income 

<.'ons.>lidated Ualancc Sheets 

Ciins.,|idated Staien-.eiiis of ('ash f l o w s 

C'nn.iolidAted Siatcmcnii u f Changes in Equit; 

Notes lo Consok.iaie.l Financial Si.iieiin.iiis 

:ial Conl iol (Ivei 1 i l l . i l l i lal Kepoilia;: 

cd Public Aceouniing l u m on liucnial Conl iol t>v ei r i i i a i u i a l Rep. 

cd Public AiCouniinL' r i i i i i .m I ' l i i j ; - , . lal Mai,.ments 

y Hep.-il o! I;i . iepcn.knl Kci ' : sKi . . i f u h l u A ; . OUIMII-H I'm:'. 

lnec<r]ioraied herein by n, 

Shaie.iwnen, kn the fiscal y 

in.'inciai Slatcment Scliediile 

^leiict to the jppiopn. i ie poii iei is ot the 

ai ciuk-d Deeenbei 2 0 1 - ( S e e l V i i l l l i 

TablrafCaairat i 

Exhib i t 

Number Descrlptltin 

3a(i) Restated Certificale o f Incoiporation o f Venzon Communications Inc (Venzonj (filed as Exhibit 3a to Tomi 10-K for the 

year ended December 31 , ZOOS and incoiporated herein by reference) 

3a(ii) Cemftcatc o f Amendment o l Kcstaied Cemlicate o f Incorporation o f Venzon. effective Hehniary A 2014 

s Exhibit 3b to Fonn 8-K dated D.-ieml>.:r 7. I b 13vlaw^ o f Venzon as amended, etfeeiive as u l Decembei 3 2009 {tiled a 

201(9 and mconioraied herein by tefcicnce) 

H.:nk N.iiional As< 

National Hank as 

Kegi.slialion Staienicnl on I ' l 

1 I lls; Suppleoicnta! Ind rn iu i i 

I ' l - ip and U S IJ.mk Natl-, 

known a.s I ' l isi Union Naii.m 

F.inding Corp ,s Kegisn.iii 

I bo',!i indiv i .kial ly nr,il as jiicccs,sor in nilercsi in ' 

..s s-unesc-r tiusiec- t . i W.ichovia Hank. .^Jaii.mj! As' 

date.l â  o f Decemhei 1. 2000 imeuipoiatco bv iclci 

"oni iS-! Kepi.stiation Nu ?33-fi-1792 i ; K h : h i t 4 l j 

'1111 (;'.i>l',il I 'undm,: ( 'mp anc; '. ' *-

i i ion loi i i ieiK kn..wiias F , :Mi ;„ i , „ 

10 Venyou l.'^l.itj.il i ' l i iu l ing (.'.>ip 

I b..th n vidua: 11 d a 

1 Siai 

s Tniitec. da; 

. on Form S-J 

..: j s o f M a y 15 2001 ( in .Mipi i r j icd bv relcieii..c 

Regis:i.iiiim No ] l ; - ( i 7 . l i 2 E v h i b i i - : : ) 

ssoi IU iiuereM 1;. Veii/.iin Gluba 

^ovia Mank. Nation.il Assoiiatioii 

2t)114 i i n . . i ipi ' iated bv lefeience ti 

•te S o u n d Suppk-nieni.il hidciituic belviecii Venzon. both individual ly and as sun 

I'uii.Irng C o r p , and U S Hank National .Assocunon. as succe.ssui in i s i . i ' to Wa 

:on:-ieily knowTi as Fust l l n i . n i National Dank, .is "Inistee, daled as ol .'Septembei 2'. 

I 'oi i i i .f-K filed on bcbniary 'K 20(11 ,̂ f . ' shi l i i i -1 I j 

'Id 1'hiid Supplemental Indenture between Ven/.on, bolh individual ly and as successoi m inteies; 10 Vei : /o ; i ('ilobal 

Funding ( ' o q i . and U.S Dank National .•\ss.iciaiion, as successor inisiec to \V,i i! iovja Bank. National A.ssoeiaiion, 

fonncrlv known as First Union National Rank, as Tntslec. dated al ol September 2.'̂ , ?OI)J (mcorpivrjied by reference 10 

Foin;.1-K f i l e d o n I'ebruary 9 riKU'i H.xhi i>i l42j 

E.vsept l o i L.shtbiis la - ' i d above no nihei iiisinnnent which deiincs the nghts .u i iulden ol long-tenn .leh: o f Ver-./.m 

and its consolidated subsidiaries n f i led heiewnh piirsoani to Kegulati.m S-K, Iiem rv01ib)l'l)(in)| \ ) I'ui^uani to ihis 

legulali . in. Vcnz.m hereby .igieei to luinish a c.ij)y . i t .my such nistrunicni to the SI!(.' iip.ui ic.juesi 

l.la f i T L s Ch.iii iaMc Awards I'rogiam l l i l . - . l a 

File .'s,i 1 - ^7^ ' l an.l incoj | )oiaici l herein ii_v 

•ilded necemher ' I . I l l ; 1 Evhidn 1(1-10 to CTl-: '! l o i m lO.K :oi ; 

i.rferencc) " 

l(Jt> N' l '^ l i .X Diicciors' Chaniable Awaid Hiogir.in ( l i lcd as l-.xhibit I d i to I ' .UTII Id-K Im ihc year ended Uecember .f I . 'Z.lHXi 

..nd incorpnrj led lieieiii liv i i k i e n c e ) * ' 

inc 201)9 Ven/on I i i n [ ; - ! e m i Inccniive Pl;i 

Kegisiiant's I'lo.sy Statement include.I 11 

IDc i i l r e i fon i r in i v Sluck l. ' i i it A-'.ii I'l 

ended .Mjieh ? I 201 1 .mil i n . i 

. A.S .-Unended and KesUied {inci'ipoiate.l |i 

S,-l;eilu!e 14 A fi le . l on Maich ! « , 2 l i ! - j " 

I 201 l - : ( i ; j Av ' , i i . ; C>c!( (ti l . 

iiatei! heiein bv lel'eienie) * ' 

Appe 

.1 k:l 

I D ol ihe 

-lU.I 

i l k - l i i ) Kesincted Sioik Unit A.^reeioeiit . ' : 0 1 l - 2 0 i ; Awaid Cvcl . ( l i lc. 

ended March 11 , 201 I and in i . i ipo ia tcd l ic ic i i ; by icfcicncei ' * 

'onn i l l 2:11 1 S;iei lal 

Sipiciiihei 10 201 1 J 

ni-.ar,c. St.ick Unit Agie 

i-ipoiated by i i l l lencel 

1 10 1.1 : ; . i t i l l per;.'.; 

1 : , - i th.. r ; t i io i i c i id .d 

lOeiiv) I'ciforrnance Stock tj 'nti Ajiieement 2 0 1 ? - ; { i M Award (">ck- (liied as r>l-.ibii IO.i to I'oim !l)-<.^ fi 

ended Niarih . U . ' ^ O i : and incoipoiat . , | herein by releiein. J " 

Ihe p iSel 



IOc(vl Kcsincted Siock Unit Agreement 2012-2014 Award Cycle (filed as Exhibit lOb lo fonn lO-O for (he penod 

ended Maich 11, 2012 and incoiporaied herein b\ lefeienee)' ' 

I OL{VI ) Perlonnance Stock Unit Agreemeni 2013-201 .S Award Cycle (lilcd as l-Muhii I Oa m Fonn I ti-0 loi the penod 

ended March ^ 1 20 H and incorporated heiem b) reference) * ' 

l()c(vn') Rrsiiicicd Slock Unit Agieemeni 20)3-2015 Award Cycle (filed ae lishibii 10b to I'onn lO-tj foi ihe penod 

ended Mai. Ii 31, 201 3 and iiicnpoialcd heiein h) r. leieiicc) * * 

Ifld Verizon Slioil-Teini Ineenlive Plan, A.s Ainended and Restated (uicoipoiaied by retel 

Kegistr^nt s Proxy SlaUrnent included in Schedule I JA filed on Maich 23.2111)9) " 

: to .Appendix C ol the 

Ven/on Income Defenal Plan irtled us Exhibit Ifif to I .inn 10-0 tc-i the penod eiidi-d kmc .'0, 2002 and incorporated 

herein hy reference) ' * 

l (k(U Desuiption or.Ameiidmcnt tu Plan (filed as Exhibit lOodjtu fonr. IO-K for the yeai ended l.le'eeiiibci 11 2 i W 

and nieoiiioiatcd heiciii by icfeicnec) * * 

nn Lscess Pension Plan (tiled as Exhibit lOp to Foim in.K toi the 

n byieferL-ncel" 

11 er.d<-d Drceinbei 31. 2110 4 and iiicoipoiaied 

111 ftll Descnption of Amcmfmcnt to Plan tfilcii as Exhibit 10p(ij to l-'otm 10-K for ihe year ended Decembei "'1, 2004 

and incoipoiaied herein by refeienee) * • 

( iTE's Evceulne Salary Defenal Plan a.s amended (filed as E.shibit 10 10 n. t'lTE's F.-nn ;()-K (.'i ihe jcar einls.! 

Dcceiv.bei 31, I'llc No I -2 7S 5 and incoiporated herein bj relcrcnce I * ' 

Bell .Atlaniic Scniui Management Long-Tcnii Disahiliiy ,ind Sunivur I'loiecnon I'Ja 

to Fonn .Si: filed on Moich 27, l9S(i and Exhibit lObiu) to Fonn IO-K foi tlie y, 

incorpt;raied hitrcin by le fcrcncej ' ' 

HAT. Evecutnc Retiree Lile Insuiance Plan Uited as Lvhihil lll<| to Konn 10-K lor the 

incoipoiaied herein by refeienee) " 

Venzon Hxecunve Lite Insurance Plan, As Amended and Resiaied Sepiemhei 21)09 (tiled as Hvliihii Ids ro Form lO-K tor 

the year ended Dcrcinbci 31.2010 and mcuiporaied hciem by lefcrcnce) ' ' 

s ainended (lileil as Eehibil !0h 

ended Decembei .(|, 1'197 and 

II ended ncceinbei .1 1.201 (i and 

11 ll l . f j foi the penod ended June ,)fl 2009 tind mctupor.itcd lOk Venzon Lxccutivc IX-tenal Plan (filed as l-!xhibii lOe to I-

herein hy reference) * * 

101 fuini of Aiivrafl Time Sharing Agivenieni (filed as Exhibit tOv lo l-'omi 10-K for the year ended l>cecmbei 11 2010 and 

incorporated herein by reference) * * 

10m NYNEX Deferred Compensation Plan fur Non-Employee Directors (filed as Exhibit lOgg to NV.NE.X's Registration 

Slalemenl No 2-S7350, File Mo 1-3603 and inuoipuiaied hcicin by refeienee) * * 

Km Amcndmenl to NYNEX t.^efencd Compensation Plan loi Non-rmpio) ce Directois (died as Exhibii I Oin .̂ a io N'̂ '.NE.X s 

Quaiieily Kepon on foini lO-i^ for the period ended June ',0, 1990, l i le No l-KoO.H and incorporated herein by 

reference).** 

lOo Venzon Senior Manager Severance Plan (filed as Exhibii lOd to Form lO-Q for ihc penod ended March 31, 2010 and 

incoiporated hervin by reference)** 

I i l i l r • ! C o r l r n l i 

lOp U S Wireless .Agreement, daled September 21. 1999, among Dell Atlantic and Vodafone Ainouch pic, including the 

forms of Amended and Resiaird Pannetship Agreement and Ihe Invr.siment Agreement (filed as lixhibii 10 to Form 

Ifl-Q fui the penod ended Sepiember 30, 1999 and nicoipoiaied beiein by retcicncci 

iO^ Tenn Loan Credit Agreement, dated as of (.Ictoher 1 2013. among Vcn/o 

admiuisirative agenr, and the lenders party theieto (filed as Exhibit 10 1 to Foi 

incuiporated lieiein by lefeiencc) 

12 Computation ofRalin of Earnings to Fixed Charges filed herewith 

JPMoigan Cha.se Bank N A as 

1 K-K filed un (X:lobei V 20 P and 

IJ I'ortlon^ ol Venzon's Annual Repoii tu Sliarei 

£'.)iilv ihe infonnalion incorporated by rclerence 

s for the fi.scal ye; 

Ins Fonn IO-K n 

mle. December 11, JCI 3 lile.l heiev 

the exlnbn IC luded II 

2 I I.l.st of principal subsidianes ol Venzon lilcd heiew nh 

23 Consent of Enist & Young L L P hied heicwiih 

3 I I Omfication ol Chief Executive Ollicei pun.ujnt to Section 302 ofihe Saibanes-Dxley Act ol 2002 filed beiewiili 

11 2 Cenii'icatinn of Chief Financial Ollicer pursuant lo Section 302 ofihe Saibanes-Oxley Act ol 1002 tiled hciewiih 

32 I Ccrtificalion of Chief Hxccutn e Officer pursuant to Section 906 ofthe Saibines-Oxlcy Act of 2002 filed herewith 

3j 2 Cenification of Chief f inineial Officer pursuant to flection uQo of the Saibane j-<Jxlcy Act of 2002 filed lieiewith 

99 Selected Corjiouie (iovenunee and Executive Compensation Infonnalion included m the Pielnninary Proxy 

Statement for the Venzon 2014 Annual Meeting ol Shareholders tiled with the Securilies ar.d [Exchange Commission 

onlebiuaiy2iS,2fi l4 

101 INS X B R L IniUnce Docuinent 

IOI Stni X B R L I'axon.imy Extension Schema Document 

101 PRE X l l R l . Taaonoiny riesciitati.in Linkbaso Document 

101 C A L X B K L Taxonomy Calculation Linkbase Document 

101 LAH X B R L Ta.xonoiny Label Linkbase l>ocumcnl 

101 DEF X B R L I'axonomV Extension Defniilion l.inkbase Document 

Indicates managemenl cunlraci or compcnsaloiy plai •t anangemcnt 

27 

T a h I r * t C a a l n t i 

Schedule II - \ 'aluation and Qualirylag Accaunts 

Vtrizem Cammunications lac. and Subiidiarics 

Foi lint Years Ended December 31, 2013. 2012 and 2011 

Tabk«fC>Dlfali 

(.lollan in millions^ 

IKirripUfli 

.'\ll.ivv.ii:ci- I'.ir Ciifollccnble Acciuiins Heicivable 

^ l a r 201.1 J hj 

Year 2':M 2 S! 

Ye-ai: i ) i i t"; 

Valuation .-M low am., loi IXI'encd fax As.stis 

^ l a i ; i ) n S 2,n-i 

Yi-.li 201? 2.^; 

Ve- i?tMl 14^ 

(a'j Allow.(n,i- foi Uncolleciibk- Accounts Receivable primaril 

diiecily to this acenunt when iceoveied 

(bl V.i'.uMi.M-. Alls.wiviue fot IVieiie'tl T n \ /\s'e(--. iiu lndcs cwn 

irt la-.sifieation-. Ii.sr: n:iiei tvalance sheet accounts 

(i) Ainounis wTittcii oil aS uncolleclible ni transfencd to oihei .i 

((Ti K,;ili:ftiiins to valuation allowances relaled to dcfcneil lax a 

llalanci' at C hi.ised (ii 

Rsginnin;: of Chaified ii> (liher Acrnuiils Itrduciinns 

Pennd Kxprnses NiKe laHb) Note (c)ldl I J 

Italancv ai 

iitol I'eiioil 

Puisuant to the icquiremenis of Section 13 or t S(d) ofthe Securities Exchange Act of 1934, ihc registrant hi> duly caused ihis 

report to be signed on its behalf by the underttigned thereunto duly authonzed 

Vr.K17.nN COMMUNIC ^ 1 IONS WC 

Rv /s.' Anibon> T Sliadas 

Anthony T Skiadas 

Sennii Vice Piesidcnt and (,'oniroilei 

r'uisiiaiil lo ihe leipiiicii'.eni^ of ihe Sieiiinies I:X( hanjrc 'Xcl ol I *'.14. this icpoil bat been Mi^iie.l \ K 

on behall .!l th. icgi.strant ar.l in Hi.- capacities and on rhe dateMiidicated 
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Lowell C .M( A.lam 

PnnCipal financial OiliCe-i 

Chainnan and Chief 
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C E R T I F I C A T E O F A M E N D M E N T 
O F _ -

RE.STATED C E R T I F I C A T E O F I N C ( m P O R A T l O N 
O F 

VERI / .O .N C O . M M t . M C A T l O M S I N C 

Ven7on Corrununicaiions Inc (the "iTorporation"). a corporation organized on October 7. 1983, and existing under and by 
vinue of the General Corporation Law o l the State o f Detav* are, HEREBY DOLS CEKTIFV 

FIRST fhdt at a meeting o f l h e Board n f Director: o f t h e Coiporati.in held on September 2. 2 0 1 ) . resolutions wcic duly 

adopted apprtiving a pniposfd amendment lo the Restated Cemlicate o f Incorporation <lbc '( 'ertiticaie An^ndmcnt" ) o f the 

Corporation and recommending lhat ihc pitiposed Cemlicate .Amendment be appinvcd by thr slockholden o f the 

Corporation Tlic Cerlificate .Arnendineni is attached hereto a.s Exhibit .A 

SECOND That theieaHei. pursuani resolution o f t he Corporation's Hoard oI 'Diicctois a >pecial meeting o f i h e stockholders 

was held on Januaiy 2.1. 2014 upon notice and in accordance wi th the provision.sot'Sect ion 222 o f the Genera] Corporation 

Law ul the Siaie of Delaware, at which riiecling a majo i i iy ot the oulsian.Iing stock entailed k.i vote ihcreon was voted m 

(avoi nt the C'enilicale Anieiidincnl as proposed by the Cntporation's Board ol Directors 

THIR.D Thai the Ceni f i t a ic Ainendment was duly .id.ipted in accordance w nh the applicable provisions of .Section 242 ol 
t i l t Ciciieial Cor]>oration l.aw ofthe. Stale o f DelawaR-

IN WITNESS W M E R E O r . l h e Coiporation has caused this ceilifiCMte to be signed by W i l l i a m 1.. Hoi ton, Jr, its Scnioi Vice 

Pre.siiJe'Nt, IJcpul) f j e r e m l Oiunvel and Corporate Secreiarj-, this 3rd day of Tebfu.ity. 20 H 

vKRi/.o.-^ COM.MI.;NICATIO,\SINC 

By . 'S/Will iam L Honon Jr 

W i l l i a m 1, Honon, Ji 

Senior Vice Piesident, Dejiuty 
(.i..iieia1 <'ounscl and Coipoi- ju 

C H A R T E R A M E N D M E N T 

A i l i c l e 4 A o f t h e Restated Cenificate u f Incoipoialion is hereby amended and rvstated in its entirety l o read in f i i l l as fol lows 

4 Cannat Stock 

A Auihon^ed Shan-s The total number o l shares o f al l classes o f stock which the Corporation shall have the aulhonly to 
issue is 6,500,000,000 shares, o f w h i c h 6 250,000,000 shares .ire Common Stock, S 10 par value per,share, and 250.000,000 shaies 
arc Seiics Prclcrrcd Slock S 10 par value per share 

Oompa ta t ioha f Ratio c f Earnings to F i x c i l Charges 

Vcr lzan CommuBlcatlons Inc. and Subsidiaries 

(dul lan in mil l iuns) 
Years l-^nded December 3 1, 

Earnings: 

Income before (provision) benefit fur income taxes 

Equity in earnings o f unconsolidated businesses 

Div idcnds f i . i m unconsolidated businesses 

Intcn s! expense 'O 

I'oniL'i: of rem expense rcpresenlnig inieresl 

Ainom/at ion o fcap i ta l i^ rd mtciesl 

FamniKs, a.s adjusted 

Fixed Chait jcs 

Intri . 's i expense "• 
r i i i i i o i i 111 leiit expense repiesentini; mteiest 

I 10 f ixed charge? 

i.̂ st expense recognized on uncenain i , i 

n ihe Ralio o f Hamini's lo Fi.sed I 'haigi 

2fll3 2012 2011 2010 200*) 

s J9.177 S 9.897 J 10,483 S 12.684 S 13.520 

( H 2 ) (324) (444) (S08) (553) 
4U 401 480 510 942 

2 667 ;;.?7i 2.}!27 2.? 2 3 ; 102 
1151 S3'.' 817 X17 )(39 
177 I b? 1 IK 131 134 

i 32.S70 5 13.544 i 1-1311 s lo.l.-iS ^ |7.''M4 

2 hbl ?,5'71 J 2.K27 s; 1 s - ) - S ?.I02 
KFI tv.n K\l H.l •) 

7FJ 406 4-;; •1(14 927 

s 4.272 S .^,!il4 I 4,osr, 4 .12-1 S 4 SbH 

7 3 55 3 50 i 7 . . '} h i ; 

111 ns J i mco ne :av expe sc an.l ihciet l i e such ini^ est e x p e n s e 



(do11ai> 1 mil l ions. xcept pel shaie m.iimts) 

2013 2012 21̂ 1 1 2i;10 2009 

Results of Operat ions 

Opeiaiing revenues S 120,550 S I l 5 84(i S I IO.K75 S lOft.5C.5 J 107,)iOH 

Opcraiint; mcome 31.968 13 IfiO I2.KK0 I 4 , M 5 I5,97K 

Nel ineome atmbutable to Veiuon 11,^^7 H75 2 404 2.549 -:,H9i 

Per common shaie - basic 4 0 1 31 «5 90 1 72 

Pet common share - di luted 4.00 11 Hi 90 1 72 

Cash d iv iden i l i declaied pei conunon share 2 090 2 030 I 975 1 025 1 tl70 

Net income atmbutable lo noneontiol l ing inteiesis 12,050 9.1". K 2 7 794 7,6f.N C.707 

Financia l Posit ion 
Fou l a,sseis S :74,0')« s 225.222 S 21i i ,4M S 2?0.II05 S 22i..9(i7 

Dehi maiunng wi ih in one year 3,'>i3 4.369 4 t 4 9 7.542 7J205 

Li 'ng- ie i in debl tl9,658 4 7 o l H 5(» 303 -i5.252 5;.051 

Empluyee benefit obligations 27,682 34J46 32.957 2« I(i4 32.622 

Noncontrnl l ing iniciests 5(>,58U 52.376 •19.93 B 4^ 34.1 4 2,7fil 

Equity aimbui. ihlc to Ven/on 38,836 31,157 15,970 3S,569 4I.3S2 

• Significant evcnls aflcciing oui hntoi ical eaniingt trends in 201 1 th io l ph 201.S aie deseiibrd in Oihei Hem • in the 
Management's Discussion and Analysts ol Financial Condi ; on and Kesulls ot (Jpeini ioi is' seciiun 

• 2010 and 2009 dala includes sevenince, pension and bene tit chaiges. iiieigei mtej:raii i in .md acipmit i 

othci Items 2010 dala aUu includes Medicare I'aii DSubsid) charges 

(.'oinpanson o l Fivc-Veai 1 Ilal Return .Among Venzoi i , 
SAV 500 felccomm-anications Scrx ccs Index and SAV 500 Slo.. Index 

Vf . l iun SAP 500 ^w•u, ™ - S tP Mifl 

T h e g r a p h c o m p a i e s t h e c u m u l a t i v e t o t a l r e t u r n s o f V e n z i 

S t o c k I n d e x o v e r a f n c j c a r p e n o d I i a s s u m e s S l O O w a s 

e a c h r e s p e c t i v e . s p i n - o f O b e i n g l e i n v e s t c d 

I t h e S A P 5 0 0 T e l e e o m m u n i c a l i o n s S e n ' K C s I n d c t , a n d t h e S i P 5 u O 

v e s t e d o n L V c c m b c r 1 1 , 2 0 W v c i t h d i v i d e n d s ( i n c l u d i n g i b c v a l u e o f ' 

D a t a P o i n t s i n D o l l a r s 

S i P 5 0 0 T e l e c o m S e n i c e s 

A t D e e e m h e r 3 I , 

V e n z o n C o n u n u n i e a i i o n s I n c ( V e r i z o n o r t h e C o m p a n y ) i s a h o l d i n g c o m p a n y t h a i , a c t i n g i h r o u g h i t s s u b s i d i a n e s i s o n e o f t h e 

u o r l d ' s l e a d i n g p r o s i d e n o f c o m m u n i c a t i o n s , i n f o r m a t i o n a n d e n t e r t a i n m e n t p i u d u c t s a n d s e n i c e s t o c o n s u m e r s , b u s i n e s s e s a n d 

g o v e r n m e n t a l a g e n c i e s w i t h a p r e s e n c e i n o v e r 1 5 0 c o u n t n e s a r o u n d t h e w o r l d O u r o f t e n n g s , d e s i g n e d t o m e e t c u s ( o m e i ? i ' 

d e m a n d f o r , i p e e d , m o b i l i i y , s e c u n t ) a n i c o n t r o l , i n c l u d e v o i c e , d a i a a n d v i d e o s e r v i c e s o n u u r w i r c l c s . s a n d w i r e l i n e n e t w o r k s W e 

hav e t w o r e p o n a b l e s e g m e n t s W i r e l e s s a n d W n e l i n e O u r v^ ' i re lcss b u s i n e s s , o p e r a l i n g as \ ' c i i z o n W i r e l e s s , p r o v i d e s v o i c e a n d 

d a n s e i v i c c s a n d e q u i p m e n t l a l c i aciu->s t h e I g n i t e d S t a t e s u s i n g o n e o l t h e m o s t e x i e n - j i v e a n d r e l n b l e v u r e l e s s n e i w o i k s (.^ui 

w i l t l i n e busine.s- : ; p i u v i . i c v c o i i s n m e i b u s i n e s s a n . l g o v e m m e n t . u s t o n u i s w i t h i o i n i n u i i n a t i o n s p i o d u e i s a n d s e n i c e s i n . . ! u d i i i ! ; 

b t o a d h a n d d a t a a n d i i d e o s e n i c i s n c t ^ ' O i l i a c i ' e s s v o i c e , I m i ; ' , d t s i a n i c a n u o t t i e i c i ' i i i i i i i i n i . . n i . ' n s p n n k M s , i : i i | ci r v i . es j i n l 

- l i o o w n s a n j o j i e i a l i s . m c n l i h c m o s l e v p a i i s i v e c o i f l o M i d g l i - i i a l I n n m e t r i u i . . . . > : i l l ' i n i l w . n k s W . b , , ^^ ^ \ : , ^ . ' i , i , > k i i k i i 

l i i v i i s e a n d d e d i c a t e d w o i k L n c c , i f a p p i o x i n i a l e l v - 1 7i-i NHO L i i i p l n y e e : , as o f I 1 e c e m l - i - i 11 2 0 1 3 

I n r . - c e n l y e . u ' - V e i i / . i : - . h a s . - m b n k e . ! u p o n a . ' : lMle( ' . ie l : : . n - r e ' r i r i l i . m as . . .K . , i i . ,.s m i L i l r : o l O | ; y l i . - . i c , l ' : i n ( . ' t . l '.'•.:- v, a ; ' l l i . i t i M i i 

l u - l o i i i e i s i i i i e r j c l i n t h e n p e r s . , | i . , l , i i i d p i o i e . sv io i i a l l i v e s J i i i t l h a l l n n i i ; C : . s e s u p r L i i e T - ' i t i e e i i h e i ! ; , . i i i ' i i i ( ; n e e . I s e i . r 

c u s i o m r i - . a n i t a d d r e s s i h e . l i a r ; i - n i g l e c M n o l . i j t i c a l l a n d s c a p e , w c . ne i o c i i s i n i ' o u ; e l l o r t s , i i , . j i i . ; h i j ' h e i i n a i j ; i n a n d j ' l o w i n ; ; . i rea- . 

o f o u t b u s i n e s s v c i r c l c s < d a i a , w n c l i n e d a t a a n d S t r a t e g i c set-\ i c e s , i n c l u d i n g ' c l o u d c u n p u i i n ! ; serv i c e s 

O u r s t r a i e g v l e c u i i c S s i g n i f i c a n t c a p i t a l i n v e s t n i e n t s i i i i i i i a r i l v t u a e q u i i e w ' l I c l e ^ s s p e . n u m . p u t t h e s p c c t n : : r . i n t . . s e n n c i n v e s t i n 

i h e f i b e r o p t i c n e i w o i k i t i a t s u p p o n s i i u i w n e l e s s a n d w n e l i n e b u M i i c s i e s l o a i i r . a i n o u i w n e k s - . a n d w n i l i n e n e i w o i k s a n d 

d l V e l o p a n d r r i a i i i l a i n S i g i u l i . a n t a d v a i n c d l i a t a h a s e i . a p a c i t y 

I n UUI W i r e l e S f b u s i n e s s , m 2 0 1 3 c m j u u c d i o 2(11 J . i c v e n u c g i o w i h u l Ci sv„s d m e n b s c i - n u e . t i i i n i r i o w l l i . m d t h e d e i n f l r : . ! l o r 

s r n n r p l i o i i e s t a ' n i e t s a n d i n i i e r h i t e n i e t d c v i c i s D . i r i n g 2 i l l 3 see e x p e n e n c c d ,i ' " > ( , • , i i i c n . i s i i n n t . i t l r . i s t p . i n l . i i n n r . t n i i - , 

c o m p a i e d 10 . ' ' i l l 2 . w n h s m a n p h o n e s r c i ' i c s e n l n i i ; H } ' - ' , o f n i : i r e t a i l p o s i p a n i J - I I O I A - t i a s c .. i I t e c j i n r - c i '• I 2 0 i 5 c o m p . i u d t o ' • V , ' . 

at I l e c e m h e i i l 21) i 2 A l s o d i i n n e 2 0 1 1 ' . p o ' i p a i d s i i i a i l p h o n e . i t l i v a t i o i i s r e p i e s c n l e o n r - " . . . . ! p h o n e s . l e t n a t e i ; e o r i i [ i . . i e d T.I 7 7 % 

i n 2 0 1 2 

W e h a v e s u b s i a i i t : a l l y . o n i p l e l e d t h e d e p l o y m e n t o f o u r f o u n h - g e n e ra i i o n ( - i G ) l . o i n ' - ' l r i i i i i ;v o l u l i o n ( I . i F ) n e t w o r k ( ' /ur 4 0 L l l i 

n e i w o i k IS . i v a i l a b l e t . i 9 7 % o l t h e I ) > p o j i t i l a t i o n i n m o r e t l i . m "lOO m a r k c l s c o v e n n ; ; a p p r o v n i n r i l> ' i H - , n n l j i o n p e u ) i | i 

n i c l u d i n n i h o s e m a r e a s s e r v e d h y o u r I- f l - m R u r a l A m e n c i i p a n n e r s U u r 4 1 ) 1 ' i ' l ! n e i w i n k p i u v u k ' s b i ( - h c i i ld i .v i l n o i i e l . p u i 

p . i l o i i n a n c e l o i d a l a s e n i c e s at l o v v c : c o s t c o m p a r e d t o t h o s e p i o v i . l e d v 1.1 i l n r , ! f ; i u e i j i i i i n ( j i ' i ; n e t v. o i k s Ui I V - i v i i i h e i 2 0 ! 

W i ' , : o l o u i t o i . i 1 d . i l a I t a l l i i . w ' a s i a i n e . ' i .>n o u r - M ) 1 I L' i i c i w o i k 

1 111 r c l i : u a i y 1 3 . 2 i ) l - i , w-i i i ; t i . . J i i i i d . M o n l . -v i n i : . . n i ; ' j i l a i i s » h i , . l i i t p t . i . . c i i . r . i r -sh.ire i i v e r, I | : I I I L ; • [ . L i j , . . , i m ! | . . . , v i . l i m . i . i 

v a l u e H i . - u i c i i s ' . n n e i s T h i s c p l . i n s . w h ; . h . u e . n . i i l . i b k 1. . b n t h n i w a n d e x i s t m ; : ( : i i s i [ i . , „ ; e u s t . i i i i c i s l . . : ; i i i i - i l i . n ; i s ' . , e i i n l i i i i . l e . l 

V o : c c iv , : i - .u tes i i n l i m i u d l i o m e r i i c a r d i r . t c i r . . i t i o n a l t e x t , v i d c o a n o p i c ; i : r e m c s s i i r . i i i ! - c l 

i h j t [ . i n h i - s h j i i d . : r rn i r , ( : u p ( o 1 0 di-v 11 .-s c o n n e e i e i i 1.1 l i i c N ' m / m i W m k s , n c t w u i l 

p i e ' v i d i s a d e v i c e pa; , i n e n l p l a n o p t i o n , a l s o w i l l l e c e i v e d i s ; . i u n t c d i i i e ! : . : M v .1 . c c s s 

i V i e m b e i 3 1 2 0 1 3 S h . u e F v e n i h i : : ; ; J C C U I I L S r c p i e s e i i i e d a p p n i M m a t e l v J o ' , , u l 011 

- p p r o . i m a t e l v 2 i M , as .,1 D e c e i n b e r ' 1 . 2 n [ 2 V e i n . m W i . ' e l e s s o l f e r s . , h a ! e i l d j i a [ ' l , i r : s 

p l a n s l o ! M n a l l H . i M n c s . i n d i h r N a n . v n w i . l e l i u s i n c s s D a t a j ' a . k a g e s n r i . : l ' : a : v . I n -Xos-

I M i r e d e v n e i - a v n u n i p l . o : i . p t ; i i i i w h u h n o w i l l n w s . u s i , . n ; e i s n : t r . i d e i n t h e n [ - l i .T .e t m .> n . '.v p ! . o ; i . i | ; u [11101:11,1111 • I . . i f . 

^ a v s ( u r i c c ; i s i c n n i r . c i u . i l i n o n s 

O r . S l p t i i n b c r ? 2111 ' V c i i / . . n e r i i e n i l i i . t o a s i m k p u i c i i . r . e a g i c i i n i : ; i ( i h i S ' o . k I ' l i n k. i ' . i ' \ ; , i e e r n i : i : 1 v i-l-. V , i i i . ; i i , r i e ( ; i . . - : p 1 ' . : 

i \ ' i „ k i i ; - : i e ) a n u \ o d a i o n e •! I . i i n i l e d i S i l - ' - i ; . p u i s . i ; . : - , ! : . i w h i e b W i u i ^ n a j r r . ' . ' d t j , i . [ i i : : r e ^ ' . - l i ^ r o n e s i i i d : ; , ' ^ i - i > ' ! , m t e : . s' ,r-. 

C e l l c i i l ' a i i ; : e i i ! n p [I ' h / a \ ' i - i \ ; . ' n W i r i k s > { ' ! n i ' a i t : ; c r s l : i p J i i d sor l i i n t e n s t , rhe V o d a b u i c l i i l e i e s i ) | f - i a( . ' ( ; i i j M t e i , i : i s i d e : j t i . - i i r . i 

a p p i o v i m a t e l v * ; - U l i i i l i o n l . in f e b i u . i i s 2 1 2 t ' i \ 4 j , i j i M : : i r i t 1,1 i | :e n n i i i a n d s u b n e t 10 t h i c o i i i l i i i o n s . . i l , i r : i i i n t h e M u e ^ 

l ' u : i h a ^ r A f i i - r i n r n i V r i i . : . i i i a e . p n r r d l i l i e W i r e I r s i I r a n s . i c t i o n ) I t o m . ' s r i k i a l l o t t h e i s M i e . t a n d o u i s t i n d i u ! : ^ a p i i a l st i>. k U h e 

r L u n f e r u d M i a i e s ) o f V . i d a f u i i e . . \ i ; i i i i e a s I ' m a n e e 1 I n c j - . u b s i . l i a r y o f v - , . | K , [ V b l [ . ^ | vv l i ieJ i i i i . l i i e , . ! v : i : i . i u : ; l i . . . i t . i . n 

s u b < n i i a r i c s ( t i n t e t h e r w i ; h V l ' l I n c i h e I ' u i r h a s c e : l . : i i i i n - ' ; J . ' w n e d i h e V o i i a i o n e I n m e ^ t 1 I.e C i M ' . M i l c r j i n - r : p a i d w - j i p r n n a r - . l v 

o p e r a l i n g a n d c a p i t a l c f l i c i e n c i e s a s w e l l a s m a x i m i z e p i o f i i a h i l i i y . A s m o r e a p p l i c a t i o n s a r e d e x e l o p e d I b r t h i s h i g h - s p e e d 

s e r v i c e , w c e x p e e i l h a l F i O S w i l l b e c o m e a h u b f o r m a n a g i n g m u l i i p i c h o m e s e r v i c e s t h a i m i l e v e n t u a l l y b e p a r t o f l h e d i g i t a l 

g n d , i n c l u d i n g n o t j u s t e n t e n a i n m e n l a n d e o m m u n i c a l i o n s , b u t a l t o i i i a c h i i i e . 4 o - m a c h i n e c o m m u n i c a t i o n s , s u c h as h o m e 

m o n i l o r i n s . h e a l t h m o n i t o n n g , e n e r g y m a n a g e m e n t a n d u t i l i t i e s m a n a g e m e n l 
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We arc investing in innovative leclii iukigy like WIKICSS iictwoiks. Iiigli-ipeed f ibei and cloud services to position ouisclves at the 

ceniei oTihe giowth iicnds of the futuie In addition to the Wneless Transaction since the beginoii ig of 2012 li.esc mvestnienis 

hav e iiie-luded acquisitions .>f wireless licen:>es ot S4 9 b i l l i on .Wc alsojiave invested SI 4 b i l l i o n in aceiuisitions o l investinenis 

and businesses, which we expect wi l l pemiii us to of fe i enhanced machine-io-machine, video and cloud-hased producls and 

I ty invcs i in i ' in oui own capabilities, wc arc also investing in the maiVcis svc 'cn'c by providing our communities wnh an 

r f f i c i e n i , reliable infrastiuctiiie tor competing in tbe mform.iiion economy We are comiiuiicd lo pul l ing our customers tirsi and 

l-.ci:ii> a responsi!;]e rneiiibci o f oci coinmuniiies Guided by this coiiimitment and by out coie' values o f integrity, icspcel, 

pciiomtanee excellence and accountability, we belicve vvc are w'cll-p.tsilioned to pioduce a long-tcnn retum for oui sliaieowners 

create meaningful vvuik fo i ourselves and pmvide somelhing o f lasting value for society 

the In ilie sc-etion.s that fol low, vvc piovide infonnation about the nnponani aspects o f oui opei j i ions and investments, h.i ih 

consolidated and Sepineni levels, and discuss our icsulls o f opeiations financial position ,ind souices and u.ses ot cash In addition 

we highl ight Ley iiends and uncenainiies tu the eMcnt practicable 

Tiend-. 

Wc cspt-ci that competition wi l l continue to inicnMly with iraditional, non-iradmonal and emerging serxire pioviileis seeking', 

increascrj market share Wc believe that our nclvvuiks dn'rercnliaie us tiom oui C0Inpetltor^ enabling us to piovidc enhanced 

euiiiiiiuniLdiions experiences to oui cust.imeis Wc believe oui focus on the fundamenial.s o f lunning a g.>od business, including 

o p t - i j f i n j ; excellence and / i r tuncul divcipline gives us (he abiJif)- to pJjn and rnansge thn>ugh changing cctmoir.ic e-.in.ii)rons U'r 

w i l l cuniinue io invest for gin wth, wlneh we believe i& the key lo cicaling value fur uur shareowneis 

nd Opcr.tiini; Tiei 

. segiiwnl^ e cxpcel lu eonimuc lu allr'.ict 

data seiviccs and bringing our c 

on growth Will (oii t inue i 

believe ihcsc dcvi 

ll inainiain die luvaliy o f bigli-<]ualiiv retail postpaid cusinnieis 

omer^ new ways . i f using wireless serx-icc: in then daily lives Wc 

'w imartph.ines l i i i . met devices sucb as l . ibkts anil oui smie 

iin highci value retail postpaid connectioiis, contiihutc :o 

V crsus oibei wneless c 

ork services. nfteriiiE i 

I CIS Wc 

cspccl lb,II III!nr.. i onneet;on growth m i l t niitinuc as vvi. intnidtie 

ol 4G 1,11-. devices We hclieve ihcsc devices w i l l attract and 

continued incieases in the penetration o f daia services tnd keep our device line-up competitive 

expect f i j iu ie r.iowih .spportunitirs vvjll be dcpcndcni on expandinj; the penetration o f C'ur nciv 

wneless (lev ICCS f.si Imih civosuiiici and business cu.stomers; and nicieasing tlir ininibei ot w,iys ;hat nui cus-|omeis i an ciinne.-: w.th 

our n e i w u r l ai iJ sen icc-s 

Seivice Iind equipment piieing play an impuriant lole in the v^'ircless competiiive landscape As thr demand k n wneless sen'u es 

continues ly grow, wireless -.en ice providers arc ull 'eiing .service plans ihni include unlimited v<MCe minutes and text messaj;es 

and a specific amount o f data access tu varying megabyte nr gigabyte si7es o i , in some ca,ses, unlnni ied dala usage Wneless 

seivice pnivideis are also of fcnng pnce plans that decouple service pneing t iom equipment pncing and blur the i r a j i i n m a l 

bourda iy bclueen prepaid and postpaid plans In addi lmn, sonx wireless p iovidcr t arc offeriHg a c i cd i i I D new cii.sionje/.v lo 

reimburse early teiminalinn fees paid lu iheii fuimer wireless service pnividei , subject to cciiain l imitat ions We seek to compeie 

in this area by offenng our customers services and equipment that they vvill regard as the besi available value for the pnce as well 

as servile plans that mcci then wireless service needs 

In .IUI Wireline segment, we have expenenccd conlinuing access line losses a: 

i i-cundaiy l i m s JinJ ( intched ro nj jc i i iaf ive teciiwologier stufi as wifeless, i/uce 

and dal4 \eiviccs We expcci lo continue to expenence acecs.s line losse.v 

technologies 

Despite this challenging cnviroomeni, we expect ihai we u i l l continue to gmw key aspects o f o u r Wireline segment by providing 

nciwork le l tab i l i iy , of lcnug innovam e product bundles that include broadband Iniemei access, digi ta l television and local and 

Jong di^iMiicc voice services, ntTeiiag ITHHC robtr^t )P prnJucis and service, and accclcraling our c loud cornpui/ng and nuchine-to-

machine stiategics We w i l l also continue to focus on cost efficiencies lo aitempt lo ofTscI adverse impacts f i o m unfavoiabic 

economic conditions and competitive p r e s ium 

e di.sconnectcd both pnniaiy and 

cr Inreinct pfd i .n o j f^-'olpj m d t a b k foi voiti.-

. cuslomcrs coniinue to switch lo .ilicni.tie 

Operiiling Rc\< nue "• ' •' • ,-v 'i; .• . ..• .. r;:. 

, W c expeei to expenence senice revenue growth in oui Wneless segment in 2014 pnmanly as a lesult ê f continued giovvih in 

postpaid connections dnven by iiicieasett safes ofsiniUiphones. (ahle(s and other Internet devices Wr~expci:( t l u i retail posCp.nd" 

average revenue per aceouni (ARPA) w i l l continue t.) increase a* connection^ migrate from basic phories lo smanphones and f iom 

our 3G neiwoik lo our 4 0 I.TI-. network, and as the average number o f connections per account incieases, which we expect to be 

dnven b.̂  out More Lverylhing plans that al low for ihe shanug of daU ainong up t . i lU devices We expect that out future scnice 

revenue giowth w i l l be substantially dcrncd from an increase in the usage of innovativ e wireless smanphones. tablcis and other 

Intemet devices in addition to our pncmg stPiictuie that vx'ill encotnage customcis to continue adding daia enatilcd devices onto 

existing accounts We expcci lhal i.ontinued emphasis <in mcieasmg smaiiphone peoeiraiion, including conimuing in migrate 

cusiomeis from basic phones lo smanphones and f iom 3G devices to 4 0 l.TK devices, w i l l positively impact oui revenue 

We expect FiOS broadband and video penetration to positively impact our Mass Markets revenue and subsenber base We als(> 

expect Sintegic serx icct revenues to continue to grow as we denve additional enterpnse revenues from c loud , sccunty and other 

soluiiont-bascd services and customen continue to migtate their services to Pnvate IP and other strategic networking services, 

al ihough we have cxpencneed decelerating revenue growth wi ih in our Strategic scrx ices business Wc believe ihe trend in these 

growih areas as well as our offenngs in telematics and video streaming u i l l help ofl'set the continuing decline in revenues in nur 

Wneline segment relaled tu retail voice connection losses as a result o f vvireless substitution at wi-ll as the continued decline in 

our legacy wholesale and enierpnse markcls 

Operaling Co^l" ond Expt i 

We anticipate our oveiall v 

loinniuc! , to i:ii;-:aic lo oiu 

lele.ss opeiatinj; cosis w i l l increase as a result o f the expected incicajc in i b i i 

;her equipment aiiil sale.v .niriiniissii-i- cu.sis In aildiinin wc cx;ii-i ! c . in icr ' co 

.-.Ise llow'cv.r, Wl' t xpeei to a .h i tve cenain niei utlicieneies m 2()!4 j o d 1 

owei cost -JCJ l . ' f l . rieiw'inl, and j s v.e . oiitiitue i . i sircuill i i ic our husirieS' p:i>i 

inipri ' pioduciivnv and ioci.;asing piofnabii i t ; 

In (his section, wc discuss our overall results o f operaiions and highl ight ilcms o f a non-operational nature that arc not included in 

our segment resulli;. We have two reportable segments. Wireless and Wneline, wl i ich we operate and manage as strategic business 

units and organize by producls and sctMces In "Segmeni Results o f Operations," we review the performance o f our two reponable 

segments 

Corporate, eliinniaiions and other includes unallocated cor|)oraic expenses such as certain pension and olher employee benefii 

relaled costs, intcr^egiiicni eliminations recorded in consolidation, the results o f other businesses .such as our investments in 

unconsolidated businesses, lease financing and other adjustments and gams and losses that are nol allocalcd in assessing segment 

pcrfoinunce due to then non-«>pcrational nature Al though such liansaciions arc excluded f ioin the business segment icsulis, they 

,111 included in rc|ioried consolidated eaiiiing.s Gains and losses th.it aic not inJiv idually significant an included in all segmeui 

i c u l t s as these noiiis arc included in the c l i ic f operating decision maker s asi^essmeni o f scgineni peifoiniancc \̂ 'e belies c ih.-ii thie 

jireseniati.iii asMsti users ut our fniancial sialements m bettei un.lcistaiulint; oiii lesulis of opi laliuiis and trends tiom pcn.ul lo 

t r , I ] \ \ and I ' l l is 

vpiill I . , I <. 

C . . - / - ( . , / , „ / , J i . i o 

("In: : i ) l - 1 ia[ i ! la l pioitram inclu.les eapiial to iund a . i va i i i c l nei-^.nks .ind scrsiecs in 

expansion ol our cure netwe.'rks nie tu.ling oui l l ' ..nd oat.i . i iiiei er-.han.i ineiils, n t j i n 

ueiw oiks j i i J i i i l ie i e xpcnilitures lu dnve operaling e l l i c i e i i i ies I l i . level ami tiie tii iunj ' . . i I ihe Coriipany s i.-.pn.ii i spi i i i ; i . i i i , . s 

Willi in H u s j bioad categories can vary snj infirani lv as a icsult o f a v j n c i y o f !'.;ctuis oulsi.k- mn contiol me In , l i i : . ; foi r s j inple 

imn- i i . i l ',VL-.ir}iei e\ ent^ We jre r.-placing copper w i i r with [il>,:r . i p i i , cable w l i u l i w i l ! not aliei .on i . , .p; i . i l pi , i i : i . i : i - . bi; i shoui.l 

iL'soli in Invi.r ii..-!inK'n..nei eosis in the liit.i.e ( .apii . i l e\pet:di:uies wen Sl(>ii | i illi ,>n :n 2 ( ) P and Sli<2 1<illi'Ui in .:I)I2 

i r s j i ec in ' eh We believe lhal we have i i ^ n i f i c . i i i t i l i i i ietiiin ovci the aiiinunt and t in i i in : . i f oui capii . i l exprii i l i tuies nn j 

li oni|?ri:i,v .wide basis as we are nui subiecl ui any a g i c n u n i ihai wi . i i l i l rcquni significani capiial expendiliiies on a dcsiji.n.iii d 

s. bi .1 j k - i : i 111).in ihc I I I . unenee ol designaieil ev cuts We L'xpe et capital espendili in s in 2014 i . i he in the laotte o: jppnix ini.i icK 

1 I f l i b i l l m n Io M 7 11 b i lhon and sve also rspect i r j i eapiial expciulitiiics as .i peneniagc ol levenue i.v deChoc in 2 i ' N Ir.-io 21: 13 

levcLs 

lolidated Revenues 

.ipp.iriundies iriil ir..r 

I . i - . l i ^ ' / . ' i , CV'i '• '!. ' ."M 

*V'e crc.ilc V alue for oor .-fMreowncrs by in vei l ing ihe e-.rsl! Il.i-..s ;:en>.'raled h i .rur hu 

tupi ion Ciini in i i rd pioii ial t le grnwil i , thereby mcieasmg cu.sioniei samlaciion and usaiic o f o u r pioiiucts and sen ices In additi 

ne have i:scd oui cash Hows t.- mannain and in.'w oui cin i.iciid pay oui to sha.-eownen V c n / o n s Hi.ar.l o i I.^iiccioj; 

' , ' rT, [ i j ! - ,v \ . ; i i .„i i! lv dividend hy 2 f,:'o dui i i ig 201} inakini: ilns the s..vvrilh c . -ns^r i i tn i y . , i , , , i which w. I , . 

Jiv i.lend ,-\ttei the e losiin.' o l the Wireless rransaciiun .u.-i Piov:siein Im mconie t.ix. s l ^ ex]iected lo i n . ic.ive dm 

•vsr:.is|-.ip „ r \ i i i / . i n W i i i k ' s - Wi j ivo evpic l .un .ash tase- pai.l i . i inei. . i . i dui lo om I DfiT.; HVMK isoip o; \ . i 

:n.; t . l a miK N !essi.i ik-^ree due i . i bonus dcpieciation noi b,.ir:g exteinkd bcynnil IJ^ceir.bei 31 T U I A d . l i i i . . i : . i l l 

:xp.-iise IS espccici! Io iiuic.isc as a le i i i l t . i ; the .Icbi is,u. d lo finance ihc Wneless Tians.n tKn; .-'vs a rcMili u l i l . i 

i.vprct f . i s l ; I i.iws finrn (Ijierai i,,iis to be negatnelv impjcted in TOU [ ' j i i i . i l K iillsettii:^: these riejt.itiv e inipa.. is : 

i , . , ' i i (Jpei.:tiii!:; w i l l be (lie disci 'n i i i iual i i i i i . . f cash disinbutions irom Vei i / . , i i Wneless lu Widafoiic wlneh !,av 

.:al 1̂  1.1 UM- .-Ul easli lu eicaii l.iii;-,-ti mi vain, lor oi i i sliaii l i i . Iden W. I M U .nnt i r in , to lo«k : 

' i l l help ' . l . l - ci.Mi :i:e ;.i ,sinc;. Wc exped t.i mc om ejsh i,> i . i k i c r oi.i <k'j.| levels, p j v < l n i . i . 

J iTri 'p: :"!! ' bi;c b.ie^ shares , i i i - . i ; miisMndiii; ; ei.iiim.in sinck l^e.- I . isli I ;ow-.v f : , , i : i f^iii.niLii: 

nitr. licenses [see I'asi; hhnvr. i ioin Investinf Aciiv i i i e ; I ! ) , . i i : - i i ' TOI 1, wc piircliascii ; SD rm: 

.Ilk autbori/alion Ihere weie ii.> repuichascs o f i .mn i .u i st,>ek . lu i in i : 21) i? oi .''01 ! 
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2013 (. 'nniparrtl m 2UI2 

1 I.e ineiease m , ons.ili.lated revenues dunng 201 1 cciinparec! tu 201 ? vvss pnn i . i r ly .'.uc to liighei le 

hiclicr Mass Maiti.cis revenues dnven b j I'lOS services and increased Slraic(:ic .setv ices revenues 'xi l inn Cilohai tn lc ipnse ai oui 

W'nelinr segmeni ran ia l iv oflsetiiiie- these inctcascs were lower ( i lob . i l linteriinse Coie and liSohal Wholesale icvenues al oui 

' .V, /J i , - i i ei i 'd J (; ;eie. i ' i , i ? b i l l m n or O )i ' ! i dun i i j ; 2013 conipatid i , / 2l)J2 .ioe- I.i gfowtn ni veH (Ce- (t v. cu i Suv n e 

revi'niie incicasc-il dn i i i ig 2 0 n rornpaied lo 2012 pninanly driven by higher retail postpaid service revenue whiCb i!;c:eascd 

l.irg^'.v .IS .1 j.-.siil; o l .:n incre.ise i i i retail poslpai.l c.-nnectt.in.s as well as ihe e.inlir.ueil in . tease in peneti.iii .i;: . i | sin.injvl.ones 

l.ibk-ls and .uber Int ir^i . i d e v m s i lmi i i i th our Share 1 v..rylbing plans Reiail p .n ip i i ' i l . .inricclion net aili i i t ions dec re ase.I dunni: 

20 i J- e.nnparcd in 2012 pnmanly due t.> an ineiease in our retail posipaid cotniecii.iii cbiiii i laie paniallv olbct b> a:i iiictcasc in 

iciail pos'.patd conneclion gioss additions Keiail postpaid connections per account incica>ed as ol t.H-crmbei 11.2111* compaied 

IO Ii.-ccmber . U , 201 2 pnmarily due lo the incicascd pcnctiaimn of tablets and olher Intenict device-; 

Wneline s icvenues deciea.sed SU (̂  b i l l i o n , o i 1 4r ; , duiin^i 2011 compaied tu 2012 pii i i i .ni ls .Inven bv dselinei in i.ilobal 

l.nicrpnse (~oic and Global Whulesalc panial ly offset by h i t h c i Mass MaiLcts icvenues dnven by I'liJS seniccs and increased 

.^ii.itegK sciv iCs n v,.niics wilhir; ("iiiit>al l.tileiiirise 

\ J j . s M. i ;Len icv inue- mr n- j sn l $11 o b i i l ' no . o i 3 "/"':. duni i j - '̂ 01 3 l u i r . f . n i d to 2012 due m iV.i- r , ; , j r , . i i i n of I ill. ' ." sen u cs 

i\ ' , iiee Inteniel and Video) as well as chan<;<'s in oui pncing siratec-ies, paniailv ..llset bv i!-,e eonl.nued i lec l i i i t u l l.ic.d exch.mge 
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T o t a l i i n n - ' i p i ' i a t n i i ; ( c r e d i t s ) e h a i t ;es i n i l u d c d i n o p c i a l i n u c x p e i i s c - s 
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f •niiii.lidaird Opernling Ini onic ii'id FPITDA 

Consolidated eammg.s hef.>rr interest, taxes depicciaiion arid amnni/niion expenses (Consolidated l :HI I D.A) and Con;nlidaicd 

.Adjusted E H I T D A . which aiv presented beluw, are nun-(jA.Ap measures and do nut purpuil l u be alieinatives lo operaling income 

as a incMSuie ot operaling perfoimance Management believes that these measures are useful to invcstuis and uthei useis uf our 

llnancial infomiai iun in evaluating operating pnif i tabi l i ty un a niuie vanable cosl basis as they exclude the depreciation and 

aii ioil i7alion expense lelaicd primarily lu capital expcnduuies and acquisitiuns lhal occuned in prior veais. as wcli a> m 

evakiatini: operating perloimance in lelatiun lo oui compemori Consolidated 1:B1TDA is calculated by adding back inteiest 

l.ixcs, dcpieciation and i i i i v i i i i / a t inn expense, equity in cannngs o f nnconsolidaicd buslne^ses and other income and (enpense). 

Consolidated Adjusted EBITDA is calculated by excluding the clleci o f noni ipcral ional items Irom the calculation o f 

CoRtolidaied 1:1111 DA Managemenl believes lhal this mea<.uie provides additional relevant and u.seful inlonnst ion in investors 

and olhci useis o f o u r t'lnam la] data in evaluating the efl'ei iiveness o fou r opeiaiions and ui idei lyiug business iiends in a mannei 

that IS eonsi>Ient wi lh managenieut s evj tuat ion ol bus-iness peiluimaoee See ' Other lieins" tor additional d.-tails ici;aiding these 

niin-iiperaiioiial iierris 

Opcialing expen.ses inclu.le pension and beiiefil related e i id i l s a:id.'Oi (barges based on actuaii.il assi.nipt ions, including', 

pi.sjcctcd di.scounl rites and an estimated ic-tum on plan assi ts These estimates arc updated m ihe loi inh qnaiici 10 icHcct aciual 

i c i i im on plan assets and updated actuarial assumptions The adjustment h.is been iccognr/ed :n the mcome stalement dunng the 

loi ir ih qi i i i i le i 01 u | i i i i ! a leiiiea-iuiemciil event puisuant In oui aceiiuiitiii |! policx f.u the reeoiinilion nt actuarial i;aiiis''los>rs 

It is managemenl s nitcni 10 piovide non-C/AAP financial mroniiation to enhance the un.lcr^taiiding o f Ven/on s GAAP financial 

inf . innat ion. and 1I should be con.sidered by the leadei in addition 10 but noi instead o f the financial slaiemenls pie|iaied in 

aecurdaiice Wilh O A A ? Each non-GAAP fniaiicial measure i ^ piesented aloug wnh ihe coiie.spunding G.AAI' measure Su as nui lo 

imply that mon; emphasis should be placs-d on the non-G.A.^P measure I be iion-i'.iA.AP tinancial infoimalion picseute.l may be 

detennined 01 ealriilated l i i f lereniK by mhei coii-ip.iiiies 

F O i h r t Cansvlidaii-d Results 

"ilii'« of Unt stiliduleJ Biisiiier\ 

Equity in eaniirigs ol uncoiisolidaied busines.ses decreased S\^2 mi l l i on , or 56 2*/>'ifl'20 t3"conipafed'to 2012 pnrnai i l j due 10 " 

lower earnin;:s from operations al Vodafone I'hriniiel N V (Vodafone Omnitel) The deciease dunng 201 3 vv-as panially offset by 

an immaienal gam lecorded by Venzon Wireless upon nhiaining conlrol o f previously unconsolidated wirele.ss panncrships, 

which were previously accounted t in undei the c i ju i ly method and aie now consolidated 

Equity III earnings o f uneonsoliilated businesses ilecieascil SI20 m i l l i o n . 01 27 O*'* in 2012 compaieil To 201 I pnmanly due lo 

low L-l eamings bom operations al Vodalone Omnilel and. to 1 lessei extent the devaluation o f t h e Euro against the U S dollai 

As pint o f the consideration o f i h e Wireless Iransaciion. a 

Omnitel 10 a subsidiaiy o f Vodafone on February- 2 1 . 2014 

Olhei Income and iFipen.xel, Ivei 

Addit ional inlormation relating to Oilier income and (expense), nel i * 

subsidiaiy o f Verizon sold its entiie owneiship iniercsi in Vodafone 

(dollais in milhons) 

Inc rease/tDerrrasr) 

Years landed [ l e c e i n b e i 1 2013 2 0 1 : 2011 201.3vs.20l2 

Veais Ended December ] 1 

(dollais I 

2012 

ni l lm 

Cnnvul idatr i l (>pei ating Income 

'\L!el Depieci.itioii and dui.ini/.aiion expense 

C ' o n s u l i d a t r d t l t l l D A 

Add il.esr.) Non-opcralnig (crcdit.s)cliarL-es included ir 

Consolidated Adjusted E B I T D A 

operating expense 

S 31.96ti S 1 I . I M ' S l?,KK() 

l( j .606 I t -460 10.19O 

4«, ' ;74 29 (i20 ?4, i7i i 

(6,51(1) 7,S4ii 5,9.^4 

The changes in Consolidated Opeiaiing Income Consolidated EBITDA and Consolidalcd Adjusted I^BITDA in the table above 

were- prirnarilv a iCsuli o l ihc lactors dcscr.bed 111 connection '.viih op.-iating rev enues and operating expenses 

J S7 S (18 

(230) t l . 073 ) (K2) 

S 7 12 3 % S (11) 

1143 |7«.fc) (991) 

; (166) t ( l .O l t i ) i O A ] S850 (8.17) S f l 002) 

leliiicd 10 tbe 

of the I . i n i in . 

md (expense), net deci'caseu dunng 2 0 l 3 lompars-tl to 2012 pnmanly due to tecS o l VI I b i l l i u t i n i c u n e j 10 2012 

ally icdeii-ipiioii of debl. pnil ial ly olTset by S02 b i l l i on c f fees incuned dunng the fouith quanei o f 2013 as a resull 

• 111 ol a br idg. ciedit agreement upon the etfcciivencss ot a temi loan agreement (see (hhcr Items') 

nd (expense), net increased during 201 2 compared lo 201 1 pninanly dnv en by l i iyhe: fees o f SI I b i l l ion relaled in 

I. i ioo . ! f debl isce fhhe i hurts ') 

IdoUars in mill ions) 

lncicase/(I>cs'rea*r) 

Years. En.le.l Decrmbri 2013 VI 21)12 

Tolal interest costs on debt balances 

Less Capitalized interest costs 

T u t a l 

.Average debt outstanding 

l l r l e . l n e inieirsi laie 

S 3.421 

754 

$ 2 5 7 7 

406 

$ 2.571 S 2.827 

14 9 % J (292) (H9) ' / . 

" 7 (36J (8 1) 

3 7 $ ( 2 5 6 ) (9 1) 

S6S.959 

5.2% 

!!52,949 555,629 

Total interest costs on debt balances mcicased dunng 2013 compaied 10 2012 pnmanly due lo the issuance o f $49 u b i l l ion o f 

bxeil and floating rate notes 10 finance the Wireless I'nnsac-iioD (see 'Acquisitions and [hvesritures") resulimg in an increase in 

average debl as well as an incremeutal increase in interest expense o f SO 7 b i l l i o n , panially offset by a lower eni:ctive luteresi rate 

(sec "Consolidated Financial Condi t ion") Capitalized inicFett costs were higher in 2013 pnmanly due to increases in wireless 

licenses that arc currently under developmeni 

Tolal iniciest costs on debt balances decreased dunng 2012 compaied to 2011 pnmanly dpe 10 a $2.7 b i l l i o n decrease m average 

debl (see 'Consolidated Financial Condi l ion") and a low-er effective inieresl rate Capilalizeil interest cosl^ were lower m 2012 

pnmanly due to our ongoing deployment o f t h e 4 0 L T E nchvork 

FroMiian (Benefit) for Im. 

Yean Ended Deeemher 3 1 , 

(dollais in mi l l ions i 

Increa sc/(Decrease) 

2012 vs 2011 

Prevision (Bencfi l ) f o r income t a i e i 

E f f r c l i v r income lax rate 

S 5,730 S (660) $ 283 $ 6 3 9 0 o m $ (94S) 

1 9 . 6 % (6 7 )% 2 7 % 

nm - not r iKanmgful 

The efiective income tax rate is . alciilaled hy d iv id ing the piovisiun tor income laxes by lOei 

laves dur elleelivc mciiiiie l.ix lale is si^'.iiitn anliv lower lhan U K S'RIUIIVIV ieileial irneiinei.) 

Ihe nKlusini i o l nieo;iie . 'iini^niable VndaLnie s uonio i i i ro lh in : niiiiest ni t in \<'n/<' i i U'lr 

bclorL' ihe proviLiun lor income laxCs lr, J ( i | . ' and 201 1. wc lecoideil ,1 lax pTovisnni on i i i i omc bclore the pi i ivis iot i l<ir 1 

taxes an.l when we inclii .led the income atinbut.-ible to \'o.lalnne s nonconti . i l l ing iiiicresi in the V'.'ii/.>:i W iiek's< paiinci 

OUI income belore the prov ision for iiieOine taxes : i resulted i j i our elleenve i iuoir . . tax laie beii i j ; I 1 7 [ u n e n i \^e poini 

. I unng 2( ' l 1 and 7 '> juiu ciita;:i jnnii ls lower dunng 201 I In 2(11 2. vve icL. i i i l td a las In i i c f i i nn i i i c i n i i 'ivetoie ihe piuv 

nc lielore ihe provisid 

rale IOI all ycais p , . . 

h-..s p a i i i i i ' i ' l i i r wnhii 

V,Hi,il.,:ie 

resulted 11 

,. w h i . h i..siilte<l ir: . 

l on ionuo l l nn ; ni:.-r. 

i l f e i t L I d ' In Ii 

1 il.c \ ' e n / . i i i Wneless p.nin.-isii-p ni i-ut ;i;coii,e b..!: 

lie beini' UiO * pciceniaj;r points hiiihei . i u in i i ; 2111 2 

l i i . l i n ^ Ih i , 

.• Ihc p i . v i . 

Ven-/.m compleled the aecjuisitioii ot V.>d,ilone's -5 5% mdneci owr.eiship inie:csi tn \ ' c r i / on Wnelcsi on f i - 'y i i i i iy 2 1, Tl) 14 f lui 

piov I'.ion t i l l income la.vcs and e'ffcctive 1:1c.imc tax latc siih^cc.ocnt to ihe closing wi l l let'lcct the thanire in \ ' c i i / o n v onnc: ' . i i i : i 

iiili-ickt III Veit:-oii Wneh-.ss ( l o i p i .n isi.in li>r income taxes j | i , | tiK-ctive in . .nr..' tax i . iU '.vill nieieas. siib.ie.pient 1.1 t in i h'sni.'. 

.!ue 1.1 the- ineiusi.ni ol the piov nicm Ioi nn oiiie i JX i S piev iiiu> |y j l l n b i . i a b k 10 \ ' . . . l j 1 i i i i i > . 'Wii, ish-p i n M . ;t 

prov isiOn lor ineuiuc 

cicdils i . ' - i . i i . lcd dui-.n 

as well as early ccbi ledcinptio 

I he ei let i iv e income lax laie f. 

the d^eica^e in the pr.ivi.^.nn f 

1.ixes as a lesuli uf hit;liei si v ei 

- l-.n.ied Dsvembei 31 . 

iiK lime all i ibul. '^l i lc In 

M! 2111 3 was 19 i.*'c e.impaied t i , (C 7)*-; tor 2012 The mciea! 

s p i i i i i anK due l . l higher income bcluic nicoine taxes as a le: 

.iinpaicd to lnvvei income bcl'iiri; IUCDTOC taxes as a rcsuli o l s. 

n costs recorded dunng 2012 

Ihe i l l ee t l nd 

in.l benelit vb.ii i 

r 2(11 2 was (h "JV. compared t.v 2 7% for 2i) l 1 ! he rega in e I 'flfciLve income 1,1 x i.-.ie f i . i 2012 

I ineotiii i.ixes dunng 2012 compaied to 201 I was j i r i iuai i iy due lo lowei in-.uius bclc-ie ine 

oee pensi.in. and bencfil cliait;LS as well as eailv .lebi icdc nipt ion costs le. or.led during 20! 2 

lncr rasc ' ' l l )e<i r j sc ) 

21)11 vs z t i i : 

o i i t i ' i l l i n 

nblitahle < 11.10. .mi l . i i l in^ ' i i i t t risis dui in j ; .':i)l i eouip.m .1 i . i .'U I 2 .:iid 2U I . 

\K neless sei;rrient bich ha.I a I "̂̂ -r. noncciniiol'.iin- partnersllip " - i i were due lo hn:hci c.i::;in;;s m uur 

V,.,l.,fi.r.e . ' . ' . . i f De.ember -.1 'Wl] J 

W L exp.ei N i l i i i . i i i r ,e a i tnbui . ib l i to r io i in . i i i i i . l l i i - . ! ; nileiesLs tn d.-elnie siibsi.intially 111 TOI-: as ,1 i . su l i m' Uic Wiiek '--

I lansactmn Isce Aciptisiiions .-.nd I >iv e i i i t i i ie* I 1 he rionconiiDlImp inic-csis ihat icniaincd af ic i the ciMiiplctioi: o f t h e Wneless 

I'Liiisa. n.in pnm iiilv relal. t . i wireless pjilnersnips 

Wc have two reponable segmcnis. Wireless and Wireline, which we operate and manage as tlralcgic husiness units and organize 

by pioducts and services We measure and evaluate our reportable segments based on segment operating income. The use u f 

segment operating income is consistent with the chief operaling decision maker's assessment o f segment performance. 

.Segment eamings belore interest, taxes, depreciation and amortization (Segment HUFTDA), U'faich is presented below, t j a non-

G.AAP measure nnd does noi purport to be an alternative 10 operating income as a measure ofoperai ing performance Msnagciiient 

believes thai this measure- ts useful tu inveslors and other users o f o u r financial mlbrmatiun in evaluaiiiig operating prof i iabi l i iy 

on a moic vanable cosl basis as it excludes ihe deprecialion and amomzntiOB expenses related pnmanly to capital expenditures 

and ai .pnsii ions that occurred in pnor years as well as in evaluating operating peif.fimance in lelation to our compctitois 

Si->:ir.eiil I T i n iJ'X IS I al iulatcd by adding bad, depieeiaiiori ami amoiti^ation expense to segmeni <)peratini: incoiiie 

Wireloi.S .'<n-rrer'l l i H I l D A e m.iiipin also piescnlc.' below, 1; calculated by dividinj ' . Wireless .Se> 

lies V.'nciess Segment 1111ITDA se:v ice maigiii u l i l i / c s Si.rv ice revenues raiher than toial 

hide equipinciil leveniirs 111 or.lei 10 iclleci ihe impact ol piuvidni); seix ice to the wn 

s Wireline r . l j n i » A marrjiii i - . c i lei i laied by d iv id ing Wneline KltITI>A by lotal W i n l i 

' i i iuai i i i r . aboin our segnier.is in N'oie I 7 10 the eunsolidated financial .s] 

ent E D I I D M i y Wit 

J 



• I Wireless • • •• " • ' ' . • - ] 

Our Wneless segment i» pnmanly compiiscd o f Cellco Panncitihip doing business a* Venzon Wneless Cellco Panneiship is a 

jc-inl veniuie fonned in Apn l 2000 by the coiiibinaliun o f l h e tl!v wireless opcratiuns and mlerests of Vcii7un and Vodafone 

Vcri, 'on Wneless piovides wneless lOii i inuii icat ionj services ai.ioss one u f tbe must extensive wneless neiwuits i i i ihe l.-inied 

Slates As ot Dciembei 31 , 2013, Ven.'on owned a coni ru l l i rg i5*g inleicst m Verizuii Wirx-lesS and Vodafone owned ihe 

rciiianiin^ 4";"," On Fcbmaiy 21 201-4. ihe Wireless Transaction was completed and Ven/on acquired 100% ownc-i.ship o f 

Ven/on Wireless 

Wc provide- these seiviccs and equipmenl .sales to consumer, busincs-s and goveininenl customers in ihe United Siaies on a 

postpaid and piepaid basis I'osipaid eonneciions represent indiv idual lines of service lor which a cusioiner is billed in advance a 

moni l i lv ai.cess ch.iri'c in retum foi a monthlv netwoili seivice allowance and ii.sage beyond the allowance is bil le. l monthly in 

anears (.lur prepaid sei-v ice enables luuiv niuals to obtain wneless services without a Ion)!-tenn conlracl oi credit venfication by 

pav ing for all <̂ crv ices in advance 

A l l imani i . l l lesuMs nisli.de.I in the tables bcluvc ,< 

Operal ing Ke venues and .Scletli d ( ) | i t ' i alint; Slat 

^'ears Ended Decembei 3 I . 

Ileell consolidated results u f V'eii/on Wireles 

(Jedlars lu niilttons, excepl AP.I'A] 

Incrfase/(pecrcase) 

2013~s 2012 2012 v T r o T T 

i 66334 

2,1.99 

S 61,440 S 5t>,bUi 

2.293 2,497 

69,0.13 M,711 5').l;.7 

11 ,"90 12.135 10 917 

1 81,023 S 15,iibii S 70.1.^4 

102,799 ')K.?30 fl2 Iii7 

96,752 92,530 «7,.1K2 

4,472 ^.917 4,h24 

4,118 .S,024 4,252 

1.27% 1 19% 1 ;,(.•• 

0 9 7 % 0.91% 0 95'/ 

S I 5 3 . H i 144 04 S 134 51 

35,083 3.S,057 34,?ol 

2 76 2 (i4 2 S3 

J 4,894 

40h 

5J0O 

__(J45) 

S 5,155 

4,56>> 

4.112 

i 4,7K0 

t:04) 

I i-y 

S 5.714 

(lOCl 

5,I4S 

(1,445) (24 4) 1.293 

(906) (IK U) 772 

Keiail service 

O i i e i seiMce 

Le]iiipiiicnl and other 

Tutu I Oper.I ting Revenues 

Connecliuns ( 000) ni 

Retail connections 

Kctail piislpaid conncction.s 

Net additions in period ('0001 

Isclail connections 

Retail po.stpaid cuiincciions 

Chum Kate 

Keiail connections 

Retail postpaid connections 

Account Statistics 

Retail postpaid ARPA 

Retail postpaid acccunls (-OOOl 

Kctai l postpaid Connerti.ms per account <" 

A-S o f end of penod 

Excluding acquisitions and adju>lments 

2013 Compared t « 2 0 l 2 

The increase in Wireless' total operaling revenues o d S 2 billion, or 6 8%, dunng 2013 compaied to 2012 was pnmanly the result 

ofgrowth m service revenue 

.ii'tnunl\ nnd Conni'i lion.x - - • ' ' ."'..".'.i-.e.:.'. ; ' '-'• ' ' 

Retail (non-wholesale) postpaid accounts represini retail cusiomeis under contract wiili Venzon Wneless that are diieeilv seived 

and manai;ed bv Ven/on Wireless and use lis branded sen ice.i Accounts ine ludc Share Ever)'thiiig plans and coipoiate accounts 

as well as legacy single connection plan.s and family plans A single account may receive monthly wireless vers lecs fora vanely nf 

connecled devices Retail cnnnections represent our retail cnsinnicr device connections Chum i.s the rale at which sefvice to 

conncclioiis is tciininaicd 

Itetai] connections undei an account mav inc 

Hione Connect and Home Eusion Wc expce 

product offenngs and ncivvoii seivice ([ualily 

lude smanphones. basi phones tablets and other luteniet .levu 

-Uce lelai! connection ;irowih based on 

as u-ell as ilci: 

? sliength of o 

9.89 

26 

0 12 

9 53 

490 

tl 11 

Retail postpaid connection net additions decreased dunng 2013 compared to 2012 pnmanly due to an increase in our retail 

postpaid connection chum rate, partially offset by an increase in retail postpaid connection gross additions 

Retail Postpaid Conncciionrper Accou'il 

Retail postpaid eonneciions pei account is calculated by dividing the lolal numbei of retail postpaid connections hy the number 

of retail postpaid accounts as ofthe end ofthe penod Retail postpaid connections pet account increased 4 S% as of December 31 

201.1 compared lo December 31, 2012 pninaril) due in the increased peiieiralion of tablets and oihet Intemet devices 

,^^,.„,-AVwn:,. 

n;ec S'- "• blllli^n. ( 

•;ni.iripliiiue-,s was diiv..n by ;hc 

Juiir:i: 201 = eompjieJ i;' 2(»l J [ 

oihti Inteniel de'vii..s ihio'.i^'ti ooi .share I vciy 

ot srnaitphoiie'- b\ new lusi.irncie ,is well ,is isisi in 

dnv ei-i hv bij;he'l lelail ] 

T;-.. i.eiie1ial;.-n ..f 

mi-LiIine li-r:-. h.ii.ie 

Tiie nie teas.- in u'l.nl pustp.iid AliPv (ihc av ciafC icvei:ue pe: .s.i iUint iKiiii lei.iil pos'.pjul jcci'iiiii') ilunn^'. .''tH ' n n p.iii.; 

21"; 12 w js pi'ini.itilv liiivin bv ineicjscs iii sniaiijihone penciratum an.l i. t.nl postpaid civt'.necti.):i< pel .i.-.i-un' .As 

Dceciiibc! i | .•'iil3 wc cxpeiicmed a 4 ^"t incn-aic in i;*.ail po;ip.itii < I'tmcLiiors :>ei account c.-ir.p.iicd to 2i:i2 wi 

sman]ih.iiics n-pn nimj; 7i)';. , , | ,„,; :, ' ijil p.isrpaid pfione has.' js D.'i . iiil-ei 11 21)1 t e.-riiiiaii'd ti. Mv' .. .is .-J H, mnhi : i 

2t)|,'' llic niciciscd I'eiieiiati.n. in iviad po-tpaiJ voniieelio;-.s pei .leeouni is piiriia:i;y due to ii.ere ises ic. InrLniel .i.ii.i lU •. lei 

which n']i!csi.nkd 10 T \ ..f uui letail p-j.-ipaiil cunnecti.ui base as ul Decembei '= I 2C.]} . onijiaied to a- c: Ileci'ii-.bei .* 

r n ; 2 pninanly .lue tu j , tiv.itions ct tablets and othei lutenKl eicvieCi Ad.Siliiiually iiuiiii^ 2-;ll.' pii-:j:aid siii..it|-i:.'t 

,1. iiv.ili. ns n picsL-nkil Sr-'". ol phones ai iiv.ile.i c.imp.ircil to 7 7", .iiirin]; l-i) 1.1 

Oil.ei sets ice lev rniic ini icaseu dutinj; --''I * inmp.ucd to 201 2 due lo cm wth in -leliolesa 

decrease in teveniic icIj ieJ H: ihin! pans loaminf 

.. i..un..ll'. , | j . 

I:ij!.:pn:, r.l .jn.i f Ilh.-' He^ e.iw 

E.Juipiiieni at'.fl othei uveniie dccrcriscel durinj ' 21)1 * compared tu 2Ci2 as a dcclir . ; in lecul . i ion Ices w,!; p j i i ; , i i l ; , ui'ljet 

2012 Compared t.i 2111 1 

m i . - u . n i p a i e i l I o 2 l ) l 1 w j s t i n - „ M i l t 

The increase i n retail postpaid ARPA dui ing 2012 compared lo 2011 was pnmanly d n \ c u by increases in smanphone penetration 

and retail postpaid conntetions per account. Dunng 2012, «-e expenenccd a 4 3% increase in retail postpaid connections per 

account compared to 2011 , wi th smanphones representing SH% o f our retail posipaid phone base as o f l>ccmher 3 1 , 2012 

compared to 43 5% as o f December 3 1 . 2011 The increase in retail postpaid connections per account was p n n u n l y due to 

incrcajes in Internet data devices, which represenled 9.3% o f our retail postpaid connection base as o f December 3 1 , 2012 

compaied to f 1% as ofDccembcr 3 ) , 2011 pnmanly due to strong sales ot tablets and Jetpacks i ^ 

Other serv ice rev cuue decrea.sed dunng 2012 compared to 2011 pnmanly as a result o f a decrease in thud paiiy luam 

ion m i . i . M i I i . i : : ; i ncu j ' . sd Juru^j- .'"n.'J e.iiripa:i.i 1.- 201 I r i i r- . . i : i :v .In, m in 

tM:i cn-.-. . . . i . i l l i . .v .v. in. l : i:i;-iu e ^n.eni • in our t.-Uil . .unie. l..-;is ; bmr; . M I - I I . ( ' I - - I 

2 .!}\ ' pinii.inlv n- l lc i ie i i the I . im. f i i i . i i i V!i.:;i- I veivihine pl.ui- i..u;i!ed - i t l i i 

Ki ' la i l pi-^:,1[i-iiiJ e./nncctio;;; pc; a<Ci-iii:t mcicased . lunni : 2'! IJ dJinpatCii i i . 2 i ; l I pntit.-.tily due lo ihe 

i . t h i i l : i i i - m . - i . l ev l . l -

p a r i - . l I . . : i ' - l 1 I 

l e l . M l p o s t p . i i . I i : 

, l . i i - h e : l i t . 



Eijiiipnieni ond Oihcr Retcniie 

Equipment. i ind oiher revenue increased dunng '. 

rcgulalory- rec-s arfd eiiuipmcnLsales .--1 . -

Opera t ing Eipenses 

Yeats Ended Dccembci 3 I . 

npaied tn 2011 pi i inai i ly dne to 

201.1 2012 

1 device upgrade fees. 

(dollars in mil l ions) 

Incre ase/(l>ecrrasr) 

201 1 Z0I3 V 2012 2012 

Cosl o f serx'ices and sales 

Selling general and idmiinst iat ive expense 

IVprena t inn and amonizaiion expense 

T o t a l Operat ing Expenses 

$ 23,64« S 24 490 $ 24 0 « 6 $ ( 8 4 2 ) (3.4)V. S 404 

23,17* 21f i50 19,579 I , 5 I 6 7 0 2,071 

11,202 7 960 7 'Jh2 242 3 0 (?) 

926 I 7 S 2,471 S 55,02*. S 54,100 % 5l . t i27 

Cut/ ol Si'iMCfs and Snlfx 

C o i i o l sefvices and sales decreased dunng 2011 compared lo 2012 pninanly cue to a dccrea.se in cost c f equipment salei of iO -i 

b i l l i o n which wss panially due to a decline m postpaid upgrades decreased data roaming a decline in cosl o f data seivices and a 

decrease in ne iuoik cunnecliun costs due tu the deploymcnl ol Eihemei bacLhauf facilil ies pnmanly targeted at sites upgiadin;; 

to 4G 1,11-;, panial ly offset by an incicaic in COM o f ndwoiV iCtviecs 

Cost l i t serv ices and sales increased during 2 f i l 2 conip.iicd 10 201 I pnmanlv due to SO 7 b i l l i on in higher cost of equipment sjles 

which was dnven by increased sales of higher cost stnan|ihonos, inciea'ed co.st o f network, services and increased daia roaming, 

pania l ly oflsel by a decrease in cost for data serv ices, a decrease in neiw-nrl. n innecl ion costs due lo the ongoing deploymcnl ol 

I l ihcrt ic i backhaul facilities pnmanly targeicd at sues upgrading to 4 0 LTH and a decrease in the cost o f lone distance 

Srllmt; Ijcnr/al and Idmini'Halnr E\pen\c 

bel l ing I'cncial j n d jdmin iMia l ive expense nicieaseii dunng 2011 compared to 2u l 2 pninanly due ic higher sales commission 

e,.xiicrise in our indirect channel bidiiecl sales commission expense iiicieased SI 1 b i l l i o n .hi img 2013 compaied lo 2012 

pninanly asa result .>f iii..ieases tn indire.,! gios> additions and upj; rades as well as ihe averagi conimissiun pei unit as ihe iiii.x o f 

ui i i is coniinues tu shift lowii id smanphones and more cusiomeis activate daia scivices 

.Selling general and adininiLiIiativc expense mcicased dunng 2012 compared to 201 I pnmarily due to highei sales cuninussioo 

expcn.se in uur indirect channel as well as custs associated vvnh regularury tees Indirect sale.s eoinniissiuii expense nicieascd SI 3 

b i l l i o n dunng 2012 compared to 2011 pnmanly as a result o f increases in the average curiiinissinn per unit a> the mix ol units 

conlinued to shift invvard smanphonci and more cusiomeis activated data services 

Depiecioiion andAmoitnaiicn Eypense 

rbc increase in depiecisiion and amortization expense dunng 2013 eomparcd to 2012 was pnmanly dnv cn by 

depreciable assels Depreciation and amunizatioii expense was essentially unchanged dunng 2012 compared lo 2011 

' Segment Opcra img Income and K I t l T D A . 

Yean Ended De. ember 3 I , 

(dollars in mill ions) 

lncrea.sc/(l)eerrase) 

.Segmeni Operal ing Income S 25,997 $ 21,76.S 5 I8,S27 

Add Dcpieciation and anionization expense 11.202 7,9('»0 7.962 

ScgmuitHBITDA S .34,199 5 29,728 S 2<>.4^9 

.Segment operating income i i i a r g i i i 31 I 28 7% 26 4% 

Segment KUl'I 'D.A service m a r g i n 49.5% 4ti 6% 44 H% 

$ 4 J 2 9 l ' ) 4% 5 3 J 4 I 17 V,J 

242 3 0 (2) 

S 4,471 15 0 S 3.239 12 2 

lids presented vveie pninanly a result ol ' the factors descnbed n 

Non-ie ;uning ot non-operational itcnis exctuded from Wtrclcss' Opcraimg income were a.s follows 

The change 

operating 

the table above dunng the pei 

and opeiaiing expenses 

(dollais in million.';) 

Years Ended Dccembci M , 

G a i n " 

2013 

n spectrum license iransaciion 

nee, pension and benefit (credits) eliaiges 

$ (278) 

<61) 

W i r e l i n e 

Our Wire l ine segment provides voice, data and video cnmmuDicaiioni products and enhanced services including broadband 

\ i d c o and data, coiporate networking solutions, data center and cloud services, sccunty and manage^l n e t u o r i services and local 

and long distance voice services We provide these pmduas and services to consuinen in ihe Untied Stales, as IACII as to c: 

businesses and govcnimcni cus iomcn bolh in the United Slates and in over 150 othercounines around the world 

Operat ing Rcvrnwei and Seleeled Operating .Slaiislics 

^'eais Knded l.X'ceinbe 

S 14,717 

2 591 

Mass Markets 

StLOegiv services 

C.io'.i.il Lnteij-iise 

i . Ibbal Wi-.uiesjle 

Oi lur 

T utal Operannc Kevenui 

Conneetions | 000) 

Tot ll voi i f c.iiineeti.in> 

Toul Kioa.lbaiid m n n i e l i 

r!i')S Intenict subscribers 

IM.lS Video subscribers 

W „ J i i ; e ' s icvenues ileceasi-.l JO 6 bi i : ,on ^ i 1 1':, 

l l i i tcipiise Core ao.l Olobdl WI,okr. ; ,k p..ni.i!lx otfse 

Sti.ilegic i c n iccs ICScniies w i i h i i i ( i l . lhal I:'ntei;irise 

17.328 

fi,420 

(1,2 S3 

I 5J:9\I 

5'^) 

9,01'; 

(..1172 

5.262 

liiiiriL' . ' 'O i l l o i i i ; 

h igh. I Consuiiii' 

M.ISS M . i r L r l s 

M.:ss M.irk^ts o p . 

local eschani'.e iba 

.-idc lir.iadii.m.l se rv ic^ s t in . l i . i i i r . i j hii-.ii-.sp.-:c.i Intc 

( d o l l u i b i n m i l l i o n s ) 

I n c r c a j c / d J c c i r a s e ) 
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(526) |7_1) 
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S (557) (1 4) S 11021 (2 2) 

(1.418) H. l l l l t i l - l l Ifl » ) 

221) : 5 i : - s 1 . : 

648 111 <iir; 12 o 

.«16 11 1 55 5 rv 3 

2 pri. i i . . .r . lv d n v e n 1 y i l e e l i i i e ' i n ( . i l . ib. i l 

m e s d r t v e n by ri(')S i r v i i . ' a n d i i u r e a s : ' . ! 

[ It IS l l l le n . l a n d , ' I S \ ' l d i . : . . : e i . , - s l 

The increase in Mass Markets revenues, dnven by FiOS services, was partially oITsct by the decline o f local exchange revenues 

pnrtianly due to a S 2% decline in Consumer retail voice connections resulting primanly trom competition and technology 

substiiutiun with wireless, 'VoIP, broadband and cable services. Total voice connections include traditional twitched access lines 

in service as well as FiOS digi ta l voice connections There was also a decline in Small businets retail voice connections, pnmanly 

reflecting compcii i ion and a t h i f l to both IP and high-speed circuits 

2012 Compuretllo 2011 

.Mass Martets revenues increa.sed dunng 2012 compared lo 2011 pnmanly due to the expansion o f FiOS services (Vuice. Litenict 

and Vide.)) as well as changes in our pricing strategy adopted in 2012 paitially ntfsei by the continued decline n f local exchange 

iei; Imci-i-iCt .o-.d \ i d . - . i;aici;;cs p;inial l ; 

Dunng 201 1 .ve t'K-W oi 

, .hilc a l „ ) c.n;s,i;u!tly 

jieiieir.ition rales ol 39 5! 

I subsciibei base bv 0 1. i i i i l i i . i r : hiOS I n t v i n i l subsuibus j i i d bv U *; rnil l i .ui l iOS \ ideo 

rnpiov'iiig penelialion laUs within our I'lOS sctvice aieas A.s n f l .Vicnibei 1 2 l ) ! . ' . v 

: FilVS h-.ii'i-r.et and hiO.S Video lespectively . 

rcvp..c'.ivelv,.ii nccmibei 31 . . '0!J 



We continued to KIOW UUI subscnbei base and impiovcd penciiaiion lates wnhm our FiOS service areas dunnt; ' 0 1 2 Also 

conintvut ing-to the increase in levcnue fiom I'lOS seiviccs wcic changes in our pncmg siiate'gy"adopicd in 2012 As of 

December 31 . 2012. vc achieved pcuetraiion rates of 37 3% and 33 3% foi TiOS Intemet and FiOS Video, respectively compared 

to penetiation rates of 35 5% nnd 31 5V» for TifJS Internet and l iOS Video, respectively, at l>eceinhei 3 1 , 2011 

W j s i Markets revenues were negatively impacietl by the decline o f local exchange revenues pninanly due to a 0 1"-* decline in 

Consumer retail voice connccti.ms resulting pnmanly from compct i i ion and icchnologv suhsii iutton with wireless, VoIP, 

bi. iadband and cable services Toial voice eonneciions include iradii ional switched access Imes in sen ice as well as Fit'iS digital 

V oice connections There was also a dccLne in Small business retail voice connections, pnmanly reflecting challenging cconomic 

condi i io i is, t'ompetitioD and a shift lo both IP and high-jipeed c in iu i i i 

<;iohal E n t r i p i i t e 

Global F.nteipiise ufteis Strategic ^erv ices including ncivvuik pioducts and solutions, advanced communications seivices and 

and large business c lultinatiunal corponili.ins ^nd S Olher coie lun-.niunicatioaj selMce^ 

t:ov enimcni custom, rs 

201,1 tt,inpoiedio20l2 

Gl.'^biil Enteiprisc revenues decieased SO ̂  b i l l ion, oi 3 9% dunng 2013 compared 'o 2012 pnmai i ly due lo a SO 5 b i l l ion, oi 

27 I";-;, decline in Coie cusioinei premise equipment revenues as well as lower vuice services and data nctwoil i ing revenues, which 

c.insist o f tr-,>ditional < iii-uit4>ascd sen ices sueh as fiaine relay private line and Asynchion.ius Transfer M.ide (A'l M ) services 

These core sen ices declined in 2013 eompaied to 2012 as our customer base lont inued to migrate to nent general ion IP seis tees 

Tl'.c dccUivc in customer premise equipment icvenues rcflecled our focus on imptoving maigins hy coimnuiog lo dc-ctuphaii-fC 

sales of eii i i ipnieit i that aie not part of an overall entnpnse soluiions bundle The decline is also due lo tovvei icvcnue I'lom public 

.scctoi cu-lon'.eis I'his dccieasc was pati ial ly uMscl by giowth in Siialcgic ici-v ices levenues, which inciea>cd SO 4 b i l l ion , oi 4 f.",,. 

dunng 2013 compared to 2012 pnnun l y due i.i growth in adv anicd seiviees, such as contact center solutions, IT ciri imurneatuuis 

and IIUI cloud and data cenler ofrenn):s as v*ell us revenue Irom a tclemaiicv serv ices busine:.s lhat we acijuired in the third (;ua;-ier 

o f2012 

2012 Cunipnied IO 2011 . - . i . 

Global Wholesale levenues decieased dunng 2012 compared to 2011 pninaii l> due lo a decline in i iadit iunal voice revenues as a 

result o f decreased MOl Is and a 5 3% decline in domestic wholesale connections The traditional v oice piuduci reductions arc 

pnmanly due In Ibc enniinued impai t o f eompetitors dce inphasr / ing thetr local market init ial iv es toupled with the impact o f 

technology suhsi i i i i i iun Also conir ibut ing to the decline in voice revenues is the el iminai ion o f low margin intemaiinnal 

products and the cont inuing cvintraction uf liiailfct rales due to compel i l ion PaHiaily u(rscllm]( the overall dcircasc m wholesale 

revenue was a conimuing demand fur high-speed digi ta l data sen ices f ium fibcr-lo4he-cell cusiomeis upgrading their core dala 

ciicuits to Hihcnict facilit ies as well as Fthcmct migraiions from other cure customers As a icsult o f l h e customer upgrades, the 

numbei uf coie data ci icui ls c.speiienccd a 9 6% decline compaied lo ihe similai penod in 2011 Wc expect Global Wholesale 

lev enuc to continue to decline approximalely 10% per t^uancr compared to ibe similar penod in 2011 as vvc believe thai the 

continued decline in c.MC products w i l l only be partial ly offset by growth m Eihemct and I I 's 

2/','2 t 10 2011 

Global l-!nterpii-se icvenues decreased dunng 2012 compared t.i 2t)l I pnmanly due lo lower local sen i i rs and l indi l innal ci icuit-

based revrniie.s, a decline in customer premi.se e i iu i imenl revenue:, and the unfav'.)|-,(hle impact of foieign cunency iranilatiein 

Core scivicej declined compared to the similar penod in 2011 as our cu.stomer base continued io migrate to ncM gcocraiion IP 

scn'ices Thr decline in custonici picmise ci]uipincnt revenues reflected our focus nn improving inuigins hy cont inuing to de-

cmphAM7.e sales nf equipment that aie not pan of nr. overall enteipnse solutions bundle This dccica.se was pi i i t ial lv ollsei by 

highei Sirategic scnices revenues Stnitegic services icvenues increased pnmanly due to growth in advanced seivices, such as 

miinaged nel work .solutions, coniaci centci >oluli(>ns. IP coinmunicatiuns and our cloud and data cenici olTenngs 

OlobanVho le^a le 

( i lobal Wholesale provides cnmmu n i l anions services including dala, von 

to local, long distance and oihcr cairicrs that use our facilme.s to provide .s. 

and locii l dial lone and binadband semcet pnmanly 

vices to ihen customers 

2013 Compaicd lo 20S2 

Global Wholesale revenues decreased SO 5 b i l l ion , or 7.3%. dunng 2013 compared lo 2012 pnmanly due to a decline in 

tradit ional voice revenues as a result ofdecreased MOUs and a 5.2% decline in domestic wholesale connections. The iradii ional 

voice product reductions are pnmanly due to compentors de-cmphasizing their local n u i i e l init iatives coupled u i i h the effect o f 

technology substitution Also contnbuting to ihe decline in voice revenues is the continuing contraction o f markci rates due lo 

competi t ion Partially olTsetiing ihe overall decrease in wholesale icvcnue was a conl inuing demand for high-speed digi ta l dala 

services from fibet-io-ihe-ccll customen upgrading ihc i r rore data circuits lo Ethernet facilit ies as well as Ethemel migiai ions from 

Olher core customers As a resull o f the cuiclomer upgrades, Ihc number o f core dala ciriruiis experienced an 11 3% decline 

compared lo the similar penod in 2012 

O t l w r 

Other revenues include such seniccs as local exchange and long distance services outside o f o u r network fnolpnnl and operator 

services which are no longer being markeied. The decrease in revenues from other services dunng 2013 and 2012 was pnmanly 

due to reduced volumes ouiside of gut network footpnnt. 

Opera l ing Kipensrs 

Segment Opera t ing Iacome amd E B I T D A 

Years Ended fVcember 3 1 , 

(do l lan in mi l l ions) 

lBcr««sc/(fWtrease) 

3013 v t -ZQIZ 2012 vs 2011 

ld^I laI^ in mill ions) 

Inrrrase/tDecrrase) 

I 373 

I I327 

J 9S9 

K.45Ji 

Vcais Cnde.t Dei-

Cost of seivices ami sjik-s 

.Selling (;eiierai and adrnmit 

I>.:liieeiation and amotii^ath 

Tota l Opel anog Kxpenves 

: i . »2 t ( 

ft.595 

«.3;7 

i IA»5) 

(:««) ll li 

(1 2) 

C'<uol.< J .V.i/c.v 

.'.1,1 . i f scn ic fs and >alcs .Iccieasc.l dunng 

icinuc euuiproent which le l l ic led our t.isUi 

v t ra l l enicipnse solutioiis lnjnote a Jeclini 

.' lumcs and iNc n"t cllevi of Munii-iclated 

ssociaicif wnh continued I'K i.S subs, nbei i i i 

2 i )P coii-.paicil lo 2(.M2 pnmanlv due m a dci ica-

on iniprov ini; margins by de-emphasi/iiis;. sjles of e.| 

in ai icss costs leeultuii: pnmanly li.>:n il.:clii;cs ni c 

iiisin-jrne reii;veiic> 1 lii-sc deueascs ive.e pa;-tiJll> 

uw-ih .ind vendor lalc increases 

-sl I.f se!vut.-s and sales iMieastd . imtng ?-: i i : enmparcl lo ? ( t l l . pnm.inly due to l in;hci n v i t m - i . iM' 

i it inued I'lClS subsLliber f;ri:wili ,iiiil veiidoi rale i i i . leases and incieased expenses le iai td In out c l.iu.l an.l U J I , 

i>i o f sen U'ct and sjles wy. ,i|:,n impacted by hic.hci c.v.sis iclated lo FiOS m.stallaiion as w ell a < highei lepaii 

prunes caused by siomi-rclatcd ev enis lu 2012 compared to 201 I The incicasc* were panially ofl'set b\ a decli 

i inanlv f ium management .u t to i i i tii nduc i esposuie to iinprotil. ible iniemaiional u l io i i 's j le loiiies and d. 

lolesalr long dislanei volumes Cosis le lat id to cusininei premise e.pnprneni id^u deeie.isL.I. w ln ib i i l l ..e 

Ig mai^ms by de-cir.pbasLiing '.ales ul eiluipmenl it i . i l aie i ioi pan uf an ov era',1 eii'.eiprisr sol ui ion:, bun.l imp 

5r'//iiii,' C'cnciulnn-I id iw 

Selling general and adiiiii; 

riitei .illeniij^s 

rt.^pei 

i il'aring 2013 lOmpaied t.> rs;ne:i:pb.v.-t 

1,-21111 pii 

S 1,700 $ (1.4X4 J 9,417 

S 313 

$ 216 

(1 2 ) % 

S (R99) (93 7fy* 

(34) (0 4) 

S (S33) iy<J) 

S rgmrn i Operat ing Iacome 

.Add f)epieciation nnd amoil izal iun expense 

Srgn i rn l E B I T D A 

Si-gnun( upeial ing inesiine inar| : in 

S i g i i i i n i E I U I T i V m a i g i n 

I in Witeiirie's Operaling in io inc Set'meni T'LHTDA and Segment UUITDA ii iaif i in dunng the penods piesenled vi 

esuii oi ihe faciois (iesciihed m connection vviih opeiai ing icvenues and opeiaiing c.vpeiises 

. I b i i l inn <.| ni 'nHecunii i i : o i non-opeiali. inal iicms vveie evcIuJed t iom VK'nrline's i Meiaioig iiieonie 



tl spectrum License Transaeliun 

Ounng the third ^uaner o f 2013 aJiei receiving the reipiired regulatory approvals, Ven/on Wneless sold 39 lowei 700 MM/, H 

block spectnim licenses to A T & T m ev change (iira payment o f SI '> b i l l i on and ihe iranslc-rhy A T A T to Vcn7on Wireless o f AWS 

(10 MHz) licenses in ceitain maiLcis m the westein United Slates Ven/on Wireless .ilso sold cenain lower 70O M l l z B block 

>peeiruiii licenses lo an mvci imeni f i i in lot a payment o f SO 2 b i l l i on \ i a lesull we received SO b i l l i on o f A\VS licenses at lair 

value and wc lecordcd a prc-lAx gain of appioximatcly S03 b i l l i on in Scllmt:, general and adminisiiativc expense on our 

consolidated .statement ul incuine ler the year ended liecember . H . 2013 

fhe Con.solidated Adju,sled KHM'DA non-OA.AP mcasuie picjcnted in the Consolidalcd Opeiaiing Licome and l^UI'l'DA 

discussion iSee Consolidated Kesulis oi Operations' j excludes the gain on the specinini licen.se transaciioii descnbed above 

[5 Wireless 1 ransarnon Cosh 

iclate.l 

(sec Cl 

'1)1 3. .isa lesiilt o f the Wireless T 

o the issii.inie o f ihc new notes 

nsolidatcd I'lnancial Condit ion 

recorded 

1 b i l l i on I 

osi.s o l 50 h i l l ion primarily for niieiesi expense ot So 7 bi l 

1 I'l-es pnmanly m eonnccti.m with ihe bridge ir ; 'd i t ai;reei 

Ou'iing Deccmbei 2012. wv lecnideil debt redemption costs o f $0 3 b i l l i on in connection with ihc early ledeniptiun of SO 7 b i l l ion 

ot the S2 II b i l l i o n ot H 75% Ven/un Coininunicalions Notes due 2 t i l 8 S I (I b i l l i u n of 4 6 2 5 f . Ven/on \ ' i r) : inia l .LC IX-bentures." • 

Series A due March 2013 and SO 7^ b i l l ion ol 4-3S*i Venzon Communicaiions- Notes due February 201 3. as well as SO 3 b i l l ion ~ 

o f o ihei costs 

Dunng Novemhei 201 I , we recorded debt redempiion costs o f SO I b i l l i on in connection wnh the earl) redemption o f SI 0 bi l l ion 

o f 7 '^75% Ven /on Curmnunicaiions Noles due September 2012, SO h b i l l i on o i 'b K73V* Ven/.uii Communications Nuies due June 

2012, SO 4 b i l l i on o f 6 12."̂ % Ven/on Floiida Inc Debentures due January 2013, SO 5 b i l l i on o l 6 12^% Vcn/on .Maryland Inc 

Debcniurcs due March 2012 und SI 0 b i l l i on o f 6 S75*/, V c n / o n New York Inc Dcbcniures due A p n l 201 2 

I Sevr' -. Pr ion and Benefit (Crrdi ls) Charges 

Dunng 2013 wv recoiricJ nel pic-tax severance, pension and benefi i i ciediis ol appioxiniaielv Sh 2 b i l l ion pnmsn!) l o i oui 

pension and postieliienieni plaos in aciordance with nur accounlim: police in lecugni/e actuanal gams and losses in tbe year in 

which ibcy occur The credits were pnmanly dnven by an mcrca.sc in our discuunt rate assumption u.sed lo deteniune the cuneiii 

ycai l iabil i t ies fmm a wcishted-averaf r ot 4 2V» at Dcrember J l , 2012 to a w-rig!iied-.iv erace o f 5 OV. at Drrembcr 3 1, 201 3 |S4 3 

b i l l i un ) l i iwci than assumed n inee medical costs and other assumption adji^sinienis ISI 4 b i l l i on ) and the diireivnce betwem uui 

csiiiiiaicd return on as^cis o f 7 " i * . ' , at December 31 . 2012 and our aciual ic iui t i on assets o f S h ' i . at December .M 2013 (SO 

b i l l iun) 

Dunng 2012. we lecui.lcd nel pic-ian severance, pension an.l benefits charges o f appioximatelv 17 2 b i lhon pnmanly foi out 

pension and posneiiicin. in plans in accordain e with i i m acetiimiing policy lo ici ognize aciuar.al gams and los^i s in ihc yeai in 

w hicti they oe. in 1'he ch,ir['es wi.re piiiri.inls dnv cn by a dee lease in uur .liscount rale asSiiinption used lu delennine ihe cuneni 

sear l iahil i t ies I'lom a wciiihicd-aceniic ol 5*.'m al Deccmbei 3) 201 I to a wciphtcd-ivcrae'c ol 4 2% at IVcembei > 1. 2012 |S5 3 

b i l j i on ) and icvisions to the reiiremeni assumptions for panieipanis and olher assumption adiusimcnls, paniall> .i|],set by the 

difTerencc betivccn our estimated return on assets o f 7 5% and our aciual lelum on a.sscts o f 10% (SO 7 b i l l ion) As pan o f this 

charge wc also recoided Sl 0 b i l l i o n related to ihe annuiitzation o f pension liabilities (see limpluvee Benefit Plan funded Status 

and Cooii ibutiuns ") as well as scv erance charges o f SO 4 b i l l i on prinuirily for appioximaiely 4 000 mana;:cnicnt employees 

Dunng 20! 1. w i iccorded nel pre-tax sevrnince. pensiDn and b.:nciits chaige; ut approxnniitrly SCi 0 Ivi1liiin tot our pension anil 

ps>stietiiciiicnl plans in accordance with oui accnuniii)|! pol icy to recogni/e actuanal gums and los.ses lu the year in which they 

oec-ur The charges uvre p n n u n l y dnven by a dccr^jsc in our discouni rate a.ssiimption u.sed to detennine rlie ctirrcni ye-ar 

l iabil i t ies Irom 5 75% ul December 3 1 , 2010 to 5V, j i December 31 . 2011 tS5 0 b i l l ion) , ihe dillercnce between our estimated 

le iuin on assets o f 11% and our actual retum ou assets o f ,s% (SO ') b i l l ion) , and revisions to the l i fe expectancy nf pamcipanis and 

other adjustments lo Bv»umpiiuns 

I'he C.msolidaied Adjusted I J t l ' l D A non-CiAAP 

discussion (See "Consolidalcd Results ot Operation 

above 

leasiiiv presenteil i 

) excludes the sev 

lie Cons.ili.late.l OiK-iatiiit- Incnne ami ILBII DA 

ce pension and bc-iictii ^crcdiii) charges presented 

I E a r l y Debt RtdemptioB and Other Costs 

During November 2012, wc recorded debt redemption cosi,s o f SO S b i l l i on in conneciion with the purchase o f SO 9 b i l l i o n o f l h e 

$1 2,̂  b i l l i on u f fl 95*'* Verizon Communicaiions Notet due 2039 in a ca,sh tender offer 

I L i t i g a t i o n St l t l rmenls 

bl the third (juaner o f 2012, we sctiled a number o f patent l i t igat inn matien, including cases with Acl iveVidco Networiis Inc 

(Active Video) and T i V o Inc (Ti Vo) In connection u-ith the settlements w i l h AcltveVideo and f iVo . wc recorded a charge o f SO 4 

b i l l i on in the ih i rd quarter o r 2 0 l 2 and w i l l pay and rccugni;£e over the fo l lowing six yean an additional SO 2 b i l l i on 

'Die Consolidated Adjusted EBITI3A non-GAAP mcuu ic presented in (he Consoli.Iaied Operating Income and EiUTDA 

discussion (See Consolidated Resulls ofOpc-ralions")7Xs ludes the l i t igat ion senlement costs prcsenled above 

Cash I-lows Provided bv (I'ved In) 

(".ipeiaiine- activities S IJi.XI K S j I •ISn 

:inrsH:iL- arnvnies (14,X33) 121' ^.i!?; 

ri.'ian.-.inj: activi'.ie^ Ib.A^ii C : ?.•>-•. 

Capital expenditures, inc luding capitalized software, were as fol lows 

Vcarfc Ended IDecember 3 1 . 

(dollars i 

2012 

nill ions) 

2011 

S 9,425 

6,129 

950 

$ ll,%$7 S 8,973 

6,342 6^99 

976 872 

S 16.60'< S lb.175 S 16,244 

Inc I is<- (Derre isi-) In < 'ash and Ca^ti Kquiv alvnls S 511.43* 5.110: 

Wuckss 

Wireline 

Other 

I'oial as a pereenlage of revenue 13 K % 14 0V» 14 7V. 

' . ' . i l i i ta i cspciidnines im leased at lA neless in 2013 cmnpaicd to 201 2 nl onici lo substantially . mrplele ihc build-tiut o l out AC, 

l . l l III I Willi. (~ jp : i . ' l e.spenditurcs . le i lined at Wireline asa lesuli o f decieased legacy spending iequiienient> and a dei-lnie in 

. ' l iendinj: on out h i ' if^ netwoik 

C. i j - i l . i l ivpendr - i i i , s dei lined s l i ^ l i l l y at Wneless nl 2012 coilij iaicd to 2U1 i due to the deiivased inveslincnt in Ihc lapacilv of 

. - - , i : wireless r \ ' - I K . i network, p j r t i j l l y oflscl by the iricieascif builii-out ol our 4 ( i 1,11; network Capital expenililurcs decl.neel 

s! i];hi Iv ,ii Wiie l i iK do. in l . iw. i lecacv spend in i : r. .]uireiiienrs 

Wc use th, 

dividend* p.:ri-!-.ase Veii.: . . : ; ; o ! 

nd III the .r.\l.':-,i nc 

uiieiitents I he cash po 

rieialioi-iS lo linid nelvvoiV es.pjnj.mn and nioilei-in/aiion repay evicm.il t ' lraniir..;. p,iy 

ick l io in time in nine ,-ind inv.:si i i ; new !iu*i:icsses i ) \ i i iouires of lunds pnmar.iv l im: ; 

f lo i i ! e.slf.Tial fjr.ar.eini; an;i:i['cinen1s, aie ' . . i l l ic iei i i i.> nieet .in^oin;- ;ipei-,-:i;nj-. .icd 

f the puichase pnce lo: ihe W i n less 'I'l.-iiisacnon was pi:m..nK lundcil b i the i n i i : i i c : i i e 

o f ihiid-fiaiiv iri.Lbleilncss i rn ludi r i i ; the issuance orS4-)0 In l l i . i n aggng. i l . pi :ni ipal amouui o f b s c d anil l luai ini : i.nc n.n^s 

j o i ! other iiidebiedr.cs> (nee ' Ac.juisiiions and I.)ivcstitiires ) We e).pecl i h j t nur capital i p i o d i n g leqniiciiient-.. vvill loniin-.K lo 

b<. I'lrianic.l pninanly ihiiui^-ti niieniallv ceiicraled funds IX' i i i in e.iuitv l i i i annn i ' ni.iy be ncedc.l 1.- f i i r i . l additional uivesiitu ins 

OI ;iev,.l.>pni. lit ai-iiviiies . i : m mainlain an . ippiopnai i capita! S!i-.icti:ii t . i ensure our I t i i . innal tlc.vibiliiv On: lash ..ii.f L,ish 

e.|iiivakn'.s arc pr.rn.inlv held dDniesiic.iliy in d ive iMl i rd act ounls and aie ir,ves'..:ii t.i in.iinl.nn pnr'ci|-.ii .ir-..l li(|ui(!.iv 

^v I iiid;np,lv w e J.> n.it have .-le'infl. aiii evposuie i» foreimi i uiiencv l luciuali . in^ 

The vo l . i i f l i iv in world debt a:id equity ni.iilieis has net had a iigrnricani eflcci on our ab:l i iv to access externa! l i i ia i ic ini ' i lui 

av .SIIJIII . ' <:vK-nij: l in, in. inr anaiigemenis irii lu.lc i i e i l n jv ai labl . under . rc.tn ta. i l i i ics and othei b.itik line-: o f i te.ir. v i n.l.n 

V.n.inciiij' .'ii.iiip.einsnis iss'..anci s ot legist i i i .d debi oi e.;i!itv sc. i i i i i ies and p:i v ate I v-pl,icc.l lapi t . i l market sec.nitie.s We iri.iv-

L.:rii;ii. r. till pajier ls^uaIH-l'^ In a i f i i i l t .n i . .luring 2 f i | v, w-i. er.U'ie.l i i i lo a J2 0 b i l l ion 'fi-:-.Jay n-volvtii; : i icd i l ,igu'c::iei:i 

sh Hows Provided Hv 0 ) i r r a ( n i " .Activi 

r f-,ind. ...vnliriucs i . i be ea.h i;eiieiated f ioi 

; j e t i v i t i t i i lunn, ; P'.il iiicieascil ' . i j s ; _i | . | ; ; n , i i u . i , i | i . „c , | t,.i ? l l ]2 |-.tiiiiarilv due 

in ioii':ih'.i:!..i-,s : , i i i l imp.-.-v-^.; v,„ikiii,: . j j i O o l leveh Ihe in.teasi in n . l l a - f i 

parti illy ullsei hy net dist i ibotioiK . i | f,!) } tnl l i . i r . leceiv..! t i .mi \ ' i i i l . i l . i r ie Oinni i . 1 ii 

I ' n i u i i t ^;.-1 I i s l : 

i l u n n (; '.' 1.11 2 

V...:aN.iii- IVr-.iiitM o fSu ' in l l i . -n am: S(J 4 u i i l i . . ] ] rtspe, 

scd bv ^1 lulli.i ed 1 

; jsh KIows tivi-d 111 Invfsl int ; .Acnvi 

2tl i . 211! 2 ar.d Tn'. I . v<e mv 

, l . ' i i im j : .•;nr. 2() |2 and 201 I 

ted 10 tl b i l l i on . S4 3 b i l l i on and Sl) 2 b i l l i on , lespectively m acquiMitons ol wneless 

e also invesieil S'l b i l l i on . SO 'J b i l l i on n:-,il S i S b i l l i o n . lespectively in acquuiiion.s ol 

Doitti); ihe foutih ifUaiiei o f 2013. Ve: t /on acc.uiied an industry leadei in content deliveiy ni'iwvuks fui SO 4 b i l i iu i i We expect 

the ae.]iiisiii i .n w i l l ineieasc out ability to meet the glowing demand for online digital me;ii3 content Additionally, we aeipiiird a 

>>ail company l i i i i ash i onsidenitioii thai was not stgii i l icanl In l-'cbiuriiy 2014, Ven/on acquired a 

.s de i l i i a i e i l i . v ibe i l eve lop i i onsidcralion lhal w 

Dunng 201 2 we p.nd appioximatcly .̂ 4 3 b i l l mi l to ac j i i i i e wneless licenses pnmanly "> meet I'aiiiie L T L capacity needs and 

cii.ible L f I : expansion A.Id i i tonally . dunng 2012, wc acquiied I H i O l I t S Telematics, a provider of telematics services, for JO (• 

b i l l i . i n See Aciiuisiii.tnv and Div estiiuies tor additional details 

Piii i i ic ' Apn l 20 1 1 Wl' | i .]id a]ipri>siina1eiy SI 4 b i l l ion fn i the equity ol Teneinaik, w l i i . l i w.ie pai1iall> . i fKel bv SO I b i l l i . .n of 

I ash aciiiiiied [see Aci|ui<iiior.s aritl I )iv estnures ,1 See C^sh Kiows Kioni i-inancinL' Ac!iv Hies regarding the debt obltg.-iUons 

ol I errein.irr. ihat w-:'ri r: pan! d i i r in i ' May 2011 In iiddtiiAn, dunng 2011. we aequired v annus w-i;e less licenses and markei.s as 

w i l l as ,1 pre-v ide r nl ^ l.iud sol'tvsjii ieehn.ilo);y for cash coiisidctatioii thai was nol siginfiCaiii 

.<n .•\<ldil:ii 

v i l l disj'O'ie 

s.i:c c't .'110 M i l / lowi-t I) blov,k .specliuiri li.ensi's and a'l a it suil we leeeivcii piuceeds u : S2 t 

o .'!i'i|4 we . ini iouineJ agrcetneiil.s wnh T-Mobile U.SA Ine ( ' i ' .Mobile t ISA) pursuani lo which 

• 701) M I U ,A hl.iek spec'.rum licenses and as a result o f these jj irremenis we cvpect lo leicive 

i i ieiai ioi; c-i approi 2 4 biih.sn and .-idditional spe. ir . im See -\ciiui 

.i( o'.it '-liO Ml! 

i.vnd'CCjAuct 

tor adi^ilinnal 

t pnrr'.anlv inr Indr . i pi.!Ci eds iclated io the sales of li 

|^(.ash l-'Ui"s Pmv idcd bi U'sed In) l-inani i i ig Activ mcs 

11 . Iiank;;:s in n: 

n .S(21 l l l u l l i . i 



Nuics due 2015 in a 

, i i The piuceeds 

aic placement 

; used for the 

During M.i ic l i 2013, wc issued SO 5 b i l l ion aggregate pnncipal amounl o f floating 

le^ulnng in cash pioecedi o f aiipnixiinaiely SO 5 b i l l i o n , nel uf disLuunis 

lepayrtient o f cumiiieieial j i ap i i 

fyunng Apr i l 2013, Sl 25 biHiun ul 5 25% Venzon Coniniunicatiuns N'otes niatuted and weic lepatd During May 2013, SO I 

b i l l i on of 7 0% Vc-nyon New VorV Inc Debentures matured and were repaid IXiring June 201 3, SO 5 b i l l ion o f 4 J7j*-» Venzon 

Communicaiions Notei and SO I b i l l iun ot 7 O'/i Verirun .New York Inc Debentures malured and vicie repaid In addinun, during 

June 2 " ! 3, w-e lericemed 50 25 bi l l ion o f 7 15% V c n i o n Mary land L L C Dehentures due May 2023 al a ledcmptiun pnce ol 100% 

o l Ihe pnncipal amount o f the debentures 

r>iinnj; September 20 M . in connect inn wilh the Wticlcss Tians.iction, wc issued S4t) 0 b i l l i on aggregate pnncipal amounl o f lived 

and ll i iat ing rate notes resulting in cash proceeds o f .ipproximalely S4R 7 b i l l i on , ncl o f discounts and issuance costs The 

issuances consisted o f lhe folio vvinij S2 25 bi l l ion aggregate principal amount o f f loating rate Notes due 201 fi that bear mlercst at 

a rate equal lu three-month London Interbank Ofl'eied Rale (Llfn ' ' jR) plus 1 53% whieh rale w i l l be reset quaiierly Sl 75 b i l l i on 

agttie-gaie pnncipal amount ot fluating rate Notes due 2UIK that bear mterest at a rate equal to thtee-iiionth LIHOK plus ! 75% 

ivliicli talc w i l l be reset quaiteily, S4 25 bi l l iun agi;regate jmncipal ainnunl c f 2 .'̂ 0".-a Notes doe 20 l b , S-I 15 b i l l ion nggicgak 

pnncipal amount ot 3 f>5% Notes due 20IX .'v4 0 b i l l ion aggiegate pnncipal amount o f 4 50V* Notes due 2020 SI I 0 b i l l ion 

agi 'ieraic pnncipal amount o f S I 5% Notes due 2021, S(i 0 b i l l ion aegrei'aie principal amount o f (i -JO'/i Notes due 2013 and 

S 1 5 0 b i l l i on aggie>:a:r principal ainounl o f 6 55% Notes due 204 3 (ct . l lecl ivel) , the new notes) The pioeeeds o f t h e new iit:tcs 

were u.«:d to finance in pan, the Wneless Transaction and lo pay n-lated fees and expenses A.s a resull o f t he issuance o f t h e new-

notes. v»f incuned interest expense lel.-ned lo ihe Wireless Tiansaction o f SO 7 h i l l i on dunng 2013 

Dunng Octobci 201 3, SO 3 b i l l ion o f 4 ':>'•; Veii:tun New I.'ngland Inc Debei i tu io iimtuicd and w ere repaid 

D.irinp Nnvenibei 201 3, Sl 25 b i l l ion o f 7 375'., Vciizor, Wneless Notes nnd SO 2 b i l l ion o f d 5'« Ven/on Wiielcss .Notes inatmcd 

and weie lepaid ly^nn;: Nosc-mbci 2(M'\ Vcr..i.^n Wneless ici'.f..n-.eJ S?- 5 bi l l i .^n o f 5 55% Soie.< due i clsni-,!!;, l 2 t i i - l ui a 

redemption pnce o f 101% o f i h e pnncipal amount o f the notes and SO 3 b i l l i on of d 7I)T-'» Vcn /on New- ^ ork Inc Debentures due 

Dunng October 2013. we enieicd into a lenn loan agieemeni wnh a gioup uf major financial instiiutions puisuant to wfiicb we 

drevk Sf) (> b i l l i on in F-'ebruar)- 2014 to finance, m pan. the Wirele>s Transaction and to pay transaction co.sts Half o f any loans 

under the icn-n loan agiecment have a maiui i iy n f three years and the other half have a matunty o f fiv c years (the 5-Vear Loans) 

The 5-Vear Loans provide for the panial amonization o f pnnnpa l d u n n j the last two yean that they are outstanding Loans under 

the Icnn loan a(!reeincni bear interest at floating rates I'he Icnn loan agreement conl.iins ccnain negative covenants includm]; a 

negaiive pledge cov cnant. a meigcr or similar transaction covenant and an accounting changes covenant, afTirmaiive covenants 

and evcnls o f default that are customary fur companies msiniaining an investment grade credit l a i ing In addii iou, Ihe tenn loan 

agreement lequnes us to maintain a leverage ratio (as defined in the temi loan agreemeni) nol in excess n f 3 50 I 00, un t i l oui 

cpidn ratings teach a ccnain level 

[I pnce n f lOO'/i o f i h e pnncipal amounl o f the debet ued and unpaid iiiieiesi wa< 

Voili Inc IVbeniurcs due I'X-ceinhei 2033 at a redemption 

mllion ol 7 OV. Venzon Delaware LLC Debentures due 

ol the debentures Any accmed and unpaid intcie.si was 

November 2023 at a redempti 

paid to the date o f ledemption 

Dunng IX-cemhci 2013. we ledeemed 50.2 bi l l ion o f 7 0% Ven inn 

pnce o ' 100% o f t h e pnncipal amount o f t h e debentures and S2l) 

IX.-cemt^ci 2023 at a ic-dcniption pnce ot 100% o l the principal amou 

paid lo the dak n f icdeiiipiion 

In addition, during 201 3 we utilized S0.2 bi l l ion undci li.xcd rate vendor financing facilities 

Dunng February 201't, wc issued i ' l 75 b i l l ion aggregate p n n c i p j ] amount o f 2 375% Noles due 2022 f I 25 b i l l i on aggregate 

pnncipal amount o f 3 2 5 % Notes due 2026 and £0 ^5 b i l l i on aggrcgaie pnncipal amount o f 4 75% Notes due 2034 The issuance 

o f ihese N>vle] resuliej in cs^h proceeds ofappioximatcly S5 4 b i l l i o n , net o f discounts and issuance co.sts The nel pioeeeds w-cie 

uscd. in part, to finance the Wir t les i Transaction Any net proceeds not u*ed to finance the Wirele.ss Transaction w i l l he used fur 

general coipoiaic purposes Also, during Febmiiy 20 U . wc issued Jd 5 b i l l i on aggregate principal aniount o f 5 9'.', Petail Notes 

due 2U54 resulting in cash proceeds of appruximaielv 50 5 b i l l i on , nei uf discounts and issuanije custs The proceeds w i l l be used 

for gene--ral ciiriiorate pui))oses 

I'enzon Noics 

During February 2014. in connection with the Wireless Transaction, we issued $5 0 b i l l i o n aggregate pnncipal amount o f floating 

rale notes The Venzon Notei wvre issued in two tepanle senes. wi th 52 3 b i l l i on due February 21 2022 and 52.5 b i l l i o n due 

February 2 1 , 2025 The Venzon Notes hear mteresi si a f loating rale, which m i l be reset quaneriy, w i l h interest payable quaneity 

in arreaft. beginninfi May 21 , 2014 (see "Acquisitions and Divestitures**). The eight-year Venzon notes bear interest al a float mg 

rale equal to three-month LIBOR, plus I 222%. and the eleven-year Venzon noles bear interest at a f loal ing rate equal to three-

month LIBOR, plus I J 7 2 % 

Bridge Cretfit Agreemeni 

l > i n n g September 201 3, we entered into a S6I 0 b i l l ion bndge credil agreement with a group o f m a j o r financial institulions I'he 

credit agreement provided us with the abi l i ty to borruw up to S6I 0 b i l l i on to finance, in part, the Wireless Transaction and tu pay 

relaled transaction costs Following the September 2013 issuance u f notes, burrowing availabili ty under the bndge credit 

agreement was reduced to 512 fl b i l l ion Following the efferttvcness o f the term loan agreement in October 2013, the bndge credit 

agreemeni wa.s tenninated in accordance with its tenns and as such the related fires o f 50 2 b i l l i on weie iccogni7ed in Oiher 

c and (espense), ncl dunn)! the Ibunh quanci o f 2013 

2012 

D . i i i i i ! ' ,'^iniaiv 2012. S : ' i b i l l i . i i i of 5 !f"5?i Veii.:on New Jei^iey liic Dcbcniiucs tn.iinred and were lepaid Dii i i i ip I'cbi'.iaiv J u l 2 . 

t n S b i l l ion ul 5 2."::; Ven;on Wireless Ntiics maiuied a:i.l were reiva:.: Duniij. ' Juiy 2012. SO S h i l l m n o f 7 11% Ven/ .m Wuelcss 

.Nti'ies matured and were lepaid In addition dunng 2012 vvc utilized SO 2 b i l l ion -andcr f; ved tate v endoi fmannni ; faciliiH-:. 

On Novi i i ibe i 2 2012. vve annouiiccd llic coiumenceinciil of .i teiidei ofiei Itlie Tu ide i (.'ffei) lo purch.isi r.», .„,y ..n.l all . i f 

the o i H i U n d i n t ^1 2S b i l l iun a;:gieg*ie pnncipal aniounl ot Ji ' I W Ven/un Conirn'.inicaiioiia Notes due 20 i " In ihc 11 ridi i t.')Iiei 

tli.jt w.,. loirijilited 's'.ivcrnbu 9 21112 SO Q billi.m aiigrcf.it. pnncipal airaiuiil ol the nole-: wj'. jiui. li.,'eJ .ii:d \!'- h.W 

pr-.iieipal ainoi.nl . i | ti.e notes remained outstanding .'\n-, accmed and unpaid inteiest on the priiieipai p.nchas, d vv.i'. p.i i i l I . i ihe 

date o l piiichave 

Li'.iriin: No^ettil 'e: 2012 wc issued S'- 5 btlhon ajinLvate p i m c i p j l ainomit * i | f w i d r.iie r..ite.s j i v.irvini; rtiai.iniies i is . i i i i i - . i : i.-i 

cash pnioccds oi app:o\ii:iaicly S4 b i l l i o n , nel ol discounis and i-.sii.ince eosis net pioere.)^ veerc usetl for o n e i n l 

coiporate purposes, f. i i the leiidei Ollei and to ledeen; SO 7 bi l ; ion i . i 52 (I b i l l i i u i .>t H 75% Veii:-o:i Comrriuoi. aii.u-.s N..:es .lue 

2()IM Sl b i l l i . . n o f 4 I.:5':-, Ven/on VnjiLnia LLC Dcbeii l i i i is . Setics A due 201 ' and Ŝ • ^5 h i l i i o i i of -: .^•'V^ \ 's t ; /o: i 

C.nnii-.unications Notes due 201 3 

During Ueccmbci' 2011 , we repaid SO 9 b i l l i o n upon matunty for the f O 7 b i l l i o n o f 7 623% Venzon Wireless Notes, and the 

relaled c r o u currency swap was settled Dunng May 2011 , S4 0 b i l l i o n Venzon Wireless two-year f ixed and floating rate notes 

matured and were repaid 

Special Di.\liil<ulions 

In Ma) 201 3, the Board nf Represenialives o f Venzon Wireless declared a distnbution to its owners, which was paid in ihe second 

quaiter o l 201 3 in p ioponion to their pannership inieresis on Ibe payment date in the aggregate amounl o f 57 0 b i l l i on As a 

lesult, Vodafone received a cash paymeni o f S3 15 b i l l i o n and the lemaindci o f the distnbution w-js received by Veii7on 

In atl.liiie'ti, d i t i tn j ; 2012 

inieresl was pai.i lo the lU 

nous fixed r 

it payment 

."see O t i i i i Item--' reirarilittir the c.-iily J.-'ht reJeii-.ii 

totaling appioximaiel) 50 2 b i l l ion were r cp ju : ami any .lecnied an.l uo iu i . ! 

:s incuned in e.iitne. tioit w-jiti ibe jl:>ie mcntt.iiied tep'.tt..Ljses .m.) 

Di inn j : 2( ' l 1 proieeds Itoni Inng-tenn hoiToivings lolaled 51 i I b i l l i on , which was pnmanlv used to lep.iv oiiisi indui): ; 

1. .le. ml:iL'.hei inieiesi be.inr:,': delit nutuno' ; in the neai tmr , and I'oi 'Ulie: ).'eiieral . .upi-raie purposes 

'..lann;:. 2 ; i l L i - t i f biUiotv ol 5 

l i> rd rate vend.ii financing facibti 

r. (. ?iwjwunic3'.ic,i".'- Noli repaivl anvl see u-,iU/i:d V.i : biilnv 

ssucj S^ 25 bi l! : t i i i a(;gieg.ile pnneipal aiiieicnl uf fixe.I an.l l luaiing laie n.ilcs a: . aiviric ruJiuiil, 

• i f appriiMniaiely Sd 19 bi l l ion net of discounts and issiiarit c eoMs Tht net pr.it ee.Is wne used tm I 

laper ,ind .'iher p.ei.cral ciii;;iiraie piiMioses, as well .LS lo ledcein II b i l l i i .n a):;;!,-;:.vie pnu , ip.il .u'l..., 

.v | ' .clc, . i i : . : .csul. 

i|-,r lich-. ob;'.-.vl 1 K-.'.eiwa-.V. iL.c. v.ei -.1.1 milVI','. «i the I ..'le iv'C.ii.'. vluniv; '.W -.civn.l 

During einb. i 201 I we issued S4 h l i t l l i . i u ai;i:!ci:ai. pt i i i i ipal amounl .>l l i s . d iat.. n.iies at v , i i \ iii>- t:-i.iiuir.ie> i . suit.i.f.' o: 

easb |iroceeds o f aiiiuovimalei; i ' 5'- b i l l ion nei of di-..ouiit- .tnd I'S'^am e .o^Ls D.inng .^i..veii-.bci 2i: I 1. '.he net j ' i . . i .o:..S n c ; 

.iiiiounl ol telephone subsulnri debt Ilie letn.munt; net proceeds weir ii>ed loi llie repaviiient oi coiriiricri lal p.ipei ,ind other 

..'einr-at t o i j i o i a l . piirpus. s Sec l'>lliir Items ie;:.,nbTij: i l l . . a i l v <!e1.l tedeinpii.-n cusis i iKi inc . j in c.u:nt. l i . . : . w.'.'- l l e 

j | . . : e : i i . ' i i : i ' > : i : . l i<'ileni;ii:.>n:. 



In November 2012. the Boaid o f Repieseiiiaiives uf Verizon Wireless decl i ied a dis l i ibui ton to ns owneis. which was paid in the 
f'.iunh quancr of 2012 in pmponiun to their panririslnp interests on ihe paymeni date, in ;he aggiegate uti-.ouni o f SS 5 b i l l ion .As 
a lesiilt Vodalone rcieiv ed a cash payment oi J J i i b i l l i o n atid the lemainder ol the distnbution was receiv cd by Venzon 

III July 201 I , tbe Hoard nl Representatives o f V'eii/on Wireless declared .) di.siribulioii to ils owners, which was paid i i i Ihc Inst 

qiianer o f 2012 in pmponion to their pannership interests on the payment date in the aggrcgaie amounl o f SIO b i l l ion As a 

result, Vodafone leccivcd a cash pa j incn i o f S4 5 b i l l i on and the rcmaindci o f l h e di<lnbution vvas received by Venzon 

Olhei IUI 

'Mie change in Olher, net financing aclivittec dunng 201 ' ' compared to 2012 was primarily dnven hy higher disirihuticns lo 

Vodalone, which owned a 45% noncontiol l ing inicnrst in Venzon Wneless as ot Decembei 31 2013 The change in M i t i . nel 

f inancing aci ivincs during 2012 compared to 2011 vvas pnmaiils driven by higher disinbutions to Vodafone and highei early 

dcbl redemption costs (sec Oiher Items ') 

DiuJrndt 

Ihe Venzon Hoaid ot D.teeioi.s detennines the appiopiiaiencss o l the level ot oui dividend pavmrnis on a pen.ititc basis uy 

consideiiug such lacion> a.s long-tcnn growih oppon-jniiies, intemal cash requuements anJ the evpcciaiions o f o u r shaieowners 

Dunng (be t h i i J qiianer o f J-013, ihc Board tncreascd oor qii . ' i i lcfly d u u L n d payitKni 2 9% to S 53 pe; shaiL Inim S 515 per sha/e-

in ihe >amc period nl 2012 f h i s is ihc seventh coi i^fcui ive year thai Verizon s [toard o f Direct o n ba^ approved a quanetly 

rti\ idcnd increase Dunng the ihird quancr of 2012. the 13oaid incrca.scd our quancrly div td tnd payment . i ( t ' t to S .s 15 per iharc 

irom S .^0 per shaie in the .same penod o f 201 1 Duimg the third quailer n f 201 1. the Hoard i m leased «ui quanei ly dividend 

pa j ment 2 ft"-! tu S 50 per share from J 4K75 per share m the same penod of 2010 

Dunng 201 V, we paid SJ 9 b i l l i o n in dividends compaied lo S^ 2 bi l l ion i i i 2012 and S5 b bi l l ion in 2011 in pnor periods 

div tdend paymenls weie a significani use o f capital rcsouices While (he dividends declaied per c.imnum share incieascil in 201 2 

eompaicd to 20 M the tistal amount uf cash dividend; paid decieased dunng 2012 eompaied lo the pnor ycai asa pur; ion ul the 

div idcnd.s was ,sali,sried ihiough (lie issuance ol cumiiKm shares l ioin Treasuiy stock (see ' Common Stock ') 

On Auj iu - t I 3. 201 3. wt. amended oui Sh 2 b'.llion credn lacilitv wuh a ji ioup o l m.ijor linaiieia: instil ui ions lo cMcod ihe -iiaiunly 

dale to August 12,2017 .As o l I^cember 3 1. 201 3, the unused bonovvmc capacily under this credit facility was a|ipiovmiately 

t b 1 b i l l i o n The credit lacil i ty does not require us to compl) wnh financial covenants oi maintain specified credit latnips. and it 

pennits us Ift borrow even i f our business has nicuncd a maicnal adv ene change We use the credit faci l i ly to suppon ihe issuance 

ul commercial paper, toi the issuance of Ic t ien ol credit and tor general corporate purposes 

D.ning CVtober 2013. we entcied into a 52 0 b i l l t im 2h4.day revolving credil acTcemcnt with a ^loup of niaiot financial 
insi ttut ions Al though efleclice as ol Octobei 2013, we eould nut draw on this i.:v oK'tng credit agreemeni p i io i to the completion 
o f the Wireless Transaction We may use borrowings under Ihe 364-day credit agreement (or general corporate purposes l l ic ,3£4-
day revolt tag credit agreement contains eerlain negative coveuanrs. including a negative pledge covenant, a merger or similar 
transaction covenant and an accounting changes covenant, allirmative covenants and events o f default lhal are customary fur 
companies niainianiing an inveslmcnt grade credit rating In addition, this agreemeni requires us to niainiam a leverage ratio Us 
Jef i i ied in Ihe agreement) not in e.Mes.s o f J 50 1 00. unt i l oui credit ratings teach a ceiiain level 

Coiiinion Sicic li 

Common stuck has been used from ume to time to satisfy sonv o f i h e funding requirements o f employee and shaieownei plans, 
inc lud ing 24 6 m i l l i o n common shares issued f io in Treasuiy Slock dunng 2012 related to dividend payments, which had an 
aggregate value o f 51 0 b i l l i o n On February 3, 2011 (he Board o f Directors replaced Ihc previously authonzed share buyback 
program with a new program for Ihc rcpurthase o f up to 100 mi l l i on common shares tenninating no later than Ihe close o f business 
on February 28,2014 The Boaid also dctenmned that no additional shares were to be purchased under the pnor program Dunng 
201.3, we repurchased 50.2 b i l l i o n o f o u r common stock under this program. There were no repurchases o f common stock dunng 
2 0 1 2 f l r 2 0 l l 

As a result o f l h e Wireless Transaeliun, Venzon is.sucd approximately 1 37 b i l l i o n shares 

C i c i l i l Rtilin!;s " ' " ' * " ' 

Dunng the third ijuartei u f 201 3, Venzon's credit ratings were dowTigraded by Moody 's hivesiois Service (Moody's) . Standard JL 

Poor & Raiinc.s Seivices (.Standard ilt Pom s) and Filch Ratings (I ' l tch) â  a result u f Veii/ .un't announcenient o f t h e agreement to 

acquirc Vodafonc's 45% nonconin i l l ing interest in Ven/on Wireless for approximalcly $1 30 h i l l i o n includin;! the incunence o f 

ih i id-pnny indebtedness to fund the cash portion o f the purchase price for the Wireless Transaction Moody ' s downgraded 

Vcn-/.un's lun)!-(enn debl laiings one notch from A l lo B a a l , vehile Standard & Poor's low'cied Hi corporaie credit rating and 

senior un.sccured dcbl rating one notch f tom A- to HBI)-* and Hitch lowcicd its long-icmi issuer default rating and senior unsecured 

dl bi rating one n o l i h f iom .A lo A -

A l i h o u g h the ratings downgrade is not expected to significantly impact our access lo capital, it could ineiease boih the cost o f 
refinancing debt and the cost o f f inancing any new capital requirements Securities latings assigned by rating organizations are 
expressions o f opinion and are not recoirunen dat ions lo buy, sell or hold lecuniies A secunties rating is subject lo revision or 
withdrawal at any time by ihe assigning rating organization Each rating should be evaluated independently o f a n y other rating 

Covenants 

(Xir credit agreements contain covenants lhal are topical fnr large, inveslmcnt grade companies These covenants include 
requirements to pav intere.sl and pnncipal in i t imely fashion, pay taxes, i ru in ia in insurance with responsible and reputable 
insmaiiee companies preserve uur eorpoiale CMsteiice. keep iippiopiiate boo'ivS and tecoid.s o f (inancial lian;.aclion<. matntain our 
propeities provide l inanria! and other lepoils to oi;r lenders In i i i l p l . dg ing and disposition ol jefets and meit'eis and 
conMii ida t io i i i and other sunilar covenants Additnnial ly , the tenn loan cicdit a^trecincnt and the .'(-t-day revolvmi; ciedit 
aj;ie. tneiil rci]uire us lo inmni.nn a levemie i.itio (as suth icim is delined i r those agreemenls J not in evcess ol 3 50 I 00 unti l tun 
l i c d i l i j t tn t :s aie equal i . i o: l i i j ' h c i than -\3 and 

We a.rd out ei-nsoliit.ited sNOsKitaiics .ne in convliancc vsjih alt dcbl coeen.mis 

[ Int rca<e iDecrt asc) In C j s h and Cash Kquival tnts [ 

Our C.isb anil cash eqinv alcnls .n Decembei • 1 201 .1 w j W d !53 5 b i l l ion a t 50 4 b i l l i on im ie^sc it .nip,iied lo C J S I I an.i t ash 

c io iv j l e i i l . s at De-ccmi-e: ?] "'012 prini.nilv as a resnh . . f ihe issuance ol S40 0 b i l l i . m a - f ic^a lc p i i iu ip.il aniount of I'lv.d ar;.! 

Uur L ash j n d cash equ;valvris .n IXce 
e.juiv.ileiiis at Decemhci 3 1 . 201 1 as a 
aclivil ies cash flows used tn invest ni:: J 

On December 10,2012, upon issuance o f t h e group annuity con inc t by Pradcmial, Piudcniial irrevocably assumed the obligation 
to make tiilure annuity payments to appmximately 4 1,000 Venzon managernent retirees who began receiving pension payments 
from the Plan pnor lo January I , 2010 The amounl o f e a c h retiree's annuity payment equal* the ainounl o f such individual 's 
pension benefit In addition, the group annuiiy contiaci is inlended lo replicate the same nghts to future payments, sucb as 
survivor bencrns. thai are currcnlly offered by the Plan 

We contnbuled appioximately 52 6 b i l l i o n to the Plan between September 1 2012 and December 31,2012 in connection with ihe 

transaction so lhat the Plan s funding pereenlage would nol decicase asa icsuH o f ihe transaction 

3 . 1 . i ' : 0 I ;: lotaled S'l I b i l l i . i n a S 1 0 3 h i i l i o r 
suit 01 the Mrtois described in conneciioti wnh 
ivnies and ca^h Hows used ni linancing aciiv jiies 

Free <:ash Mow 

I'lee ca.sh Ilow i i a n.<n-< iA.AT I ' l i i . iniial iiieasuic lhal ma liable men! believes is u-.efui lu iiiveslots and olhei u.scis o l Ven.^'in's 

tinancial in formation in ev alualnig t ash availatde to pa-, debt and .liv idLn.ts I lee e jsh ll.iw' is ealculalci! liv sul'ir.ieting La | t i i j l 

etpendiiures trnr:i nel c.ish p i o v i d t d by iiperaitng acirvines The to l iowmj; t.ible reni r i i i lcs ne: cash piovtdcei by opeiaiing; 

«citv Ities tu Kiee cash Mow 

leat.- Ilndcd O^cenbei 

Lc.ss Capiial rv[-e 

Free cash flow 

idoILiis I 
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. E m p l o j e r Con t r ib i i i i un i j , . . , 

U'e operate numerous qualified and nonqualified pension plans and olher posliciiremenl benefit plans These plans pnmanly 

relate tu our domestic business units Dunng 2013. cunllibulions tu uur qualified pensiun plans were noi material I'Xiiing 2012 

and 2011, we contnbuled 50 9 b i l l ion and SO 4 b i l l i on , respectively, to our qualified pcnsiun plans, excluding the pension 

anniiiti7annn discussed above Wc also contnbuted SO 1 b i l l ion SO 2 bi l l ion and SO 1 b i l l i on to our nonqualified pensiun plans 

III 2013,2012 and 201 1, rcspeciiv cly 

In ati I flort to reduce the nsk u f our ponfo l io siralegy and better align assets with liabilities, we have a.fopted a l iabi l i ty diiven 

pension .siiatcgy thst seek.s to bcller match cash flows from investments with projected bencfil payment.* Wc evpecl ihat the 

s t iaugy vvill retluie the l ikel ihood that asstls wi l l de. line al a lime when lubi l i t ies inciea.se ( i rfei ied to as liability hedging), wi lh 

the i;oa] in reduce the risk of undcrfundinp to the plan and its paiiicipants and beneficianes. however, we also cvpcci the stiaicey 

1.1 result in lowet asset returns liased on t h n strategy and the funded naius o f t h e plans at December 11, 2011. we expect ihe 

in in i i i ium required qualified periston plan eonlribulion in 2014 lo be SI 2 b i l l ion Nonqualified periSion conlnbuti.ins aie 

est moated to be appioxin.aiely SO 2 b i l l i on m 2014 

Coninbuiions to oui uihci pustrerirenieni benefit plant gencially relaie to pajn-.eiits lor benetns un an as-incuiied basis since the 

othei posirclirement beiietil plans do nut have funding lequiicroenls similar lo the pensiun plans \Ae cuninbulcd Sl 4 h i l l ion 

SI 5 b i l l ion Mild S I 4 b i l l ion lu oi i i i i i l i c i pusticnreinent benel'it plans in 201 3 2012 and 2011 respectively Contributions to out 

o l h c postrclircmcnl benefit plan.i arc cMirnalfd lo be appios imalcly S I 4 b i l 1 i o n i n 2 ( ) 1 4 

I.eAiinf; .Krian^tmenu 

1̂  Ot f Halaocr Sheet A n angr rn rn t i and Conirac iual Obligalions 

Cunfraetual Obligations and Commerc ia l Commilments 

Thr fo l lowing table piovides a sununary o f out contractual obligations and commercial coiiuniiinents at Decembei 3 1 . 2013 

Addil ional detail aht>ut these ucius I ^ included in ihe notes to the consolidated 

Cohlractual Oli l igai ions 

(dollars in mi l l ions) 

Pav menu Due Hy Period 

Long -tenn debl ' i i 

Capital lease obligations 

Total long-term debl including cunent ir.aiurines 

Interest on long-tcmi debl <i' 

ijperattng leases 

I'uicha.sc ob l iga t ions ' " 

Other long-iemi l i ah i l i t i e i 

Total conliaciual obligalions 

l.es.s than More than 

Total 1 year 1 -3 years 1-5 years 5>c.i.s 

S 92,851 5 3.395 5 13,4(i6 S 1^,252 5 59.738 

293 91 92 A'} M 

93.144 3,4Sd 13,55» 16,501 59,799 

74.93 ft 4 NUi 9.4 19 RfiflO 52 094 

12,190 3,723 2,4 64 3,74 8 

33,440 19,724 8.7711 4,163 775 

4,404 2 825 1,579 - -S 2111,116 S 33,10(1 5 .17,057 S 31,537 5 1 10.416 

Wl- ale the Ir.ssoi in lev eraged and ditect fmancing lease agreements foi i omnwicial altera ti ami powei gciieiatnig liiciltties which 

conipii-'^c the r.-.ajoni) nt out leasing ponfol io along wilh Iclecommunicaiions equipmenl, conmieii ial real csi.ilc piopeny and 

i i i l i c i et]Uipnicnt These Ica.ses have lernairiing terms o f up to 37 years as ot December 31 2011 In addition we lease space .m 

certain ol our cell luwcrs to olher wiielcsj caners Min imum lease payiiieuls receivable represent unpaid leutals. l c » principal and 

inteiest on thiid-p.niy iioniecouise debt relating to leveraited lease iiansactions .^inee we have n.i gcneial l iabi l i ty Im this debi, 

vihicli IS .secured by a senior secuniy mieiesl in the lea.sed equipment and rentals, the related pnneipal and iniere.sl have heen 

ol'Isci aganisi the minimum lease pajnicnis tccctvahlc in accordance with l i . ' i OA.^P A l l recourse i^ehi is ici'lccied m our 

...iris.'lidaleJ l>alanee sheels 

' Items included in long-term debt wnh vanable coupon rates arc descnbed in Note K to tbe consolidated financial slatemenis 

.See N'lsie 7 (o the consnli.iated financial statements 

' ' I he purchase obligations renected abt>ve are pnmanly i-oiiimitrneins to purchase handsets and penpherals, equipment, 

solliiare prognitnming und network services and martvcting activmes. which w i l l be used or sold in the ordinary . ouI^e o f 

huiinc^s These amuunM do nol icprcseni out entire anticipated purchases in ihc future, but icprescnt only ihose iieins that 

are the subject o f contraclual obligations We also purchase products and services as needed with no f i rm commiiment For 

ihts reason, the amounts ptcsenled in this table alone do not provide a reliable indicaior o fou r expected fuiute ca.sh outflows 

01 changes in oui expected cash position (s.:e Note I li to the consoli.lated financial stateme nts) 

(Jihei lung-tenn liabilities include estimated post retirement benelit i 

the consolidated financial statements) 

d qualif ied pension plan coninbuiions (sec Note 11 to 

We are not able to make a reliable estimate ol when the unrecognized tax benefits balance o f S2 1 b i l l i on and related interest 

and penalties w i i ; he settled with the irspectiv e taxing ni i lhni i l ics unti l i.ssues oi examinalinns are ti inhcr developed (see Nviie 

12 10 the consolidated financial .ctaieinenis) 

In connection v i t h thr execution o l agieemcni.s f o i the .sale n f businesses and inve.siments, Verizon o id ina i iK provides 

lepieseniaiions and w-anantics to the puichaseis peitaming to a v anety o f nontinanciul matters, sucb as uwnenhip ot the secunties 

bemg sold, as well a j financial losses dec Note 16 to the consolidated financial statements) 

We gudiantcc the debeniuies and hist mongage bonds o f our operating Iclephone company subsidianes A.̂  o f December 3 1 , 

2013,53.1 b i l l i on pnncipal amounl o f these obligations remain outstanding. Each guarantee w i l l rcinain in place fo r the l i fe o f l h e 

ubligalion unless icnninaied punuani to iis tenns, which w i l l occur, ainong other th ing i , i f t h e operating lelephone company is no 

longcra wtiolly-owTicd subsidiary o f Vcnaon 

We also guarantee the dehl obligations o f GTE Corporalion that were issued and ouistanding prior lo July 1. 2003 As o f 

Decembei 3 1 , 2013, 51.7 b i l l i o n pnncipal amount o f these obligations remained outstanding (see Note K to the consolidated 

financial siateincnii) 

.As o f December 3 1 . 2013 lelters o f credit totaling approximately SO I b i l l i o n , which were executed in the normal ci^ursc o f 

business and support several financing arrangements and paymcnl obligations to third paities, were outstanding (see Note 16 to 

the consolidated financial stalcmenls) 

We artf exposed to various types o f market nsk in the normal course ofbusiness, including the impact o f mteresi rale changes, 

foreign currency exchange rate (lucluations, changes in investment, equity and commodity pnces and changes in corpuraie tax 

rates Wc employ nsk managemenl ttratcgies, winch may include the use u f a vanety o f denvativcs including i.toss cuirency 

swaps, foreign cuirency and prepaid fonctards and collars, interest rate swap agreements, commodity su:ap and forward agreements 

and interest rate locks We do not hold detivutiv es for trading puiposes 

It IS our general policy to enter mio inteiest late, foreign cunency aitd other denvative tiansactions only to the cMcnt necessary tu 

achieve our desired nbtectives in l imi t ing out exposure to vanous maiket nsks Oui objectives include mai;-.ianitnf a ini.s o f ll.scd 

and V j i i ab i t r:'.ie debl I f low ei l-ii'invwuif; i o.̂ ;s unhn i reasoii.ible iisr. pai:i!iiL tei» .iroi to pit<lci t â : imst i .rriiiii 's atiil e i.-'h linw 

voLii i l i tv lesuliinj.. |iiv,„ ilungjLS m markel lon. j i t ions We- .l.> not hed;-. .un inarl.i i nsk i's.p,>MirL in . i lO.iiuiei that vi. i i i id 

compitflely e!:miriaie the cile^-t o f changes :n iiiicic<i rates and forcic:'. exchance rates on oui eaniines \\ e di: nol e\iicei ihai oi . i 

i-.er ii'.eotni . ! i .p i i . l i ty .;i-„l c*si, l l i . w ; wi l i be riuileri.iliv aflccleif | iy these rnk n-.jna'-.eii'.cni stia1ei;ies 

I Foreign Currcnc) Trans la l ion J 
The functional cuireocy for our foreign operations is pnmanly the local currency. Tbe translation o f incomc statement and balance 

sheel amounts o f o u r foreign operations into U S dollars i t recorded as cumulative iranslaiios adjustments, which arc included in 

Accumulated olher comprchen.sive income i n our consolidated balance sheets Gains and ]ns*es on foreign cunency transactions 

are teeoidrd in the consolidalcd slatemenis o f income in Oiher income and (expense^ net A l December 3 1 , 2013, our pnmary 

transliEion exposure was to the Rntish Pound Sterling, the Euiv, the Australian Dollar and the Japanese Yen 

I n i i r 1 Kail ' Risk 

jie cvp.i- iiii'.es II-. inlc!i-s1 rates, primarily on o:ii biinn-n-nn .Icbi .ind the pom.in o f l.-iii;;.u-iin ,ii-bt :hai c..i:ies i l . - . i tmi 

.Al o; Deceir.hei ."j I 201 J, appiovimaiely 92"-i ol the apgie(.;a:e pnncij ial amount . i l oui to-al debt por;f. . | io cmsisiei 

. ) f five.! late iii.iebie.liiess iiic!u.iiii |- , ihr efl'.-ci of in ie ies i i j u swap 2|;ncirniiis d..Mgnati.'.i as ludges The lOipa.t of a 100 ba-..' 

point ehani'e in inieies: rules alh-ctiii^- . lu i l l i ja tmg r::tr debt wi j i i ld ics'.ili in a i lianL>c m annual i i i t i r. sr e< p i li'^c irii l i i i l i n i ; on 

inieiesi rate .swap a[:n erncri-.s ih.ii are designated as hedges, o f appiuxioiatelv SO I b i l l ion I he iniciesi rates on I 'ui o i s t i n ^ it inj; 

lenn debi oblip.ations aie -.in.illecied bv changes to our credit rating.^ 

I h e t.ible -.hat tl)ll . lw^ siimin.Jii/es ihe fn i ; v.iiues ol oui l(<n):-ie;iu debt, nieluding cunent iiiatunties-. .-ir.d n.ieicvi u i e sivjf 

denv.ii.vcs .is ol' Dei cinbci j 1. 20 I 3 and 20 I 2 I he tahle als.' pmv idc> a sf nsiliv i ly analysis o( the esiini.ncd latr values ..! ihest 

finanei.il N'isiruin.-;ii:. assuiiiiiij- l<)().basis-)i.init upwaid and d.iwnward shifts in the Meld . urve ()ui seiistiiv ity analysi.^ .Ioe-. i..>' 

include the fair values ol'o-Ji commeicial papci and bank loans, if any, betause they are not Si|:niricant1y alleclCel bv chaii{;es i : 

iir'vet u i t ies 

At Deecitlhei I . 2 l ) n 

l . . .n t - icnn t k h ; and o.l.iK-.l lieriv aiiv es 

Al IX;ec! i iher3l , . ' ' l l i . ' 

Lorig-tetiiidebt and n-l.iied l i e i iv j i i vcs 

•v/X'.-ir ^ ' i ' . ' . . " . ' 

'v̂ 'e h j i !-• cnictetl int.. .i.-n-.e-.tic i;;n-u-s: t,,ie s-.i aps i . i achiei 

l i s r . l : : i ! ' " an.-i pa> v.ma'nle i.vtee based - n LlHi>K. les.il: 

.!.>!Ci-,-ivd J^ I.n: . JI : , . l i . J i c i ai.d l i c . l i ' i . . i - . i i i : ) i i l ; . i i . . ; i s 

Dtinriii. J1012. mKre:,i rale sw.:pe with j :i..ii„ii,, | v.iIue :>f 5 

piocee.;! " I So 7 ' b i l l i i . n including acuued n i - tes i whii 

siaietncjii i - l ca-h liows The Ian v.il.ie basis 

re.'.u. imn of L-iteiesi i sp.nse- over th. n i iMin inc l iv 

mteteit raic s-Aap< '.vitli a riisit.-.n.-tl v ahae -i f SI 25 btl l i 

mal Cl l.l I I >uiini' ihr l l i i i . l . |iiiiller of 2ll 1.1 wr rnter 

l\.-eeoil...i 3) 201 > dii.l : 0 i ; . th.- tail v<|.j^ ol ' lhcsi ii 

I an Va1',:e assuoKiii: 

• IPO basis p.i ini shift 

f a n Value a 
.101) Ma.visp.' 

n,iblc tate de-ill We' pi inc 
i- nv Inieresl ,-\pense 1';; 

Cn-.-^Cai 

;: Wireless pn'vi.iuslv r i i t cn 

o : l t : i i i s l . IVi i i id f i te i lmgai ; 

into cniss i n in ncv svs-aps designated as cash How hediies to exchange approximately S1 I'i 

l l io iiointtialed debl into IJ ,S dollais and lo f ix oui fuluie inicle si and pnncipal paynietils 

the niipaei of luieigi i ci i i iei ic) tninsaclion gams oi losses .A potitou ol the gams and I'^sscs 

ieini-ie V,-..:, i ; . VA \^i''Zi^6 Olhei inevsnie .uivt (e:ipcns<'j, nel tv) e.llset llie icla'.eii p ic- ia \ (•vTeign 

y.e i:n-.i(': ly .IIL; debt oi-: ligations I he fan value o f t h e outsi.iiidnii; sv.-aps vvas n.v; matenal at 

"12 Dunne r o l l ,iritl 2012 the gain'; vvith respict to ihese swjj:s wen nui m. i te iu l 

ltd crose ciiir.^ncy civaps dcsip,naied a j cash flow hedge; to exchange approxim.-iicly 5^ 4 

l ing Jri-iominated drb i into IJ dollars and 10 fix our futuie inieiest and p u n . ipal pay meets 

le iniii .n I o f loieign cunency transaction gams u i losses 

I f Mlical \ce(iunlin(; Ksiiinates 

•.i:e I'Viinh hs. 

l-llllO! As .1 I . : ! i o c i . n i . 

bilho 

n n ir i i luded in ' t i l m r:e-. opsranng 

1 i!ic uiiderlviiie .Icbi iiistnnneins w?e 

ihe uniierlying debt ohligaii. 'ns Lhjnn 

iiurerl .in.l the unpad to oui c . ins . ' l id j ic i i linam ial sian-nicni; w 

o loieic.t laic- i'A.ips Wlih 4 tmai n . i t u m j l value c l Sl !i b i l i n 

. rat i >w ,ijis was rii:i mal. rial Al tVcciutiei 1 ''(113 the l..-ial :.o 

I V c c r n b c t j l 2013 

e e i i i i i al aei ouninn; estiniaies- used in prepaiing oui financial statements is as follows 

iscs riiid (.'ioodwill aie a si i ; 1.1 tic ant cumpiinenl o f oui cinsi i l tdaied acsets n m h oui wneless licenses and i;.ii<dvvill 

tnde:iniie.lived ,niari>:ib!c assets and, thctcfoic ate not amont/ed hut rather aie lested for impainnent annually m 

al uuai'er. nrilc^.s rheie aie events ot i hangcs 111 cut umsiances during an it i tei i in pci iod that indicate these assets 

eiover, ibl . We believe oUi estini,ites and assuiiipliuns arc reasunabic and represent apptopiiate inaiketplave 

e.jti.si.It-tall.in- as of the v .iluaiioti date We ihi 11.11 believe thai rcasonahlv likely adverse changes ni oui assumpti.ic.s and 

c-.liniaie'S A-ould result in an i;Ttpattni(-ni charge j.s ol oui laiesi impairmcnl Icstiiig date However, i l iheie is a subjlanlial and 

^iisi.iine.i ...Iveiee dec line in out opeiaiine p r . i f i i ab i l i i ) , vve may have impainnent chaiges m future years . \ny such iiiipatinieni 

. haif . j e.iultl he niatetial to .iiir results . . f . 'peiations and rtnancial condition 

It'iM-.'. vv /(, ,'.,.,•. 

Ihe . . inynn- v j l u r of oui wneless li .rnses was appiosniiately S75 7 b i l l ion as of Deiembrt .11, 2 l ) n We j i ;g i rga le oni 

w.r i les , hecnses :nio one sin):lc i in i i of Jecoiii:tnif! ds we uliliJ.e oui wneless liienses on an iniet'iaied basts as pan I ' l our 

n.ii i i inividi '.mcles* n i iwn ik t )i;i wm-jiss iiectises piov i.le ue with ibc evclu'^ive light to u i ihrc eeiiain la.l io l ' i i . ]uciuy 

sp-,-..iniiii 10 pmvide wneless c.-mmonLeaiion setvues There are eunenily n " lei:al. re ; ;u la iot j . ^oniraciual. competitive, 

.'I..11.•run -1 i-ihei [ai 1..:% ;);a: i:riui i!ie u-.rf.il l ife ol oi.r wneless license* In ? l i l ? , wr perlorme.l a qualilative i r i ip i i l i i icnt 

.•:s-i-s'.rii.':ii l . l i:.-i;-rii;.ne v. bet her it .• in.-ie l i l . r lv iha.i nui that ii:e fan value our wneless licenses w.is less tha:; the c-i.irs i n f 

itin.i'a'n .-VI p. ' ii i - l . : ' , i ; assc'srucni w^ ;o:.?.-Jetcd 'cv eial i]ualit.iiiv e ^aci^•r^ includn.g the business ei.tervri.si.' value nf U'lick-s.. 

l l l l i l:i,1iin; iiidiist.'y levenue and i-iHI 1 DA i:iai.'.:n p io j c i t ionsj the projected linaitcia! pcitiviuance ut Wnele 's as well â ; other 

laii.us [t.iscd on OUI asscssiiieiii :ti 2(1] .V we qualit.iliv cly cot'.cludcd ihat it was iit.ue l ikely tl i^n noi thai the fan value u! our 

'.i;re:ess li.-ei.s'';, significani I y e seceded then cany ing value and therefore did not lesult in an iinp.-iinneni 

l i : ."Di: r . | ' iani i ia ; i \e iin|viiiMicnt test c.vnsisted ol compaiinf; ihr esiimaied la;i 

ni; .iniouni ..v . i l tbe test .l.iie It the estimaied f,t i i value o f 0111 wi : i 

:nouni of tiic wneless licenses then an impanmeni chaigc would hav 

i-.t t.sts Mr ?l'i17 and IJOl I ttidieat.i.l lhal llie fan value m l n i h . anilv e 

lenses was less lhan the 

I tccogin/cd 0 \ \ i annual 

iicnt We CsiiiiulCil ihe l. : i i value ot >ii:i wneless lin.:',sts l l ^ 

', d i . . i i . i n i e i ! cash flow analj sis '.o r^tim.iie wh,ii a inarkctpl.:.-

i i : r . - l r 'v ii.-.TV.es j< . . f i h ; val . ial i . ' i i .la.e As ,:• t c i . i l i we wr 

..leJ .-af.h ;inw> an.l assiiine.J letmiiial .alue and j ^ f w i h la 

J 



cunent and expcited fuluie economic conditions cunent and e%pccied availabili ty o 

infrasirucluie and related equipment und the costs thereof as well a.s other iclevaiii faclnrs 

—diJCOunLrjic rcpicscnied.our cs t in ia teof jhc iv-cii;hic_d-aversgc c o i l o fcap i i a l (WACC) 

"p'a'niciparii would have required as o f l h e valuation date We developed the discuunt 

i n less network icchnologv and 

csttmaiing fulure cash Hows Ihc 

ni expecled leluin lhat a marketplace 

based un uui cunsideiaiiun o f i h e cost~.. 

o f debt and equity o f a giuup uf guideline companies as u f the v aluation date Aceuidingly. out di.scounl rale meoipuraicd our 

estiinaie ot ihc exp.-iied return a nurketplare panicipant would have required as o l the valuation dale, including the nsk 

p icn i iu i i i RsioeiaicJ wilh the cunent and expected ecunoiiiic condi l iont as o f l h e v aluaiion dale Mie tenninal value giuvvili raic 

leprescnted our estimate of ihc maikrtplaee s long-lerm giowth rate 

G n n d ^ i l l ' \ ' . ' " . ' . ' ' , , . , 

At Decrinbe: 3 1. 201 3 the bal.-incc o fou r goodwil l was appioi^maiely_$24 u b i l l i o n . i f which SI 8 4 b i l l i on was in our.Wirclcss 

.l'.>egnieni:and-S6 2'bill_u)n "was in=our Wireline ictimeni - IX-tenntning .whelher ;an impainneiii ha^ uccuiied:-iequiic>.the.. 

deici ini i ia i ioi i o f fan value u f each lespeciive lepuriing unit Oui operating segments Wneless anil Wireline are dcere.ed lu be 

our reporting units for puiposes o f goodwi l l impaimienl testing The lair value ol Wireless signiticaiitly cxeeeded ns canying 

V alue and ilie fait vuliic u f Wncline exeeeile.l its canying value Accordinii ly, oui annual iinpaiiincnl tests for 2013, 2012 and 

201 I did not result in an impairment 

The fair value o l ' lhe reponmg unit is cak-:ii1atcd using a markci appr.-tach and a discounted cash Ilow mclhod The maiket 

.ippi.i.ich ni l ludes the u.se o l comparative iiiulliples lo conoborale discounted c^sh Ilow resulls The discounted cash How 

melhod i.s based on the picscni value o f two componenls—projccied cash llows and a terminal value The Iciminal value 

represents the expected noiiiialized fulure cash flows o f t h e reponmg unit beyond ihe ca^h flows f iom the discrete pnijeci ion 

penod The fair value o f the lepoiting unit is calculated based un the sum o f t h e pieseni value o f l h e cash flows f ioin the 

t l i r i rete penod a:id ihc present v alue o f the tenninal v alue The estimated cash flows are discounted using a late that icprescnt s 

our W.\CC 

We iiiatntaiii benefii plan> lot most of .mr employees, mcludin;; , lui cen.nn employee; pension and other posiretiiemcni 

benefit plans At Dee ember 31 , 2013. in tl.e aggregate, pension plan benefit obligations exceeded Ihe fan value o f pension plan 

assets, which v i i l l result in higher future pension plan exiiciisc thher posticttiement benefit plans have laigei benefit 

i i l i l iyai ions than plan assets, resulting in expense Significant bencfil plan assnir:pIioiis, including Ihe discount latr uvcd, ihe 

buiL'-iemi late .>f teiuiii on plan assels and he i l t l i caie liend rales aic penodically updaied and impaci the amounl o f benefit 

plan income expense assets and t ibligaiions A .sciiMtivity analysis o f t h e impact o f changes in these as.sumptions on ihe 

benelit ohligations <iud expense (income) recorded, as well as on the tiindcd status due (o an increase or a decrease in the actual 

versus expected leium . in pl.m assels as ol December 3 1, 2013 and foi the yeai then ended peitaining to Venzon's pension and 

postreiireinrni henefil plan* i ^ pniv jded m ihe lable helow 

(dollaisin niilli'iiis) 

Percentage puint 

change 

Increase(decrease)at 

D c c e m h e r 3 l , : 0 1 . T 

Pension plans dtscoutii latc 50 S (1.105) 

.0 50 1,224 

R a t e i . t ' i e l i i i n o f |>e i lsui i i p l a n , i S s e l s 11 00 (lOt'J 

-1 00 166 

roiiictiiciitent plans discount rate to 50 (1,3121 

.0 50 1,486 

Rate oficium on posirciirrment plan assets 4 1 00 (26) 

-1 00 26 

Heallh care trend rates + 1 00 2.539 

-1 00 (2.0)16) 

* In detcnnining ns pension and other pnstreiirement obligat ion the Company used a weighted-average discount n te o f 5 0% 

The rati^ was .selected to appToximatc the composiic intere.sl rates available on n selection o f high-quality bonds available tn 

the ni.iiVet al Decembei .11. 2013 The bonds selected h.id i i iaiuii i ics that coincided with ihc nine penods dunng which 

bencfiis payii-.eiits are expected lo occui, were non-callable and available m sufficieni quantities to ensure maiLctabili iy (at 

len.si SO 3 b i l l i on pai oulsianding) 

Our currenl and detened income taxes, and associated valuation allowances are impacied by events and transactions ansing in 

the normal course ofbusiness as vvell as is connection w i l h the adoption o f new accounting standards, changes in tax laws arid 

rales, acquisitions and tJispusilioiis o f businesses and non-recumng items As a global commercul enterpnse, our income lax 

late and Ihe classification o f income taxes can be afrccted by many factors, including estimates o f l h e t iming and realizaitoo o f 

defirned income tax assets and the t iming and amount o f income lax payments. We account for tax benefits taken or expected lo 

be taken in our u x retums in accordance with the accounting standard relating lo the uncertainty in income laxei . which 

requites the use o f a iw-o-f tep appioach fnr recognizing and measunng lax benefils taken or expected to be taken in a tax return 

We review and adju.st our l iabil i ty for unrecognized tax hcnefiis based on nur best judgment given the facts, circumsiances, and 

information available al each reponmg dale ' lo the extent lhal the f inal oulcome o f these t u positions is difl'ereni than ihe 

amounts recorded such ditTerences may impact income lax expense and actual tax payments We recognize any interest and 

penalties accrued related lo unrecogm/.ed lax benefits in income lax expense Aciual tax payments may maienally difTei Itom 

estimated liabil i t ies as a result o f changes in tax i iv r t as well as unanticipated transaction! impacting related i 

• Out Plant, property and equipment balance represcuti a significant component o f o u r consolidated assets. We record plant, 

pnipeity and equipment at cost We depreciate plant, ptoperty and equipment on a straight-line basis over the estimated useful 

l i fe o f the assets We expect thai a one-year increase in estimated useful lives o f ou i plant, propcny and equipment would result 

in a decrease to our 2013 depreciation expense o f 51 it b i l l i o n and lhat • one-year decrease would result in an increase o f 

appioximaiely 52 I b i l l i o n in our2013 depreciation expense. 

I Reeenl AccoMnling Slandards ' ^ ̂  [ 

g standard update relating to the piesentation o f an unrecognized tax benefit uhcn a net operating loss 

loss, or a lax credit curryforwaid exists w a j issued The standard update provides that a l i ab i l i iy related 

-.cfil should be offset ajiainsi same j i insdiet ion defened las assels for a net opcr i t ing loss canyltiiward, a 

redii eair>-Iiir.e'aid i I such setilemeni is lequiicd oi expected in the event the uncenain lax posmon is 

I -.his si,i:idait! updale doting the liisl qu,itlei o l ? 0 U We ate ciii ienllv ev j l i i a l i t tg the consolidated 

d 1.1 trii.s si.inilaiil updale 

\Vl l l I (SS I I 

i III V-pteiiib 

\ 'odalon.- -•-

d'b a Ve i i / i i 

Sl.*i: l i i l l . . . n 

Un Febiuaiv 

ed tSelleil pi 

iclcss Che I'a 

m i l l a si.iek purchase agteetneni (the Stock I'urchase Aureement) with Vodalone 

w-lin h Ven/on agreed to jcquin- Vodafonc's tnd net 1 4 5"'. inieresl m CeIKo P.uinel 

and .cuch niicicsi, ihe X'oiiafunc Inieicsii f'oi aggiegate consideration o f appmxim;! 

I 201-1 puisuant IO t i n UII:L> and iubicel lo llie eoiitlilions set fo: l i i in the .Stuck I'uichase Agieemeni, Ven/on 

,'irch ss transact mi l l linrn .Sel let all of'.he issued and outstandini; (apt tai stoik (ihe Tian.efened Shaics) o f Vtitlafone 

, i t '. Inc .1 siibM,li.iiy i : l Sel lei ( V l ' l Iru J which ii-.dticei!y throu;^!h ccnain sitbsuliaiies (lugcllier vvilli V l ' l hu . the 

liesj owned the Vodafone Inteiest In cunsidenilion tor the Tianslcrrcd Shares, upon complelion ol the Wnclcis 

: t i / i i n i t ) p.nd appro), itiiaielv SiH b i l l ion in cash ( i i ) issued appiUMinalcly ShO 1 S b i l l i on o f Ven/on s common 

c SI! !(! pet sliaic clic ."stock Coiisidciaiion). ( in) i.'.sued sciitur unsecured Verizon ncies in an aggregate ptmcipal 

I 1 ilh.'O i ' . i . . \ - ' . i i / . i i - . N.ilesi ( I V I s,,|d \'en?.in'e nidiiet l iy .ivi'ne.i 2.̂? 1% interest m X'.idafoiie Oilunl.:! N V 

.oih i i i t i i e i t the (.Hiuiitel biicrcsij valued at S^ S b i l l i un and ( v j provided other considvr.ition ot approximately 

s a result o l the neless I'laii^aetion. V'eii/on issued a|>piovimatclv I 27 b i l l i on shates The lotal cash paid to 

th;- .ithct cos's t>t the Wiieicss '1 taii.sactmn i i icludnn: tmaiicinc Icg.il and bank lees, were financed ihiou;:h the 

in. l i-..nv •iiile-niednc's (scc •Consolidated I'lnancial C.intiit ion ') 

I't.laliee with 111. .i< i i ' U i r . i i i j : SI . I IKLI 

:1JI:;'. I i |- , .uiti . . l nieiesi ;» iis subsid 

.i.:-.i.;v i . . - i ; i . . i l . ' d an.; ...:is.dida'e, 

nl on lot is i i l id . i t ion a i lianiie in a pal enl's owneiship iiiti.iesi while the paieiit retains a 

.iiy is accounted f.>r as an t-(|i:ity Iransaciion and letneasuiemeni u f assets and liabilities 

I siibM.li.in.-s IS :;.>! peiiniiie.l .As a le-iull vve w i l l ac. ounl fot llie Wireless I raiisaeiL'ti 

i . i n ion i i . ' l l i ng interest to l e l l c i l the eliaiige in \ 'en^vii 's ovvnership iiiteiesi in \ 'er;/on 

Vdlii.' o f l h e consideration paid and the aiiieiuni lis which (he noncontiollin): inieiest is 

i i i i . ibic to \'cn-.;.in 

:.>i: md \ ...l.i|.<ne als.. iinpb ineiiicd Ihe -ul-: .>! the Oniniiel Inieresl [the ( l i imi te l TMiisaclii-in i bv .; 

sMbsi.liatv '-:! \'.>dalonc NI r ' ^u ie t l ton wiih the Wneless 'fi.msaciioi) porsiiaiil t.) a sepaiatc shaic 

I tl I ivein/i .1 >:aii-. on : I IL disposal of the Oiiuiilel inleicsi in ihe fiisl iiuartei ot 2014 

Vrn.'.on s evtsiintf in.lr 

i 2 5 b i l l iun due K b i u . i 

l^avabU' qujr-.eily in am 

c-r ' . inih 1 im'i.u plus I 

s I : L I h r rider, I 

line Ihe X'enz.m .S'.iies were issued in two srpaiate series 

' 2 1 21).''s The Veii7(in Notes I K - J I iiilciesl at a t lo.i i inn rale. 

,is. b t fn i i ' . i i n ; May 21 . 2 i i l 4 I'he cii 'hl-veai \ 'e!i/.-n notes 

!2iVB anil the elcv.-ii-v..ai Vei i rmi notes beat inlere:.: at a 

le thai I'.vv ems the \ ' c r i /o : i N'ViCs contains cenaiti ne(-,;;iiv e 

iilai nansacnon cov.'iianl af1i:ii-.aliv e covi-n.iniv and rvrnis 

: l (Mad; ciedii i.in.ip \r, event o f del.-.ull iui eiihet senes c l 

. un: ol ai: debt s;. i.n'.ies o f t h j l vencs Hetn. i . ing iwii v, ,!:s 



.closing of Uie Wneless Tiansaction, \ 'eri70ii may ledeetn ail or any pomon of the outstanding Veii7on Nuies held hy Vodafone oi 

iinv n f lis affiliates fu i a ledemption pnce o f tOOV* o f l h e pnncipal amount plus accrued and unpaid mtcresi The Venzon K'oies 

may only he transfened by Vodafone ti) third panics in specified amounts dunng spceilled penods, commencing Januaij 1,2017 

The Ven/o i i Notes held by third panics w i l l not be redeemable Verizon has agreed to file a registration iialemeni wnh respect to 

ibe \ 'enzon Notes al Ic.tst three mtmths pnor to the Veriyon Notes hei oining iransteiabU 

l)iher CuniideiaUttn 

Inelu.led in the olhei consideration paid lo Vodafone is (he mdi t c i t assumption o f long-temi obligations with respeci to 5 I43*''i 

Class IJ and Class K cumulative prefened stock issued by one o f the I'urcha.sed Entities Both the Class D (K25,000 shares 

ou1si3iidin)>) and Class E shares (1125 000 shaies outstanding) are mandaiunly ledrcmable in A p n l 2020 at Sl.ODO pei shaie plus 

any acciued aruf unpaid dividcmls D:v ideiids ac i i ' jc al 5 143"-« pei annum and w i l l be Healed as interest expense Both the Class 

D and Class ¥. shaies w i l l be classified as l iahi l i iv instiutnent.s and w i l l be recorded at finr value as detennined at the closing o f ihe 

Wireless Transaeiton 

.Since 20 

r ansactinns 

itraiegie spectnim Ininsaciions i i 

• Dunng the third quanei of 2012. alter receiving Ihc required rcgulalor>' approvals V c n / o n Wireless compleled the 

fol lowing previously annouiicid transactions in w h n h we acquiied wireless spectrum that wi l l be used to deploy 

additiuiial 4Ci I.TT. capacity 

^'^•nzon Wireless acquiied AWS spectium in separate transactions with SpecirumCo and <?ox T M l Wireless, L L C foi 

winch It paid an agi;rcgate of S3 9 b i l l i on al the time of ihc closings V c n / o n Wneless has also recorded a l i ab i l i ty o f 

S'l 4 h: l ' ion iclatcd to a thtec-j car service obligat ion to SpcriiumCo's members puisuant lo lomnic ic ia l agieements 

cveculed o n c u n e n i l y with the SpeelnimCu Iransaciion 

\-'eii/on Wneless i omplrted license pu i . hasr and cxchanjje iransadions vvith Leap Wneless, Savaiy Ishmd Wiieless. 

which IS inajuiitv owned by Leap Wneless. and a subsidiary o f 1'-.^loblie USA As a lesuIi o f these transactions. 

Vet I/em ^\'i!elesi received an aggregate S2 iS b i l l i on o f .AWS and PCS lieenses i i fair v alue and nel lasli proeeeds o l 

.s|) 2 b i l l i . i n transfened ccnain AWS licenses to T-Mobi le l.'SA and a 700 megHhen/ ( M i l ? ) lower A hloek license to 

Leap Wireless, and iccoided an tmmateiial gam 

• Dunng the fl iM i[i iai iei o f 2013 v»e completed licen.sc exchange tiansactions with T-Mobi le License L L C and Cnekei 

L K eii.se Company, LLC, a subsidiary o f Leap Wireless, lo exchange certain Advanced Wireless Services (AWS) licenses 

7hese non-cash exchanges include a number o f iiitia-maikct swaps that we expect wi l l enable Venzon Wneless lo make 

more efl'icient use o f t h e AWS band As a result o f these exchanges, we received an aggregate ( 0 5 b i l l i on o f AWS liccn,scs 

at tan v alue and lecotded an iirunatenal gam 

Dunn); the thud quancr o l 201 3 alter receiving the required regulatory appiuvats, Venzon Wireless sold 39 lower 700 

M l l z B block spectrum licenses lo A T & T in exchange for a payitKni o f SI 9 b i l l i on and the transfer by A T & T to Venzon 

Wireless o f AW.<v (10 M l l z ) licenses in certain markels in the western Dniied States Venzon Wireless also sold ccnain 

lower 700 MMz iS block .speciniin licenses to an invcstmenl f i rm for i paymeni o f 50 2 b i l l i o n As a result, we received 

SO 5 h i l l ion of AWS Iicen.ses al fair value and we recorded a pre-tax gain o f app nix imately 50 3 b i l l i o n in .Selling, geneial 

and administrative expense on out consolidated siaiemeni o f income for Ihe year ended December 31.2013 

Dunni; tbe louiih i|u,iner o l 2013 wc entered into license exchange agieemenis with T-Mobile USA tu exchange cenain 

AWS and I'CS licenses These nnn-cath exchanges, which are subject to appioval by the FCC and other custnirury closing 

conditions, are expecled tn close in the first half o f 2014 The exchange includes a number o f swaps that wc expect vvill 

resull in more efficient use o f t h e AWS and PCS bands As a lesull o f ihcsc agreements, S0.9 b i l l i o n o f Wireless licenses are 

classified as held for sale and included in Prepaid expenses and other on our consolidated balance sheef «i December 3 1 , 

2013 Upon completion o f t h e transact mo, we expect lo record an imfiuTcnal gam 

Subsequent to ihe transaction with T-Mobi le USA in the fourth quar terof 2013, on Januaiy 6, 2014, we announced Iwo 

agreemenls wilh T-Mnbtle USA wi lh mpec t to our remaining 700 M I L A block spectmm licenses. UnJei one agreement, 

we w i l l sell cenain o f these licenses to T-Mobile USA in exchange for cash consideration o f approximately 52 4 b i l l i on , 

and under the second agreement we w i l l exchange the remainder o f these licenses for AWS and PCS spccimm 

licenses These transactions are subjeci iO the approval o f ihc FCC as well as other customary closing conditions These 

transactions are expected lo close in the middle o f 2014 

m i l ; ; 2013. weacquiied v.iri.i 

^ obiained eoniml of previoi 

.-thod an.l aie now consulidal 

,s liieiLses j i i d markels f.n cash c.insideralion lhal was not i i> ; i i i f i i a i i i A. id i l i i ina l l ; 

lalcil wireless panneiv-hips which wen- picviously .ncountcd for under the ct,-ui1 

ted in an immaienal cam We lecoiiled SO 2 b i l l i on oi cooihvil l as a i isni t ot tlies 

Wire l ine 

IILGME.S Telematics, Inc. 

Dunng July 2UI2, wc acquiied IfUGHES Telematics for approximately 513 per share in cash f o r a lo la l aequi i i l ion pnce o f 50 6 

b i l l i o n As a lesuli o f t h e transaction, I fUGKUS Telematics became a wholly-owned subsidiary o f Venzon The consolidated 

financial slatements include the lesulis o f HU(i[{E.S Telein^tics' operations from the date the acquisitinn closed Upon closing we 

recorded approximalely SO 6 b i l l ion o f g o o d w i ] ] , SO 1 b i l l i o n o f other inlangibles, and assumed the debt obligalions o f IIUCillHS 

Tclrmatics which were approximately SO 1 b i l l i on a% nf the date o f acquisition, and which were repaid by Ven /on Had ihis 

cfcqui.siiioii hceii eompleted on January 1 2012 Ot 201 I , the resulls o f the acquired operations o f IIUCIIHS I'elein.ilics would nol 

h.iv.' h.i 'l J sjL'.niri.-aiii i i : i i - . . t t mi ilic lonsolidaied net income alliibutable to V'eii7.in The acquisilion has acccleiated om abihly 

I b . . i .u i i i s i in .n ,11 l U i r i H I I d e m es was accounted foi as a business c.iinbmaiion undei the acquisition melhod Tlie cosi ol 

ĉ1s and l iabi l i l ics ac.(uiretd based on then latr value v as o f the close n l the acqui-.iiioii, with 

r . ' ina r l . \ \ uildv.ide, Inc 

111); . ' \ j - i i l .'01 I we .i.-.jaiied Teneinark f . i i S l ' ' per thaie in cash (.'losing and other direct acqui.siiion-ielaicd cosi.s loialed 

roxin-iatelv * I j i r . i l iMn a?tii-ta.s 1 bi: anpi is i t ion vv.is completed v la a tender ullei tuHowed by a ' shon-l.iini niet;;er undei 

I 'cj ie law ;h: t i . i | ; l i vvbicli letiezr.aik bcianie a wl io l ly owned subsidiary of Vei i /ou The acquisiiitin enhanced Ven.'on's 

i;n>;s m b'.u.ii'.css ai:ii ^:uveiiiiitcni cusit-tneis globaliy 

< > ( h i I 

D ' . i r i r , (> I b c mil i;uanci . . f 2013 Vet i /on acquire.! an industry leadei in conieni deliver>' neiwoiks Iin SO 4 tn l l ion Wc cspccl 

1 Villi it',ctca-.e I'UI abiiitv to nieei the growing deinanit li>i oiil i i te d:>:iial media conteni Upon closing; we recoided 

L'.i-.i.lwlii Addit ional ly we aciiuircd a icchnolo(;y and television cloud company for cash consitlcraiion ihat was 

I lie c.'iisolid.ited Unji ie ia l staieiiienis include the icsulis o f the opctatioiis of eaeh o f these acquisitions f iom the 

e.l 

j i lab ' . l i ty ot nexi-gene:alic 

lo acquire a business dedicaicd tu the development ul clou.t tclevisiu 

.sii;nificani The liansai tton which was cumpleled in Febni:ir>- 2014. i 

I Ke.julatnis and (. 'oiiipvtiiive I'leat 

Kt-i:u)at.ii V ami Cunip f i i t iv t- l . j i i d t c 

:ve in.iiiiei Cunent and poteniial toiripetiiois include oihci vo 

a.l i l ioiial tl. lephone . unipanies, cable coir.paiiies. Interne: serv i . 

Iit'.onal (ompaines M,iny ot'lhcsc companies, have a strong rn.irl 

P',. all ol wln . li ci ' i i t i ibute 1<f niiensih inj^' coinpeli i ion and ir., 

ate Miiiieci i.> Irwer rc^•.'alalory c.msti.irins than \-'eii/on Foi n; 

l l ie I ' I 'C ll Is j u i i s i l n l iun over iiiieisiate leleeointiiuni. j l i o n i 

e.l (Co s Aci Ul .'\ci) (Jlber Vei 



rCC' Henul i i l ion 

• H,,;;i,lh.ind - - . - ' . - . - _ - > - ' -• ' . •• .. -

Ven /on otfei? niaiiy dilTeient bn>aJband and Inteniel access seiviees The FCC has adopled a series of orders thai impose lesser 
regulaiory requirements on broadband sen ices than apply lc. older voice and slower data services Tor example cenain facil i ty 
unbundl ing lequirements that apply to narrowband tacili l ics uf traditiunat telephone companies du not apply tu broadband 
facil i t ies In addi t ion, the FCC concluded ihat bulb wireline and wireless broadband Intemet access services qual i ly as largely 
ileieiTulatetl lufoimation seiviees Oui bioailhand hitemei access services aie subject lo vanous attempts lo iinpo.se so-called 
network nculral i iy ' niles, some ol uhich were al l inncd and o;hery vacated on .ippeal m early 2014 Venron has been and remains 

coniinittcd to the Open Iniemcl which piov ides consumers with competitive choices and unhlocLed access to lawful wfbsiles and 
conlent wl ien. where and how' they vv-ant I h i s w i l l not change in l ight of the eoun's decision Out commitment applies to 
bioadband Internet access seivicci piovided ovei both out wneline and wireless networks and can be found on oui website al 
http / / icspf lnstbi l i iy v cn?on com'bmadhand-commitment 

r'(i/,'r^ 

Ven/on oilers a inul i i-cl iai inci video serv ice that is icgii latcd l ike traditional cable service T be FCC has a body o f rules ih.it apply 

- to cable opcratot^. and these rules al>u gcneially apply lo Vcn /on In addi l ion, the .Aet generally lequiies companies tu obiain a 

lucal cable franchise and the FCC has adopled lulcs lhal inteiprei and implement this requiieiiienl In aieas wlieie Venzun ofTeis 

l is f'acilii ies-baicd multichannel video services, Vrn^on has typical ly been required lo oblain a franchise t ioin local auihoniies 

n ; ,ehn . 

Vei i2on j ny dtftercni wireline voice sen ices, including traditional telephone service und other services that rely on newer 

lechiiolinties such as V o l l ' Kill regulatoiy purpose-... legacy lelephone seniccs ure generally considered to be "common camer" 

services Common earner sen ices are subject to heightened regulatory oversight with respect to rates tcniLS and condii inus, and 

othei aspects of the sen icc; Ibc FCC bits not decided the regulatory classification ol VoIP hui has said VoIP service providers 

must comply with cenain mles, such as 91 I rapahi l i i ies and law cnl'.irccment assistance requirements 

t<, •<-/i'i 

The l-i.C lepolaies s.-vera; afpeeis ol X'en.-.in Wneless' operations Cjeiieinlly, the FCC has junsdicnon over the construction, 

operation .-icquLSitton. .ind transfer ol wireless conununieaiions sy steins And all wireless seniccs require use of radio frequency 

spectium the assignment and d is tnbui ion o f w h i c h is subject to FCC oversight Venzon Wireless anticipaics that i l u i l l need 

adi l i l iona! spccinjm to meet futuie demand ll can iiicet spec tnnn needs by purchasing licenses or leasing spectrum from otheis, or 

by pai i ic ipai ing m a competit ive b idding piovcss fui nevv spectrum fiom the FCC Doth piocesses an subject lo cei iam leviews, 

iippn>v als, and pote nii. i l ci. i idit i i i t ts 

Today, \ ' e i i / on Winless holds I CC spectnim licenses ihai allow it to provide a wide range uf mobile and l ived communicaiions 
.services includmg! bo;h voice and data services I-CC .spectrum, licenses typical ly have a term o f 10 years at which time they are 
subject lo renewal Wli i le the F L : C has routinely icncwcd all o f Venzon Wireless' licenses challenges cuuld he raised in the future 
l l a wireless license vveie rev oked m not lenevvcd. Vr i rzo i i Wnelcss would not be pennil led to pmvide sen ices nn the ipe i t ium 
^ome of OUI licenses lequiie us to lu i i i p l y w'lih so.called "open access" FCC regulatiuns which generally require licensees of 
]iai1ii It la: '̂ pe-v t in in to a] low eustoiiii is t.v u-.e .lev icec and applicaiitnis of then choice, subject lo cenain technical l imilat iuns J'he 
I'CC has also imposed ceriain specific inand.iles on wneless earners inchiding constmction and geographic coverage 
letiutterncnis. lechni ia l opcraii tu: siamlaids, prnviMnn ol enhanced 9 \ i services, roaming obligations, and requncinents tor 
viireless lower and antenna laci lnics 

The Coir.i iuinicaiions Act imposes restnctions on foreign ownership of U S wireless systems The FCC has approved the foreign 

ow-iicishtp i l l Vcn /on that has icsulicd l io i i i ihc Wireless Transaction In addit ion. Vcn,ioi i Wireless Vcruo i i and Vodafone 

entered into an agreement with ihe federal govemment that imposes national secuniy and lawcnforcement-ielaicd obligalions on 

the w-ay« in vvtiich Veri7oii Win.less sitin.s infonnation and ulheiwise conducts its business 

/>i/.-ir(i<fte> Com^iedTiiriofr and Nt:iuoi k .It i'i:-:s 

The I'CC regulates some o l the ratec ihat earners pay each other fnr [he exchange voice t iat l ic (pait iculai ly i iadi i innal wireline 

tn i f l ic ) over dill 'ercni networks and othci aspects o f interconnection for some voice serv ices In many instances. Venzon makes 

payments to other pniv ideis and in tun i \ enron receiv e i some payments from other earners In 2011, the FCC issued a broad 

reform order changing, among other things the Iramcwork for many o f the pei-minute rates that camen ch.irge each other for the 

exchange o f voice iraflic The nevv rules eradualls reduce many of these rates to zero This order is subject lo pending 

le'eonsiifeij i iun pe-nti.ins anti appeals 7'he FCC .iJso legiilaics some o f (he raie.s and tenns and c.nidil i . ins t<i e-eitiini wneline 

'special access and other sen ices and netwoik facilit ies Verizon is both a seller and a buyci o f these scn'ices For example, on 

the w ireline side Venzon sells wholesale ci icuits (o other v oice and data sen ice providers On the w ireless side, Verizon punbases 

,spccial access and other services to transport iralf ic to and from cel l totftcn In addi t ion, as required by the Act. Venzon unbundles 

ceiiain wireline networic elements and makes these facil i t ies and services available to other netwoik piovidcrs. 

Unixcrfal Si'ii-ice 

The Communications Act charges the TCC wi th ensunng ihat certain groups and areas have access to communications sen ices, 
inc ludmg lu ia l and othci high-cost area.s, low income subscnbets, schools and lihranes, rural health-care organizations, and deaf 
and hard-of-heanng individuals The FCC established different subsidy and discount programs to achieve ihesc goals To pay for 
these programs, the FCC requires cunt i ibui ions from providers such as Venzon based on reported revenues for certain services 
Venzon also receiv es some payments from some of these programs but i i a nel payer into Ihem. 

Stale Regulat ion and Lacal Regulai icn 

H'lieline Sef\ices 

State publ ic u t i l i t y commissions regulate Venzon's telephone operations wi th respect to certain telecommunications intrastate 
matters Venzon operates as an "incumbent local exchange carrier" m 14 slates I'hcse incumbent operations are subject to vanous 
levels ot pr ic ing l l cx ib i l i i y and olher state oversight and requirements Venzon also has other wireline operations that are more 
l igh t ly regulated In addi t ion, as a video scn-iccs operator in rnany stales. Venzon has been required to oblain a cable franchise 
from local govemment entil ies, or in .some cases a stale-witic francbivc, and in comply vviih ccnain onc-iime and ongoing 
obligations as a result t n v i i n n i n r n t a l Matters 

HuelessSerMctS 

I h c Communications Acl generally preempts regutauon by state and local govemmenls o f the entry af, or the rates charged hy, 

wireless camera The .Ac! does nol prohibi t states from regulating the other "terms and condit ions" o f wireless service. For 

example, some stales allempt to regulate wireless cu t lomc i b i l l ing matters and impose reporimg requiremcnls. Several Stales also 

have laws or regulations thai address safety issues (c g , use o f wireless handsels while dr iv ing) and taxation matten. In addi t ion, 

w irelcss tower and antenna facilit ies are ol ien .subject 10 slate and local zoning and land use regulation, and secunng approvals for 

new or modi lied facilities is often a lengthy and expensive process 

I 
': a govcni: i ic: i t-appiovcd plan tcinedialion commenced nl ihe site o f a foimct Sylvania faci l i iy in Hicksvi l le. 
vccss,.t r i i i j . ' a i luel lods in ;hc 1!)50-. ami 19'>0s Kemediatioii beyor. l ui iginal cvpeclations pioved 1u he 
issesMiii t.l I.: tl:.. .mtietp.i'cd len i r . l i j ; ton c.'Sts wa.i cond'.ictcd A icassessiin ni u i 'vof is lelaied to lemediatton 
l i r i I.inner 1;n iliti.-s w j s .ib.v iiii(!prial.cii In Scpiciubet 2('i05, the Anny Corps of Iniciiiecrs lACFt ai ccpted the 
> ihr i 'onneily U i i l i /e . i Sites Remedial Ai i t i in I'logiani This may lesuli in ihe ACH perlorming some oi all o f 
on loi the I her. 'VllI:- enc with a concspnndini; decrease in cosis lo Vcn /on To ihe csteni ihat ihc ACL assumes 
env-J l.ll vi.i:v. .ii the I l . s v i l l r site an a.ijustineni lo a leseiv e piev musly established foi ihe lemediaiion may 
Ills I . :iie te.setvi lu.iv al.-.' be to.ide b.ised u f o n actuai londi l ions disioveied i lunni ! the leniciltation ai tins oi 



In this repon we have made fonvard-looking stalcmenls I'hcse slatemenis are b.-vscd on our cslimaie* and assumptions and aie 

subject to nsks and uncenainiies Fuivvard-luuking ^lateiiicnts inctuJc ibe information cunccnnng uur pussible ui as^uincil lulure 

icsulis u f operations Foiwaid-loukinE slatements also include those preceded oi ful luwed by ihe woids "anticipates." believes ' 

'esliinatcs." "hopes' oi similar expressions Tor Ihose statements, we i laim the privtectioii o f t h e safe harbor I'oi li>rwaid-luuking 

MatcincnLs cuntamed in the P t iv j ie Seiuiiiies Li t i^at iun Pcfonn Acl of 1995 

The lo i iowing nnponani faclon, along with Ihosc discussed elsewhere , 

Kxchange Comnussiun lSI:(. I, eould affect l i i tu i t lesulls and could causi 

the ftiiw-aid-looking tlaleiiiciils 

tl Ibis repon and in othei f i l ings with ihc Sccunit. 

those results to dtll'cr matenally f m m ihose expressed 

nd 

the abi l i ty 10 realize the expected benefits of ihc Wireless Tiansaction in the limclrame expected oi al a l l , 

an adverse change in the ratings al'f.iidcd our debt securities by nationally accredited ratiiig.s oiganizatioi 

conditions in the c icdi i inarkeis affeciinr. the cost including intereii rales, anil/or av a i lahi l iK o f funhcr hnancir 

iitlehledni fsult of the Wireless Tiunsactiuo, Signilieantly ineicased l< 

changes in tax laws or trciities, or in their inter]iietation. 

^.Iveise conditions in thr L' S and inteiiialior.al economies 

fnaicnal adverse changes in labor malleis. including labor negnliaiion.s and any resulting financial and/or operational 

iiiaienal .:haiiges in technology or technology sub.^tiiution, 

t l i s i ' jp l io i i o fou r key suppliers provisionmii o f pioducts or services, 

changes in ihe regulatory env iionmeni in vkhich we operate, i m luding any in 

(lur neiwoiks, 

luraehes ot network .n inf.innation lechnolugy security, natiual disasrcis i 

l i t igat ion and any lesuliing Imancial nr.paci nut covered hy in,suiance, 

the rth-ets.-i; l o i i i p . t i t ion in the iiiaiki.is in which wv opeiaie. 

changes in accounting assumptions that regulaiory agencies, including ihe Sl'iC may require or ibai result from chant:cs ii 

the accountmi: lules or then application, wltich could result m an inipacl on eamings 

ir ahi l i iy to operate 

significant increases in benefit plan costs or lower investment returns . 

(be inabil i ty lu implement oui business stiaiegies 

n plan assets, and 

We. [he management of Ven/on Cominon ications Inc are responsible for esiahlishing and niainiaining adequate inlemal conir . i l 

OVCI lin.incial repoiling o f i h e eompany Management has evaluated internal control over financial leporiing of the company 

using the cnlena for elfeeiive miemal conlrol established in Inlernal Conliol- lnlegrated Fiamework issued by the Commiiiee n f 

Sponsunng Oiganizaiions of Ihe Ticadv^-ay Commissiun in 1992 

.'Vtanagcmeni has asi.cssed the effectiveness o f the company 's inlemal conirul over financial reponmg ns o f December 3 1 , 2013 

Diised on this assessment we believe that (be intemal control over tmancial reponmg o f the* company is efiective as u f 

Deeemher 3 1 , 201 3 In connection wnh thi.s aisessnicni, ihcie were no matenal weaknesses in the company's internal conlrol over 

linanclal reponiiig idei i l i l ied by iiiaiiagenieiil 

I1ic eonip.iny'.s financial ilalcnienis included in litis Annual Kepon have hccn iiudilcd by F.msl &. Voiing LLP, tndcpcndcnl 

rejtisicred public accoiintiiig firm F.msi & > oung L l . l * has also provided an aiiesiaiion report on the company's internal control 

over financial reporting: 

it-ll C McAdam 

inn,in .-ind Chief i ; 

•'s/ I'lancis J Shamnio 

h ' lancisJ ShaniRiu 

L x c f u t i v e Vice Piesidcnt and Chief Financial OiTicer 

. ' i ' I ' ^ ihony 1 SLiadaj 

Anihtinv T' Skiadas 

Setiiui Vice riesidcnt and Coi 

To The Board a f D l r c c l o r i and S h a r r a m i c r s a f V c r l x « B C » m m u n l c a d o i i i lac.: 

Wc have audited Venzon Communications Inc and subsidianes' ('Venzon) internal conlrol over Tinancial reponmg as o f 

December 3 1 , 2013, based.on cnlena established m Intemal Contro I-Integrated Framework issued hy the Committee o f 

Sponsonng Origanizaiions o f i h e Treadway Coinmission m 1992 (1992 fraincwotk) (the COSO cnlena) Venzon's management is 

responsible for maintaining effeciive intemal conlrol over financial reporting, and for its as.scssmeni o f i h e cH'cctiveness o f 

internal cnotiol nv ei financial reporting included in tbe accompanying Report o f Management on Intemal Control Ov er Financial 

Reporting Our lespunMbilily i> i u express an opinion on the company's inlemal control over financi.il reponmg based un our 

auJlt 

U-e i i i i : . ; i ie te . l uur .man iit acctii.l.mce with th.- stanibnls o f l h e Public Company Aceoi in i in j ; (.A'cisijib: Hoaul l l . ' n i t i . l s i .n .v j 

io. is i siaodat.ls t,-.]uite ihat vve p!..n and p. i iotni the audil lo .ibt.-^iii icasonablc assumn.. abtiul whelher c l lc i i n t inlerral . onirnl 

• w . I linaii..ial lepnnii i i ; was inainiaitied in all inaieit.-il icspects Our aud:t ineludeii obianiii ip an un.leisiaiidiiig o f tnienial eoinrol 

ovci firiancial tcpoii ing sssessinj: Ihe nsk that a matenal w'eal.nes.s: exists, lesimr and evaluaiing the dcsi(:n nnd opeiaiin<j 

• ilci.tiv I ncss . i f ititi ' inal eoniiol ba-.ed on the asvcsvrd nsk. ;in.l peif.nir.ini; such oihei pioecibiies as wv c.msi.lere.l ne. es.saiy in 

.A c.iiiipar;y s iiiletnal coti t iol over financial icpoi l in i : is a pio.'CSi designed to provide reasonable aisuraiicc icgaidii:!: the 

l l l :a lni iU of I'lriancial rep.'rim^. ,-ind the prep.ir.iii.in . i t finan. i . i l st.itetni nts I.n esti in,il purposes ir, accoi.i.ince vvilti ;;eneially 

accrpie.' accounim); pn:ici|iles A co:npany's tnienial control ovei Imancial lepoiting mcliiites tho.se policies and pinccdures thai 

! 1 ) pertain lo the ii\.ii;)teiianci' u l recrds that, i;i leasrnahle detail j .-(ur.nely and I'anlv rellect the Iransactions ami dispo.siiio;;s ot 

tiie assets el the cmipany. (2) provide reasonable assurance il:,n nansactions .lie le io i i led as oeeC.ssaty to pennil pi-cpnr.it..'n C'l 

fiiii irii i ial slat, nil nt.! in . i i . oi.lan.-c vv-,;b gcnci.illv a. cepl. il e.-unlinj' pnnciplcs and lhat iei. .i]!ls an.! cspcn.liiuie^ i.>! tl.c 

eo:n;iatiy aic be in;: made only in aemidanvc vutb autln-n.-aiiiuis ol inansgiinent and dticcl.ns o l the eonipany an.i (3) ptov i.te 

l l asL.iidble assntanee lej.'^aidiniT pieveniiun i . i limely deieetion of cnaulhoti/cd a. ipitsi t i . in, use, oi dispoti t ion o i the eonipauv's 

assels that could have a maiena! eflcci un ihc ritiancial siate:nei];s 

Hcca.isc 01 Its iiiheienl Iniiilations, ir . lcmiil conlO'l over li i i . inci. i l r^.-po^l:^)! may nol prevent oi dete.l miss:jietnents 

pi.-)jecii'ins o | ,nn evaluaii.m . i | etleiiiveness to Uilnie perods are subject to tbe risk that eonltols may he. omr in:ide.|u.ile-

because of chankies in conditions oi ihat ihe degree of eornpliance w nh ihe policies oi ptuccdutes may dcicnoiate 

It opinion. \ ' e i i /on maini.-ii 

i I j j i c d ..11 Ibc ( ' (JSOcii iei : 

I linaneial lepoii ing as .>! December 

We also have amiite.i it; at t .-id.iticv wn!: ihe st.oidanls .if tht I ' l ihln Coiiipaiiv A ic . i i i i i t : i : g Ovt t.;n;hl B tu id ( U n i k t l Stalest the 

.on, t i l idaied bal.mcc ilieeis ol Vi i i , ; i i i i j i oi [Kccnbc! 31 2013 and 2 0 i : and iht related consti l idaii . ! stal.rnenis . i l income 

coinpreheiisive meonii e.isli liows and chain'.iS in equtte i'oi cac); ol :lie ihiec ve-arv in the pi nod ended D c i c i n l m 31 , 2013 cl 

Ven.oi i and oiti re]-.)!! dat. .1 I'l-bju-irv 27 2t) I - cxp i f . i ed an ttn.ra.i!: hcd ,.;imi' . i!: ihcreon 

's- r.:nsi sV Voiiri;- 1.1.1* 

V..n^iS. Vo K L L f 
V Y . i r k 

T o The Board o f Directors and Sharrownrrs o f Ver izon CammnnlcaHons Inc.: 

Wc have audited the accompanying consolidalcd balance sheets o f Venzon Communications Inc and subsidiaries (Venzon) as o f 

December 3 1,2013 and 2012, and the related consolidated slatements o f income, comprehensive income, cash flows and changes 

in equity for each o f i h e three years in the period ended December 3 1 . 2013 These financia] slatements are the responsibility o f 

Venzon's management Our responsibility is to express an opinion on these financial statements based on ouraudns 

We conducted our audits m accordance with the standaids o f t h e Public Company Aceounling Oversight Hoard (United Slates) 

I'liote si.indaids iLqiiiie lhal ive plan and peifurm the audit lu obtain reasonable assurance about wbelliei the financial sialements 

ate t't.-v ul inak'iial ' i i i s s i j i . r;ii r.t An audit int ludcs csariiniin.;. on a lesl basiS, ev idence supponing the amounis aiitl diselostiies in 

:hi I i t i . i : . . l.l'- si.-iieiiiei-.l> - \ : i .-'.i.tii also n.diiiK's .isiestiti)' tbe ai coi ini ing pniiciples u-:. i l .md sigriticant e.stiiiialeS made by 

:n . : 'Kn; i i r in i j s ivell . l ^ ev .lUi.iim;.- the . . i i i , ; l l linanei.il sijieiuer.l presenlation We believe that oui auiiiis provide a reas.ni.ible 

-ir.cnis tele: 

• and 2 l i | . : 

o i ik - i 

cnt fairly, in a!! maienal icspeds. ihr consolidated financial po::iti()n 

lated levulis o l its opeiaiiiios and its cash Hows l.it cash ol ibe thiee 

• Ilh V b cctieiaily aeeeptcd aienunling principles 

,i;;c. Willi tiic sMndaids ol Ibe Public C.itnpanv Aciu i tn t ing Oversight Board HJnited Stalest 

u.incial leportini,- as u f Decembei 3 1 , 201.'^. based on entei-ia established m Intenial C u n t i v l -

:e (?(nniiiitiee of SpuiLsunnt' Oiitaiii.-alions o l the Ticadnav Coinmission (1092 l i j i i i c w u i k ) and 

t i-spii-ssed an i:tii;ualilied opinion iht-reon 

K i n s i ^ \ ' i iun i : L L P 

New V..ik New Vnrl. 



Ycais Ended Decembei 3 1 , ... (dollars in tntl l ion 

2013 2012^' 

shaie 

2 oii" 
Opera l ing Kevci iuci S 120.550 S 115,«4(i S 1 10 K7.S 

O p r r a i i n g K ip rns r s 

Cosl of seivnes and salcS (exclusive of ileins shown below) 

Sel l ing general and adniinisirativc expense 

Dcprcci. i i i tm and nmoni /a i ion expense 

44,887 

27.0B9 

16,606 

-16,275 

39,951 

16,4 III) 

45.H75 

35,li24 

i ( i , - i<;(> 

To ta l Ope ia i i ng txpcnses Xg.582 102,bfi6 V7,9')5 

Opera t ing I r icnmr 

l iqu i ty in eariiings tit uncuiisolitiated businesses 

OilLCi income nnd (expense). net 

M.9kfl 

142 

0 6 6 ) 

(2.667) 

13.160 

324 

t i . ' H o ) 

(2.571) 

12 KSO 

444 

l i - i ) 

(2,.S27| 

Inc i ime R r l o r r (Provis ion) Bene lit t ' ln In i f l ine laxes 

iJ'rr.'i-j.sifvo) l ienef i i i n : i iWi'mf Uve.v-

2V.277 

(5.7 yu} 

'),?('J7 

Mil) 

I0,-J:<1 

l2>i5} 

iNri Income ^ 23,547 s I 0 . i t 7 s 10 |U.<v 

Net income at t r ibutable to nunconl ro l l ing interests 

iNct income a m ibuiable to Ver izon 

s 12.050 

11,497 

s !»Mi2 

IS75 

s 7,7*14 

2,404 

Net Income i 23,547 10 5S7 s I0, I9K 

Basic Karn inf js Per Cnni innn Share 

Net income annbii iable to Venzon 

Weighted-av eia^te shaies uuisiandii ig (in million.s) 

i, 4 01 

2.ttti6 

s M 

2,K53 2.1)33 

D i h i i r d (-larnings F'er Common Share 

Nrt i iwome ai i t ibi i tal i le to Vei i7i i i i 

Weighted-jvcrage shaies ouistanding (in milli.vns) 

s 4 UU 

2.Jt74 

s 31 

2,«o2 

s K5 

2..S1'J 

isolidaied f inancia l .Slaiemenls 

Y c j i i . Ended December 3 1 , 

,Nel Income 

Other C'omprehensivt Income, net n f laves 

ro ic ign currency tnin^ladon adju^imeni.s 

IJnrealn^ed gain (loss) on cash llov. hcilges 

Unreali'/.ed gain (loss) on marketable .sccuniies 

Defined henefil pensiun and post re tire ment plan.s 

Othere-Ofrprehcnsii'e tnciirih.' iirfrrbriiabJe to V'tfij-on 

either coinpieliensive income (lossj i i i nbu lab le to noncuni iul l ing mlerests 

To ta l Compreht-nsivr Income 

Coinpiehcnsive income all i ibutable lo nonet>niiolling inieiesls 

ConipielKnsivc nuunie atlii l-uiable to V t n / o n 

T u t a l Cuniprehensive Income 

Sec N. i i e i to Cunsolidaied l-'inancial Sl 

|dollar< i i l l iunsj 

2013 2012 2011 

S 2.1.547 S l f l ,5?7 S Hl.l'JJI 

60 b9 ( l l « l 
25 (6H) 30 

16 2'J 17) 

22 936 31 f. 

123 96 fl 220 

t l 5 ) 10 1 

J 23.655 s i i ,sn J 10,41') 

12.035 ').h92 7.71S 

i i , 6 : o I.K41 2.(i24 

J 23.655 s 1 1 533 i o . 4 i y 

A l December 3 1 , 

(do l l an in mi l l ions , except per share amounisl 

201.1 2012 Years Ended December 3 1 , 

Assets 

Cunent assctt 

Cash and cash equivalents 

Short-lemn investinents 

Accounts leceivabjc, net o f allowa: 

Invenlones 

Piepaid expense; and uihei 

lo ta l cunent a;scis 

r iant , piopenv and equipmenl 

Less accumulated dcpieciain.n 

r .nal jsScK 

Liabi l i t ies and Kquitv 

Cunent l iabil ines 

Debi maii ir ini ; wil lnn one year 

A i \ imni.N j> jy jb i e j n i ! J I i iue i ) l i . jbi l i r 

s o f S f . 4 5 a n d J 6 4 I 12,439 

1,020 

3,406 

3.093 

470 

i : , 576 

1 07.1 

4.021 

2 2i),g(.5 

131,9119 

8li,')S6 

3,432 

75.747 

24.(i34 

5,1100 

•1,5.'5 

:74.09K 

Othe 

3,'•3 3 

1 (>,45.T 

h,664 

IH2 

6 i«5 

L.ing-ienri debt 

I jnp loyee benefit obliLMtions 

IV I . ned mcotiie lavcs 

Oti i i I I iabi l i t i ' . s 

r q i i i t v 

Seii , :s | ,»e(e,:ei! stock tS ,0 

ron ;n i . in . l . isk | j 10 t-.n v. 

both peiiodsj 

Kei::vesied e.-niiin.'s i 'Xcco 

. \cc i i i i i . i : : i i i . i i i . i l ic i i . i t i ipr . 

Comttion stock in ire.isut> 

. w n e i - . h i p p l a n s a n d 

«<.i,65» 

2B,b39 

5,653 

2,l.''H 

I 3 . ' ' t . l ) 

Cash f l o w i f r o m Operat ing Act ivi t ies 

Net Licome 

Adjustments to leconcile ncl income to nei cash provided by operaling a 

Depreciation and amoniz.i t ion expense 

Employee let i icmcni benefits 

Dcfern.-d inciiiiie la\es 

I'lov isn-n for urcol leci tble accounts 

i;.p;:ty in caniiiics , . f i,„..„iis..li.!a:e.s hus.nc^srs :',.-t .n'.liv i . l , nd; • 

('h.in);es in i . i t ieni -ts an.l t ia l ' i l i l ies n.-t o l . I l . i t s l i . im 

acijutvit i . in/i l isposii ioii . i t bitsities: es 

A. coinil.s Ice c i v j b l c 

hr 

. . i f ' t i i . i i c ) 

Cash f l o w s f r o m Investing .\cnv ities 

l.'apHal vspcn.liluie-; ( i i ie l i i i l ing i apilali 

Aequisiii.uis ol inv esnnenls .md businc: 

{dollars n mi l l ions) 

201.1 2012 2011 

$ 23.S47 $ 10,557 $ 10,198 

16,606 16,460 16,496 

(5,052) fl,19(i 7,426 

5,7 « 5 l".'.2) (221) 

1*93 y72 1 021> 

1102) If-

(«43| (( 7 I 7 i (y6^) 

5(1 i l "vo l I'O.s 

114.1) - iO(. <;i. 

925 1 1- - : C fi07i 

(2.«54) Cl t r . i l2 'JDil.l 

3H,K]ft 2'f ^J-i) 

( I l i , h 0 . 1 ) (1(1 I T S ) (1i>.244j 

\4t4l c 1) l l . 7 ' )7 j 

(5M0) (4 :9y'i i 3 : i j 

2,111 •b} -61 27 

671 4 ')•! '177 

Cash l-bms t rum I ' l n a n i m " .Vctivini's 

I'i'vceeds l iom long.ieni) b.inovinii.s 

Repayments ol loni '-ienn honow-ml:^ and capital lease ubligatio 

:K-eiea>-e i i : shmt-lL'tni i ibl i t 'a i iuns t vc lu . l in i ' cunent tnatitiilics 

I'liiehase u l . oziuii.ui si.:ck lor iie.is.iiy 

.Siict lal d:sitibutioi; to noncoi i i i . i l l ine inieiesi 

1 ithri 

idi ' i i !iv lus id i n j f io . l i .N'uc.'.shpi, 

bi i ieas . (decie,i:.e ! i i n . i s b a:i,i ,ash cqoiv. 

(".ish an.l ,-.isb c.[i:iv,ileii |s he | : innin- of p. 

I' j - .h and cash ci ' l i : iv, ik: i is end . i f petiod 

4U,i(,h ; 4Ji') 11 .iii.i) 

(K.lo.M (ll 4l!3i II 1 if05i 

{142) ( 1 4 ; 7 l 1 ')2)i 

('^,931.1 (.•• :.;o) i*' 15>] 

H5 i i » 24 1 

I 1 5 t | -
1^,1501 I!- ''25) 

(5. ;57) i i ISl- . : ) M ' . ' t f - l 

2 0,4 50 i : 1 :-• 1. i ' . SW.) 

50,4 35 Mfi (i o94 

.t,li«.t yt-: t - . f i f ; . ' . 

s 5 3 . F : I I ^ i 13-vo: 

See Notes 1.: C011S..I1.I..1 



(dol lar, in mil l ions etcepi pel share amuunts. anti shaies i thousands) 

Vear^ Ended December 3 1. 2013 2012 2011 

Sharrs Ainni int Shares .Amour:! Shares .'\jnnuni 

Cominan Stock 
Ralaficc at beginning ol year 2.967,610 S 197 2.967,f i l0 $ 297 7 9C7 610 S 297 

Halaoce al end o fycar 2,967,610 197 2.'Jt7,biO 297 2,'Jti7,(.lll 2V7 

Contr ibuted Capital 

Palapce at bexinninir o fvca i 37,990 37.910 37.922 

f l t l ie i 151) 71 ( l l 

l lalal ice at end of year 37,939 37,990 37,919 

Kein^'ested Karuings (AccuniuUtt 'd Def i t i i l 

i lalaiice i l bcgnin.i ig o f v e i t 0.7U] 1 179 •1.368 

Net income ait i ibuiahle to Ven/on 11,497 K7S 2,-i04 

Div iJends dev lared (52 (\9 52 0 ( SI 97.',) p>:, 

.share (5,1 Jl l) (1,7^X1 (5,593j 

Balance at end of j c a i 1,7112 13 7 U ) 1 179 

Accumulated Other Comprehensive Income 

l ialancc at bci ' innin j j ol year alttibulahle to 

Ven /on 2,235 1.2(.'i 1.1149 

.^oreittn sunency iranslainm adjusiiner.is 60 (I'J l l l>») 

Unrealized gains (losses) on call; P.ow hcdj-'cs 25 ((iS) 30 

Unic-ali?ed gaiii.s (iinsesi on riiaiLi.iahle see unties l b 2'> 0> 
LVfined benefit pension and posirelticinent p.ans 22 936 316 

1 »!her comprehensive income 12.1 9i.6 220 

Kalani e al end t i f year ai lnbuiablc l.i Vcti^.m 1,358 2,2 3 ?> l.2(!'J 

T r r a s u r v .Stock 

Balance at beginning u tyca i (109,041) H.071) (133,5941 (5.0f)2) (140.587) (5,267) 

.Share-.- purchased (3,500) (153) - - -Employee plans (Noie 15) 6,835 260 1 1,434 433 ^i,9Ji2 265 

SharcOvmer plans (Koie 15) 96 3 13,11!* 49H I I -Balance at end ot year (105,610) ( 3 . « 1 ) (109,041) (4.071) (1,•53,5 94) (3,002) 

Deferred Compensatiun-F-SOPs and Other 

Balance .it beginning ol year 440 3()« 200 

Keslncted stock equity prani 152 196 146 

•Vinonizatinn (171) (64) (3S) 

llal.ince nt end o l )en r 421 441) 305 

Nonce nu-cl l ing Inlrresis 

Balance at beginning ofycar 5 2 J 7 6 49,938 4X.343 

Nel income aiiribuiable to noocontml l ing 
interests 12,050 9,61(2 7.794 

Other compicbtnsive income {.loss) . 10 1 

Total comprehensive income 12,035 9,692 7,79S 

Disinbut ions and oihcr (7,»3I) (7.254) (6^00 ) 

Balance at end ofycar 56,SM 52.376 49^)311 

Tota l Equity S9S,4I6 $ 85,533 S 85.9011 

f^fscripi ion o f Business and Summar> of Sigwificant Aceounling Policies 

Description of Business 

Ven7on Conimunicaiions Inc (Veii7on u i the Company) is a huldini', company, v-l i i rh acting ih iough its subsidianes is one o f l h e 

woild 's leading pii ivideis n f conuiiuiiicatiuns, nifoimaiion and enieiiainnieiil pto.lucis and seivires lu cimsumeis, businesses and 

gov emmenial agencies w n h a presence in over I 50 counines around Ihe vcoild Wc have two reportable segments, Wirclcs* and 

"iMitcline For funhcr infonnation concerning our biisiness segmcnis scc Noie 13 

Tile WlIele^^ .se)!nieiii jnovidcs u'lteic: 

.States f U S ) and has the l.iigcst fourth-

(3(";) neiwoiks o f .mv U S wnelcs piov 

s seivice.s aeiiiss one of the most ev tensive wneless neiwoiiis in the United 

(4( j ) l.ong-'I'erm revolution (LTH) technology and third-general inn 

See Notes tn Consolidated rmanciat Statements 

I'he Wireline segmeril provides voice, data and video communicaiions products and enhanced services including bioadband 

video and dala corpuiaic ncivkuil.iiig solutions, dala cenict and cluud seiv i^es sccunty ao.l managed network seivices and local 

and lung distance voice services U e provide these piuducis and serv tees lo i uns.nneis in the I 'mted Slates as well as lu earners 

businesses and gueeminent eusloinei^ both in ihv United Si.'ilcs- mid in . i i er I JO othei i onniiies atiuind the world 

Consolidation 

The method o l aceounling applied to investments, whethei consolidated, eijutiy or cost, inv olves an ev aluation n f al l significant 

Icnns o f t h e in vestments that eAplici t ly grant or suj^gesi evidence o f contiol ot n i l luen. e ov ei the npcraitoiis o f the investee The 

consolidated financial siaiciiients include our contr.->11ed r.iihsufrmes l or controlled •ubsidi.-ines lhal aie rot whr.llv -.-iwned. the 

no i i . o i i l ru l l i ng interests are insluded in Net ineume ami Total eq.iity Investmenls in busnusses which w-e do nut euni iol but have 

the abil i ty to exercise significant inDucncc over opciatint: and financial policies, j i e accounicd fo i using the equity mclhod 

liivesir:.. nt.i in u incb we do not have the abi l i tv to cxetci'^c signtiicant iniluence over operating and financial policies an-

accounted fi.r under the cosi method t 'quiiv and Cost melhod invesioieiits ate included m luvitsiinents in unconsolidated 

businessi s Ml our eonsolidatcd balance .sheets Cenatii o fou r cost methort mvi'siiiiciits an- classi lied as av ailahle-loi-sale seiur i t i i s 

and adjusted to Ian value pursuani tn the .iccounlin-.^ standaid lelated lo debi and equity sec.iniies A i i &i|;nificani iiiteicompany 

aceiiunis and iiaiis.iciion.s hav c been etimmaicd 

Basis of Presentation 

Wchave jeclassilied ccnain pnor year amounts to conli inn to ihc current yeai picventation 

Use ut (^s tmixei 

We prepare our financial statements using U S generally accepted accounting pnnciplcs (GA-AP), which require maiugemcnt lo 

make rslimates and assumptions ihai afreet repoHc-d amounis and disclt-isuies Actual results could d i f fe i frnm those estimates 

E;(nmples o f significant estimates include the alluvvancc for doulnful iiccounis the lecuverability o f plant piopci ly and 

equipment, the reeoveiability o f tniangihle assets and oihei long-livc-d assets, unbi l led levi-nucs fair values o f financial 

insirumenis uniecogni/.cd lax benefits valuaiiun allowance; on assets, accrued expen.ses. pension and pusiiciiiemenl benefit 

assumpli.ins.cnniingencies -and allivcaiiwn ot puidiase piiccs in contieciion wi th business c o m b t i i i t u m ' 

Rcvenur Kecegnitioo 

Multiple Delneiahle .irrangemenis 

In both out Wireless and Wireline segments, we olfcr products and services to our cusiomen ihiuugh bundled arrangements. These 

amngenicnts involve mult iple deliverables which may include products, services, .n a con-ibmation o f products and services 

Wiielefs 

Our Wireless segment cams revenue pnmanly by p ioviding access to and u.sage of its netwoik In general, accesi revenue is billed 

one month in advance and recognized when earned Usage revenue is generally bil led i n arrean and recognized when service is 

rendered Equipmenl sales revenue associated with the .sale o f wireless handsels and accestones is recognized when the pmducts 

aie delivered lo and accepted by ihe customer, as this is considered to be a separate eainings process from providing wireless 

services For agreements involvin)i rhe resale o f thnd-paity services in which we are considered the pnmaiy obligor tn the 

anangements, we record Ihe rev ciiue gross at the time o f t he sale I 'oi equipment sile^, we 

generally subsidize the cost o f wireless devices The aniount v f this subsidy is generally contingent on the arrangement and terms 

selected by the cuslorner In mul t ip le deliverable arrangements which involve the sale o f equipment and a service contract, the 

equipment revenue ta recognized up to the amounl collected wtien the wireless device is sold 

Our Wireline segment earns revenue based upon usage o f iis itetv«s>r1c and facilities and contract fees In general, f ixed monthly 

feei. for voice, video, dJta and cenain olher services air billed one month in advance and recogni/.ed vvhen earned Revenue f io in 

seivices lhat aic noi f ixed in amount and arc- based on usage is generally hilled in anear^ and recogiii,:ed when service ts rendered 

.'Oice video and daia) as well as sepaiatelv. iherelorc each 

Litis Kvei ' . i i i 1- alloc.itei! to eaeh dc.'ivci.ible Using a iclative 

ineluiie I m s se iv i i i s individn.i::v t.-i in b i i n d l o and l l i | : h 

We sell each o f t h e services ofl'cied in bundled anaiii'.enient:. 

s i l l in t ; p i l l . - i i i i t ho . l VJuilei tins method aii.nig. ro. ut ci.ns.i 

slan.lalone s. . l l i i ; j ; p iuc lo! ea. h product oi strvn e ' I l u s, j , i i 

Speed Inieinei 

When wc buntllc eiiuipnienl w-:lh tnainien.it 'ic .loi! n-.iv;iiiiiiin(.' 

mst.ille.l in accnidancr w i i i i cnnti,-ic;ii.i] spccilications anti le.id 

aie n-c.>i;ni/ed monililv over ihe lenr. n f ihc o n t r . n ; ... wc proi-i 

lrist.illa1i.iii relate.; tci s al.io(; wnh the assoi l i i i . .1 .-osi.s up io | 

esinn.iled i i i s i i in ie i leianonship penod 

l-'oi eat h uf UUI Sc,!-;metits we icpoi l ta.xes imposed by goveinine i 

our customers nn a net basis 

t j ! auihoniies on 

.Maintriianet i n d Krpa i r s 

We ihar(:e the cnsi of mainienaii 

beltennenls priue ipally lo Cosi o f s. 

nd rep.iirs me luilini ' . the 
cs .-.lid sales as :l,i.se ."Osls - l i n e d 

A d v t i n s i n i ! Cosis 

Cos's f.u .idvcnisin^: pnidiicis .ind scr-. ne- .is w;-M as mlict juoir. -1 ion.il *|-.)tiM.iship i 

admini.siiative expense in the penods in which ihev are incuned (see N.ite I ''>) 

r a i n i n u s I ' r i Coniri ini i Share 

Ilasie eatiiiiigs p r i o iHi i io r i share are based .-n the iHli ied, ivei j j :e i 

lite di lut ive J l l . 

e le-i Ihc v.,,:^ t i i . l ' . . | HeeM 

I.led I" , lt-,1 I <:iiipula::i'ri 

iipprupn.ite diluied eaniini's pel coinintin share in 

Ibeie Were . i total ot . ippmxtniauly K mi l l ioo n i i i l io t i and (- i iu l i iou stoik opHo 

itielnd.'d in the t .iti-.pui.iiioii o l d i l i i ic . f i .iti'..iiLj> pi i : 

i i specl iv . iv Ou v t jn . f i i ig .ipiions t.. puichasc shatis tl: 

sh.ite beeause t.. . I . i >.i would have t'ecn ,n i : i - . ; i l i i i ivc l . i i ; l i . pr- io . l v.cre i.nt , i . - t i i f ; ^ .mi 

.md 2012. respet l ively , j n . l incln.ied approx ;iia;el> !'.' i n i l l i . . ! : we: ,;li:t .Uiv :-,'.-,;.e s|,.ires 1, 

.As of Dccciii'nci .-1 201 \ we were au;h:.'nyed lo issue up lo J i ' b i l l ion ami ; s n null 

Piefene.! Stock. lesjie. l ively Un Januaty ; H . 2014 al a speiial iiieetmg of on: •:ha:. h . ' l i l i 

iiiiiease . . i i t ;niihon/e.: sliates .iJ mnim.-n si.;ik hy 2 bii;i.>:i -h-tes tc ,ii.;.revMic .-t >• . 

Mi>tk On I'ebniai-y-1 2( i l - l this aulh. i i / a i i o i i beeanie cl!ei iive 

Cash and Cash I'.quiv j l r n l s 

We CO l l ' l , , | l lii,'.|-.lv l i t i ' . i i . l invcsinei i is w i : l , a lOdiiititv ot''.-'d dav > oi l i wh in p 

w h e n i h c c . p i i p n i e n i r 

.md anioi1i7. >l nvei the 

• Ciions betviecii US and 

l.it . onsl i lu l ing suhsiantial 

till- ,lu:ine the i ie imd Wliei 

-111 sii.ct..b.i-.id I oinpi n^.iiioi 

t i t t L io . l . units oi i ls i . i i idi i ig 

V o i . le . l rVecuibc 

-t-..i'-d Dt.ett-.hci .-

shares of c.'itiui.in viock and i-encs 



Marketable .Securities 

We have inveslinems in rnaitetable .secunties which me consideied ' avaibblc-tor-sale ' iiiidei Ihe piuviiious.of the aciouuliiig 

Mandaid lot ccnain debt and equity .secunlics. and are included in ihe accompanying consolidated balance sheets tn .'vhon-ierni 

inveslmcnts. Investments in unconsolidated husiness*-., or Olhei assets We continually evalualc our investments in marketable 

securities liir impairment due to declines m maiket value con.sidered to he other-than-tempisrary That evaluation includes, in 

addition lu pciMstent, declining stock pnces. general economic aud company-specific evaluations In the event uf a deienninatiun 

lhal a decline in marlct value is other-ihan-temporary' a ch.>rge lo earnings is recorded lor ihe loss and a new cost basis in the 

investment i i established 

Invrntoi'y consists of w: 

either an av erage cusl o 

ind wireline equipmenl held f.'r sale, which is earned al the lovvci of cost (del 

1 llrsi-ciut hasi>)tii nuileet " 

Plant and Drprcciatien 

Wc record plant, piopeiiy and equipment at cosl Plant, piopeiiy and equipment of wireline and v 

dcpicciaied on a slraighi-linc basis 

Leasehold impiovements ai 

related lease, calculated fror 

V '̂hen the depn-eiahle asse 

accuiiiulalcd depreciation a 

: amoilized over the shoiU-i ofthe estimated life 

< the tunc the asset w-a,s placed tn sets ice 

' of OUI wneline and wireless opeiaiions aic letnid oi i 

: deducted fmm the plant accounts and any gams >>i losse 

• i the itupiovenient oi ihe leiiuining tenn of the 

iwwne disposed ol the related co,si and 

n dispvisition aie iCsOgni/ed in income 

We capiiali/e and depieciaic network softwaie puich.iscd oi developed along wiih iclated plant nsscis We also capiiali/c interest 

associated with the acquisition oi consimciiun of netwuik-ieiaied assets Capttalr.'Cil inteiest is rcponcd as a reduction in miere.si 

expense and depieciaied as pan uf the cost ol the network-related ,issetA 

e useful lives ol plant properly and equipment ai our 

tsary loi average useful lives foi 2013,2012 and 2011 

e i:':eful lives of plani piopeiiy and equipment 3i out 

::iiiing estimated useful lives as a result uf tcchuulugy 

I depieciaiiuU expense ol SO 4 billion in 

; analysis and inodit'ication, vx'c believe Ihe 

h om onpoing review ol the esiiniated leiuaiiiiog nveia 

local Iclephone iipeiaiiuiis, W'e deleimtiied ihat ihs-ie vveie tin changes neii 

In connection w-iih out onyninp review oflhe estimated leiit.iining avri.. 

wireless tvpeiatiuiis, we deteniuiied that changes vvcie ncicssaiy to the ici: 

upgrades, enliancemenls. and planned letiremenis These eli.uiges lesulted 

2011 \A'hile the timing and exteni of cuncnl deployment plans arc subjci 

current estiinuics ofuscful lives are reason.ihle 

Cumputer .Suttwarc Costs 

We ciipitali7c ihe cosi (if intcmijl-u.se neiwoik and non-netwoik sotlwaie that has a useful litt: in excess i-t one year Subsequent 

additions modilicJIinns or upgrades to mtcinal-ose network and non-netveor-k sofiwaic are capiiali/cd only to the extcnl thai they 

allow the suflwaie 1o peifonn a task if picv lously did not prifoim Planiiini: coihvaie maniieiianee and tianiing eiisls aie expensed 

in the penod m which ihey arc incurred Also, we capnaii/e niteicsi :js-:iiclated wnh ihe dcveii.pmcni ol mlen-.al-ine iieuvoik and 

ii.in-nciw-oik soltwaie Capitalized non-neiveoi-k inienial-use s^iliwaie .:osis j ic amortized using the s:rai(;ht-linc melhod ovei a 

period of 3 to 7 years and iic included ill Oihei inla0];ible a»sel> n d m om consolidated halancc sheets f ui a discussion of our 

iiiipainnent policy for capitalized soltwaie costs, sec Goodvvill and Other liilangibli Assets" below Also, see Note 3 for 

additional detail ol intemul-use non-netw-uili softwaie reflected in our consolidated balance sheets 

Cnndnill and Other Inlangiblc .Assets 

Goodi*,ll 

Goodwill IS the excess of ihe acquisition cosl of businesses over the fair value ofthe identifiable net assets acquired Impaiimenr 

testing foi goc>dwill is perfoimcd annually in the founh fiscal quancr oi more frequently tf impainnent indicators are present The 

Company has the option to perform a qualitative assessment tu detennine it the tan value oflhe entity is less than its cairying 

value Muwcvei, the Cuinpany ni3\ elect to pci-fomi an impaiimeni test even tf no indications ol a potential impairment exist The 

impairment icsi loi goodwill uses a uvo-sicp appioach. which is performed ai the reponmg unii level We have determined thai m 

our ca.se, the rrponiiig units are our opeiaiing segments since that is the lowest level at which discrete, teliable financial nnd ca.sh 

flow infumialiun is available Step one compares the fan value ofthe rcponing unit (calculated using a maiket appmach and/oi a 

discounted cash flow method) lo K S carrying value Ifthe canying v alue exceeds the fair value ihere is a potential impairment and 

slep two must be performed Step two compares the carrying value oflhe reponmg unit's goodwill to its implied fair value (i c . 

fan value of reporting unit less the fan value ofihe unit's assels u id liabilities, including identifiable intangible assels) If ihe 

implied fair value of goodwill is less than the canying amounl of goodwill, an impairment is recognized 

Iniangible .Assets Noi Siihjecl lo Atoortizalion 

A significant portion ofour intangible assets are wirelcji licenses that provide our wireless operations with the exclusive nght to 

utilize designated radio frequency spectrum to provide wireless coinmuntcatton services While licenses are issued for only a fixed 

time, generally len yean, such licenxes are subject to rencu-al by the Federal Communicaiions CommisMon ( F C C ) License 

renewals have nccuired routinely and at nominal cosl Moreover, we have detennined thai ihere are cuneoily no legal, regulatory, 

contractual, competitive, economic or other factors that linui the useful life ofour wneless licenses As a result, wc treat the 

wireless licenses a> an indefiniie-lived intangible asset We reevaluate the useful life delcnmnaiion foi wireless licenses each year 

10 deteimine vvhether events and circumstances continue to suppon an mdelinitr u.seful life 

We n-si eiui wireless licenses itir potential niipiii 

wheilic! It I.s more likcl) than n.n ihai the Ian v; 

assissintnl we eonsiderid vev-e;-jl qiialilaiiv. I 

condilions iincludins' chani;c< tu inicirsi ratc^ an.i 

In 201,5 : peno] -.ed a ipialilalivt 

rates), industry and market considerations (including industry revenue and E B I T D A (Eammgs betbre interest, taxes, depreciation 

and amorizalion) margin projections), the projected financial pcrfomuncc of Wireless, as vvell ai other facton tn 2013 and 2011, 

our quutiUtive assessment consisted of comparing the estimated fair value of our wireless licenses to the aggtcgated carrying 

amounl as ofthe lest date Using the quantitative assessment, we evaluated our licenses on an aggregate basis using « direct value 

approach. The direct value approach estimates fair value using a discounted cash (low analysis to estimate viliat a madceiplace 

participant would be willing lo pay to purchase the aggregated wireless licenses as ofihe valuation dale If ihe fair value of (he 

aggregated wirele.ss licenses is less lhan the aggregated canying amount ofihe licenses un impatrmeni is recofnrred 

Interest expense incuned while qualifying activities nre peiluiined to leady wireless licenses fot ihen intended use is capitalized as 

pan of wireless Iicen.ses The capnalization penod ends wiicn the development is discontinued oi substantially complete and the 

license is ready for it.i intendi'd use 
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- Ue use a iwo-step approach tm lecogniztng iTini measunng tax li;-ricTTft'l.ik_ci"oi expected to be iak..n i i i a ta.x n i u n i The f i n t step 

" IS rMcejgniiion wc detemiine whethei it is more l ikely lhan not that k u x poivtiun wi l t be sustained upon enatnininow, including 

resoluiiun o f a n y related appeals o i litigation piocesses, based on the technical menis ol die position In evaluating whethei a tax 

pivsiiion has met the iiioie-likcly-ihan-not lecogniiion threshold, we presume that the position w i l l be examined by the appropnate 

laxing aulhonlv that has fu l l knowledge of all relevant infonnalion The second step is measurement a tax posil ion that meets Ihc 

nioie-likely-llian-nol recogiiitiuii ihrcshuld is measured to deieinunc the ainounl o f benelil to lecu^ni/c ni the financial 

hiitemeiits The tax position is measured at the largest amuuni o f benelit ihai is greater lhan 50 peiccni l ikely o f being reali/cJ 

upon uhimalc seltlemenl Difteienccs beTvwcn lax po.siimns taken in a lax leluni and amnunis leciigni-^cil in ihe financial 

si^itemcnis w i l l generally icsult in une or more of the Iollowing an increase in a l iabi l i iv for income taxes payable, a reduction o f 

an iiicoiiie lax leliind leceivable, a reduction m a ilefeiied lax askil, o i an nicrea.se nl a tie l i ned lax l iabi l i ty 

Tbe aceounling standaid iclatint: in income taxcv generated by leveraged lease transactions requires ih.ii ch.inges in ihc projected 

l i tning ol income tax cash flows ^'cncralcd hy a leveraged lease iransaciion he rccopni^cd as a gam nr loss in the v r i i in which ihe 

change o c t u i i 

.<;i(:nilicant managemenl judgment is required in evaluating out tax posiNons and m deteimining ou: ellectiv r lax rate 

w-aids m-tde l u employees and di 

Stock-Based Compcusanun 

Wc mca.suic and recognise compensation expense Ior all slock.hase(l compcnsaiio 

based un eslnnaied fan values 5ee Nuic 10 loi fuilher deiails 

Forti |>n Cur r rncy T r a n i l a n o i i 

Tltc I'uncliunal cunency u f o u i foreign operations is generally the local cunency For these loicign entiiies, we translate income 

Slalemenl amounts at average cxch.xngc i i i c i for the period, and we iianstaie assets and liahil i i tcs at cnd-uf-penod exchange rates 

Wc record these translation adjustments in Accuuiuli i icd othei conipielicnsive inconie a separate coniponent u f Tquiiy in our 

consolidated balance \hee i j Wc report exchange gains and losses nn tnieictimpany f o t e i f n cuncncy transactions o f a long-lcim 

natuie in Accumulated other comprehensive income Other exchange gains and losses arc leponcd in mcome 

Kmplf tver B r n r f i t Plans 

Pension and posiiettiemeni heallh care and l i le in.surance beneliis eamed dunng the year as well as interest on pioiecied benefit 

obligations arc accrued cunenlly I 'noi service costs and credil't icsullmi; f intn changes in plan benefits arc generally ainor,i/e.l 

over the average lemaining seivice penod ot the employees expected lo receive l>enel:is Evpecied letum on plan assets is 

detennined by applying ihc lettim on asscis assumption lo the aclii.-i! fair value o f plan a.sseis Actuanal gains and losses are 

iccogni/cd m openilini; resulls in the yc.ii in whteh ihcy occur I hesc gams and losses arc nieajured annually as o f D e c e m b e r I 

01 upon a reiiieasuiemeni event V e n / i i n iiumagemeiii employees no longci cam pension biucf i ts or eam service towards Ihe 

company retiree medical subsidy fsee Note I I ) 

Wc ri igiii7.e a pension or » postictiremeni plan's hnided slat 

; ow-asure any unrccognuctl prior s,.ivicc costs and c 

IS ns cithei a 

.-dns that ar 

asset OI l iabi l i ty on t 

,e dunng ihc period a 

.olidaied balance sheets 

I u l Accumulated 

eign lUiiency exchange intes, 

iclude the uiC of j vanety o f 

est tate and (Onuriodity swap 

olhei comprehcnsiv e income, net ol applicable income tax 

I V n v alive Instruments 

We have entered into ticnv ..live tiansactions p t i in . i i i ly lo manage our exposure lo i l u . iii .iiit:ns :n to 

inlerci i rates equity and coiiiiiiodity prices W'e employ risk iniinageinent siraiegies w h n h may i 

denvatives in . hiding cross cunency swaps foreign c u i i r m y .ind piepaid t.nWMtds and collais iiHt 

agieetiicnis and mteiest rate Itveks We do nol hold J e m alt ves foi itadnig purposes 

We measure all deitv atives. including deiiv aiives embedded in oiher financial insiiiiincnis at fair v alue and recognize them as 

eilhei assets or l iabil i t ies un our consolidated balance sheets Our deiivaiive instiuments aie valued piiiiiarily usmg rriudels based 

on rcadilv observable market parameters lor al l substantial lerms uf our derivative contracts and thus are classified as I.cvcl 2 

Changes in the fair valiie-i o fdenca l ivc instniments noi t)ualilym>> as hedges oi any nielTeciive ponion o f hedges are recogni-2ed 

in earnings in ihe current penod Changes in ihc Ian values o f derivative instrunienis used cn'cclively as fair value hedges are 

recognized in eamings, along wnh changes in the fair value o f the hedged item Changes lu the [air value o f i h e effective pontons 

o f cash (low hedges are repoitcd in Other comprehensive income and recognized m eamings when the hedged Hem is recognized 

in eamings 

Reerntly ..adopted Arcounting .Slandards 

Dunng the fust (|uanci of 2013. we adopted the at counting sianJaid update icgarding teating ol iniangiMc assets I'oi impaiimeul 

This standard update allows companies the option to peifoini a qualitative assessment to deteiniiiic vcheihei it is inoic l ikely than 

not that an indefiniie-liv ed intangible asset is impaired An entity (S not rcquirei] to calculate the fair value o f an indelini ie-l ived 

intangible asset and perform the quaniitative impairment test unless the entity deterrrunes that i i is more l ikely than not the asset is 

impaired T i c adopiion o f t h i s standard update d id nol has e an impact on our consolidated financial statements 

IXinng the first quarter o f 2013, wv adopted the aceouDiing standard update regarding icclaaiiCcations out o f Accumulated other 

comprehensive income This standard update requires companies lo report the effect o f significant reclassificationa out o f 

Accumulated other comprehensive income on the respective line items in our consolidalcd slatements o f income i f ihe amounl 

being reclassified is required lo be ivclassilied in its entirely to net income For other amounts that ate not required to be 

reclasiifled tn ihcir entirety to nci income in the same reponmg penod. an eni i iy is required to cross-reference to oiher required 

disclosures that provide additional detail about those amounts See Note 14 for additional details 

Dunng the ihird quarter o f 2013, wi- adopted the acioui i l ing standard update regarding Ihc abi l i ty to use ihe Federal Funds 

l i f l e i i i v e Swap Rate as a U.S henchmaik interest rate for hedj;e nctounting puiposes Previously the inleres; rates on direct 

rrea>uiy i i l i l i | :al ions o f the U gov eir.iiieni and the London Inieibnnk ^^llcied Rate ( l . inOR) were cmsuleied lo be the only 

benchmark intciesi rales Ihe adopiinn "1 th:s stan.I.itd update did n.n have Mi;nificarit impact on oui c.msolidaied lir.aiicial 

Recent AeccuBting Stasdardi 

In July 2013, the accounting siandaid updale relating to the presentation o f an unrecognized lax benefit when a ncl operating loss 

canyfur» 'a rd , a similar tax loss, or a tax credit carryforward exists was issued The standard update provides that a l i ab i l i t y related 

to an unrecognized tax benefit should be offset against tame ju i i sd ic t ion deferred lux assets for a net operating loss carryforward, a 

similai lax loss, or a tax credit cairyforvi'ard i f such setilemeni is required or expected in the event the uncertain tax position is 

disallowed. We w i l l adopt this sUndaid update dunng ihc linrt quancr o f 20] 4 We are currently evaluating the consolidated 

balance sheet impact related to this standard update 
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Oih-.-' Coii^idf linen 

Included rn the olber coni ideral ion paid 1.̂  Vodalone is ihc indirect assumption of long-term obligations w-ilh lespecl lo ? U 3 * i -

Class I ) and Class \'. cuiiiulaiiv e piel'cnej stock fl'refened Sloek) issued by une ul the Puichased [;ni:li«» Roth the Class D 

t! l25 000 shaics outstanding) and Class f. shares ()!25.0O0 shares outstanding) aie inandaiunly ledeemable in Apn l 2020 at Sl .000 

pel share plus any accrued and unpaid dividends Ptvidends act rue ai 5 14 3 ' i per annum and w i l l be Heated as inteiest expense 

Moth the Class I ) and Class IL shaiei wi l l be elasfincd as l iabi l i ty insiruinenis and wi l l be lecuided ai fan value as detennined at 

Ihe closing Ol Ihc Wireless Tn.nsacnon 

PIO Foinia Jnfuniiiiniin 

The unaudited pro fomia infomiation presents the c.inihined operating results o f Venzon and the Vodalone bitcrcsi, wi th the 
tCsults pno i In the Wireless Transaction closint; dale a.lpu.slcd lo include the pro I'onn.i impact o i ihc el iminat ion of the histoncal 
e.jui iy in camin j s , net of tax, iclaici l to ihc investment in Omnitel, an adjusimeni lu leMeci iniciesi expense associated with ihc 
addit ional indebtedness incuned and ckpecicd to be incuned in connection wnh the Wireless 1 ransaction and outstanding as ol 
ihe closing o f lhe Wneless I'raiisaeliun. an ail)uslmeiit tor the d ivul tnds on (he I'lefi ned Slock, an adjustm. :il foi the ainoi l i /at ion 
Ot ccnain debt incurrence custs based on the cuntri i i tu. i l l i le ol the underlying indebtedness an aetjusiiiieii; io let lc i t ihanges in 
the prov istoii f.u mcome laxes associated v i i h the addil ional income atmbutable lo Ven/un and the bene lit associated wi l l : the 
addit ional mteiest expense, tbe elinunation of the hisioi ical nel income attnbutable it i i io i icu i i i io l l ing niteresls representing the 
nonc. in i io lhng mieiesl in Ven/un Wireless, and an a(l;i:sinicn1 to rel ied the sum ol all oihet atljusimenis lo Ibe pio loiiiia 
coii. lrnsed conv.ilidated statements nf iiieiime on nei itieome atti i l iutablc to \ c i i r tu i 

The unaudited pm forma results are picsenled fni i l lusirai ivc purposes only These pro foima results do not purpon to be 

indicat ive o f i h e results that would have actually been obtained if the Wireless Transaction had occurred as of Januaiy I . 201 2, 

nor does the pn> fomia data intend to be a projeciion ol icsulis thai max be obtained in the futuie 

Thr fiilKivving u 

Jaiiuar>' 1.2012 

lidated results of opei.i i ioi 

ndcd Deceinbci 3 I . 

(dullats in mi l l io 

2013 2t 

Net income aiinbuiable lo \''er S I7,0?8 S 4.44'> 

Speclruni License Trai isaenoi is 

Since 2012 we have entered into several straietnc spectrum transactions including 

* Dunng the ihnd qu.-inei ol 2012, aliei receiving the required icgulatoiy approvixls, Ven/un Uirclcss core.plclcd the 

fo l lowing previously announced transact ions in vihich we acquired w-ircles.s spectrum thai w i l l be used to deploy 

addit ional 4f i LTI£ capacity 

° Venzon Wireless acquired Adv anccd Wneless Seivices (AWS) spectmm in separate tiansactions wi th SpecirumCo aud 

Cox T M l Wireless. l .LC fur which it paid an aggregate of S3 9 b i l l ion at the i imc o f the closings Venzon Wireless has 

al to recorded a l iab i l i ty o f SO 4 b i l l ion related to a three-year service obl igat ion to SpcclmmCo's members pursuant to 

commercial agreemenls executed concurrently with the SpecirumCo transaction 

Venzon Wireless compleled liccn.sc purchase und exchange tiansaciiuns vv-nh Leap Wireless Sav ary Island WirelciS 
w h n h IS nu jo i i t y owned by Leap Wireless and a subsidiary of T-Mobi le USA Ine 0 - M o b i I e USA) As a resull of 
these ttansactions, Vcn /on Wireless icccivc.l an ajuticp.alc S2 b b i l l ion of AWS and Personal Communical ion Services 
(PCS) licenses at fair value and net cash proceeds ul SO 2 b i l l ion , iianslerred cenain AWS licenses to T-Mobi le USA 
and a 700 megahertz (M l l z ) lowct A block license lo Leap Wirele.ss, and recoided an immatenal gain 

* Dunng the first quaiter of 2013. we completed license exchange transactions with T-Mobi le License L L C and Cnckci 

License Company, L L C , a nibsidiaiy o f Leap Wireless, lo exchange certain AWS licenses These non'Cu>h exchanges 

include a number o f intra-marfcei sst-apsihat we expect w i l l enable Vcn /on Wireless to make more cf f ic ienl use o f l he AWS 

hand As a result o f these exchanges, wc received an aggregate SO S b i l l i tm o f AWS licenses al fair value and recorded an 

immaicnal gam 

• D u n n g the third quarter o f 2013. after receiving ibc required tegulaiot) ' approvals, Venzon Wireless sold 39 lower 700 
M H z B block spectmm licenses to A T i T Inc (AT&T) m exchange fora paymeul o f $ l 9 b i l l i on and ihe transfer by A T & T 
to Venzon Wireless o f AWS (10 MHz) licenses in certain markets in Ihc western United Slates Venzon Wi re lcu al.so sold 
certain lower 700 M H z B block spectrum licenses to an investment firm for a payment orSO.2 b i l l i on As a resulL wv 
received SO 5 b i l l ion o f AWS licenses al fair value and vve recorded a pre-tax gam o f approximately SO 3 b i l l ion in Sell ing, 
general and adminisi iai i ve expense on nur consolidated stalement o f income for the year ended December 31,2013 

• Dunng the fourth quarter 0 (2013 , we entered into license exchange agreemenls with T-.Mobilc US.A to exchange cenain 
AWS and PCS licenses These non-rash exchanges, which are subject to approval by the KCC and other customary closing 
condit ions mc expected lu close in the first halt o f 2014 The exchange includes a number o f swaps ihai we expect wi l l 
result in inoic efl icieni use of the .AWS and PCS bands As a resull o f these agreemenls, $fl 9 b i l l i on of Wneless licenses aie 
classified as held for '.Mi: .ir.d niclud.-d in Ptep.itd ex;ienses .ind oi l iei .m oUi consolidated balance sheet at neecinb'.r I 
201 T I'pon ciir:ip1eH'in o f the t:anv.iciion. wc csp.'ct lo i c c u i .in iir.n-.tietial j:a:n 

• Subacqu.nt lu the i iai isaclioi i wi ih T-.Mubile IJS-\ in ihc lounh .iuaiiei .n 2013 un Janiiaiv n 201-1 we jn i i .u inccd ivvu 
aj:iecinei,ls with ' I- . \ ;obi lc i;SA with leepccl to om iema:nint- I W M i l / A h ioc l spccimm licenses l inder one agieenieiit 
we w-iil sell .e i la i i i .^i ih rsr i u i ns.-s l.v I-.Mobile MSA ni exchaiire I.u cash con.M.lcr.iii.iii . i | aj i j i i . iMinalcly S2 4 b i l l ion , 
.ind iiniJei the -econd .ir iecuieni we w:!! eschange ihc tcm.iindei of these l ifcnsi:^ lot AW> an.i PCS .'peiirujr. 
licenses These iranvaciioin are subjeci to the appnr.al o f ihe I'Ct as well a^ olher customaiy closinij conditions Thc^c 
iiaiisacloins ate rxpe. ..-.I i . ' close in the in id. ik ol 21J1-5 

Di inng the foui th quarter o f 2013, Venzon acquired an industry leader in content delivery netwoi is fur SO 4 h i l l ina Wc expeei 

the acqumi ion w i l l increase our abi l i ty lo meet the grovnng demand for onl ine d i g i u l media conteni Upon closing, we recorded 

SO 3 b i l l ion o f goodwi l l Addi t ional ly , we acquired a lechnnlogy and television elnud company for cash considcratmn lhal was 

nol signif icant The consolidated ilDancial staleiiKnts include the results o f t h e operations ofeach o f these ai:quisilions from the 

dale each acquisit ion closed. 

asl: c.ii isid. laii.ni ih.ii w 

v^hieh weic pievi.vusly . 

U le'coided S.'0 2 bi l l ; . in 

ash c.snsideiatton lhat v 

l.ll sij^:n::i, :itil Addi i iooalK . 
ounle.l le-i iin.lei the equity 
gii.i.lvv-ijl .IS ,1 i.'suii .11 ihesi 

. igni l icani and rec.ii.led 

O th r r 

Ounng 201 i .we ,.. . j i i i ic. l v j i i ous . nb i i wirel. ss li.ensi's <nd mat 

we obtained eonliul el pn. v luuslv um on.^olidali il w i ickss paOi 

method and ate now i .it is.i l i.hncd whi.-h icsiiltc.l in an nnmaicn 

Dunnt: 2<i I 2, v.e acquired va-ious olher wirele .s licenses and rnai 
JO 2 b i l l i on o f goodwi l l ,is a lesuli o f these Itaiisactiotis 

Wi l l - l i ne 

l l t . ' f : i lKSTe le i i i a i i c s . In t 

Doi in i . J.ily 201?, '.vc acq'.inc.l 1 IL'<'-MILS'I'clciti.iiics, hi." 11 II.K i! IKS Tckmancsj I'tu .ippii...:in.iielv i l 2 pei sli.iic in cash loi a 
acqii is:t ioi i pnce ol SO i'. bi i l i i lN As .i tesuli of Ihe i iansaciion. l l l lCr i l l lS 'lelem.iiies became .i wholly-..wried subsidi.i 
Venzon Ihe cotisoiidatcd linaneial stj iemcnts include the icsulis m' l l l .K.l l l l iS Ic lcmj i tcs operations Itom the dat. 
aequivilo.ri t inned l.'pon clo..iiii- we lecoiJed . ippiovi i i i . i t r ly SO O b i l l ion <il goo. lwi l l SO I b i l l ion ol . i ihei i i i i . ingiblrs 
as:.iii)u-.l the debt iililn:,iiii>ns ol I ILH.'.; IKS I c Icnidti^ s w i n J i weic a:.:nosiiiiaiv 1> ><i I biNui:! as ol ihe dale ol aequisition 
which weic ie;said bv \ 'e i i /o i i II.,.I this a i . lu ismoi i been i.Mnplct.d .m Januaiy I . 2;)I2 i-i 201 1 the ii-s,j|is ,.| the ae.) 

.ipcrati..iis of HL'Ctir.S fe 

Veni'on The acqu 

not h.l 

hAs .!< de l c l o 

t . l i i i ^ i l i .m .H lil.'i";HIlS leleiiLiiK-s w js an o:i:ii 
q, j isni. 'n w-.:s .dliiejK-U n. ihe assets ..n.l l i . ihi i i i 

:! 1.11 as a bus 
•sai i i in ied :ia 

c iclem.itics ollei m): 

.'.: ot: Ihen l;.ir 

the c msoiidaied ncl i 
a i te i io tev is t in j . n.l nci 

t i thtnable to 

I l k W o l l d v V l d l ' . I l K 

J i l l i .-VJI I n d I 

and . louil sc iv i i i s fin S I ' ' pet s 
alUi.(:!.x I l ie ar i iu:s i l i i i i i was en 
I enei:-ia:k became a vvhullv -.iv 
govci-.nu-i'.t fi is:i:i i ieis ^l i .h. i l ly 

.ii.riia,-k 'iVoi.'.'i'.i.le hie ( I eni'in,irk) a ̂ l i ' i 'a l |>ri 

i l l ' i i ; lash I ' losni j ; and olhci dllvct acquisi i ion-l 

ipleicd I ia a tender ull'ei fol lowed by a elK.n.foi 

led s'.ib':idijr> ut' Vei i / .u i I l .e a.qmsit ion en 

I 'thecl.is. I l l the 

iiniatiiMi ieehniiio(:y infrasini. lure 
utale.t a]);'n<xiiiialely 11 ^ in: l l i t i : i 
i idci ndaw j i i c law Ihioui^h which 

i / .m s i.lTetiiLj;s to business and 

The t i h t led Iiti,iiii:.<1 s-.jle;i.etils int hide llie lesulls of 1 eliein.iiL s . .pei . i l io i i . Iiotii the dale ihe aei|oisil i .. i i el.is.-.l II..J t in: 

eii ionsununj ied on January I. JDl 1 the ri sults of Icricir-.a:k's j,.quired . iperj lu.ns w,-)iilJ nol hav e had ,i signif i i .i:i 

c:.ti'.,:li.ta:e.l n.'i m.-.imc -inniiuiali lc 'O VVn.-..!-. Ih.- .hot o'::li;-aiiiii:'- ol Iei;ei:ia:'i ll.al wcic ,',ils|.,:,di.'-,i- a: ih.-



On Januaiy 2 1 . 2014 Ven/on announced an agreemeni to aequiie a business dedicated tu the developmeni u f elouil lelevisio 

products and services foi cash considciaiiori lhal w-u's iit'it significant The transact ion, whicli was completed in l-i biuaty 2014 i 

expected 10 acieleraic the availability of ncxt-gcncraiion video seivices 

Coodw-ill and Oihet Inlaagible A i n ts 

Wireless Licrn ies 

Changes m the canying amount nf "ft'iiele^s lieenses 

(dullan. in millions) 

Balance at J.-muary 1, 20 ! 2 

A.-quist i ions(>' . , ie2l 

C.ipiializcd interest on wneless liveiisei 

Reclasstricaiions. adjusimeni.sand oihet 

lialaiice at Deceirbei 31.2012 

Ac'quisiiiiins (S'ote 2) 

Di.sposilion.s (N'ote 2) 

Ciipiialized mteiest on wneless lu.-nses 

Kc:clas.sificaiions, adjuslments and other 

Balance al IVcrn iber 31,2013 

77,744 

,̂ 79 

(2,3*1) 

keelassilicaiinn.s ad)u.siments and oihet inLliides SO 9 b i l l ion ofWnelcss lieenses that ate classifietl as held for sale and mcluded 

in l^cpaid expenses an.l other .m our consolidate.I balance sheet at Deccmbei } I 2013 as well as ihc exchanges ol wiiclesS 

licenses tn 201 3 and 201 2 Sec Note 2 lor additional details 

At Ditcembci H 2()|3 and 2012 approximately J7 7 b i l l i on and S7 3 b i l l i on , respectively o f wireless Iicen.ses were undei 

dev clopiiient for commeicial service foi which we were capjia)i?in|.- inlercst costs 

Tlie average remaining renewal period o f o u r wireless licci 

additional details 

O o o d w i l l 

Changes in the canying an 

s nf Dcccmbet ^ 1 , 2 0 n iee Note 1 loi 

Other Intangible Asset) 

The fo l lowing lable displays the composition n f Othe 

(dutlars in mill ions) 

At Deeemher . 

Gross ArcuinBlated 

Amount Ainiirtizanop 

.Net Gloss Accuniulaied Nei 

Amounl Amount AmoniZJtion Amount 

Cusiomcr lisis 1,5 to 1.1 years) 

.Mon-nelwurV intcm.M-use sottvv 

r>thei (2 tu 25 yeais) 

Total 

(2,A60) 

f.12^) 

979 

4,453 

: S,55b 

10.415 

(2:VlH) S I,?1K 

1(1,210) 4,205 

(292) 510 

S I t . lOO S (10,300) S •';,II00 S 14773 .S (M h40) S 5,933 

The ainoniz.-iiion expense foi Oilier iniai igi l i le assets w 

Y e a n 

2013 S 1.5117 

2012 i,5-;o 
2011 l,^o^ 

l^siiniaied annual amodi/.aiion expense for Other ni ' i i igible assets is ss lolluie-s 

Years ( . lo l l a iM 1 mil l ions) 

2014 $ l,4K(i 

201,': 1,2 I ^ 

2016 971 

2017 7K4 

201K f . l 9 

l*lant. Property and Kquipment 

(dollars 1 millions) 

Wireless Wireline Ta la l 

Balance at January 1,2012 S 17.<J(,3 $ 5,394 S 23,357 

Ac.1UMilions (Nole 2) 209 551 7hO 

Kci:lassif!Ciitions, adjustments and orher - 22 22 

Balince at Deceinber 3 1. 2012 S 1 S 1 72 S 5 967 S 34.139 

Acquisitions (Note 2) 204 291 49S 

Ualancc at D«-crniber 31, 2U13 5 1«^76 S 4,2 SS S 24>3-l 

The locrcase in Goodwill al Wireless al DecembcT 3 1 , 2013 was pnmarily due lu obtaining control o f previously unconsolidated 

wireless pailnerships, which were previously accounted for under the equity melhod and are now consolidated This resulted in an 

immaienal gam recorded dunng the year ended December 31 , 2013 The increase in Goodwil l at Wireline at December 31 , 2013 

w-as primanly due to the acquisition o f apmvidernrconien i delivery neiwoiks 

I'hc fo l lowmg table di.splays llie deiail.s o f Plant. piopeiTy and equipment, which is staled at cost 

At December J 1, 

Land 

Buildings and equipmenl 

Central of l ice and other network et)uipmeni 

Cable, poles and condun 

Leasehold improvements 

Work III piogiess 

t 'uniiture, v chicles and olher 

Less accumulated depreciation 

Toial 

(dollan, in millions) 

Cl (years) 201.3 2012 

_ S S19 s K;9 
1 5 J 5 2.3^57 22,909 

3-15 113,262 

11-50 SS.240 53,761 

5-20 5,1177 5,404 

4,176 4,126 

3-20 9,254 

220,865 209,575 

131,909 120.933 

S t)l,95« S ltlt,642 

InrestlBeDts In Uaeoasolldalcd Businesses S'owcoBtrolllBt iMlereits 

Our investments m unconsolidated businesses are compnsed o f the fol lowing 

.At IVciimbei 3 I , 

(tlollars in mill ions) 

2013 7012 

Nnncontro l l iof inleretis in equity o f subsidianes wvre as f o l l o w i 

At December 31. 

(dollars m million.s) 

2013 2012 

Kqui ty Ins r i t r e i 

Vodafone (Jinnoel 

Cost I M S ' > I " V 

Total in-- esit,'u;i-i 

23 1 % S 2,511 

Venzon Wireless 

Wireless parlneishtp.s and other 

$55,4*5 

1.115 

I.)iv I Jenits .mti icpaiiialituis n l Ii)ie:;;ti i .iininu's iieetved Ii .ui i the^e it:- . . Mi is weie not sij^nifiLaul in 2013 1 in l l ion i : i L'li) 

iWvl 5K\ "> bit'.iori i i ; 2011 ^ee N'.iii. i 2 le t - j -d i l i i ; .it'.lisl:lbl:^s^l .:.itliini:s .jt i ju i l^Hel^;l-. . i i l . isi . l i j io.s 

Lqu i tv Method Investinrnis 

},:Jil!,->'l 0,r,„i,-! 

Vv.dal.'iie On-jiiiel N \ ' (V.idal . im U i n i i i i i l j iS one <>l ibv laii:esi wiie-less i . imiiiuii teat ions .ompanies in Italy .At De.ernbei 1 i . 

2011 and 2012 oui invi-.tiiient m W d j i o n e Ouuiilcl itieluded ;;oOilw:ll o l M 1 l i i l l i .n- , , i : i i l Sl O btllio.-i i i spc i l ively .As p..n t-f 

ihe coii,si'lLia'.ii>i-i r.; o.-.v V.'iiele j-s ' I r.ii\:.,-,i-:iiir, -..iil-iMdia;-_. i . ; Vin;.- '- . i ^v.'i.l ils in i i i e i-wiieislnp n- . i i i , M m V o d a l i C i i i i i n l r ' , i " .i 

substdiarv o f \'odalone on rcbiii.irs 2 1, 201 4 ,̂ ee Note 2 lor additional inlonn.iti.'sn 

ihhci Lipi'lv hivi-yees 

I'he reinainir,L' inveHineni ' i : i . lode vviiek-ss pai'.in i^hips m ihc I ' S l imitc . l panin istiip investments ni ittiiitCN thai invest m 

affotdable hnustut: ptojrcts and othei siiLillei .lomesiic and inietnanonal invesunrnis 

Su in iuan ' ed l-'inancial In lo rma t ion 

.^uinman/c.i financial ni fonna non lot out ciimiv invc.-ice> is av |.i)].iws 

Hiilr.iii eSl'-i-i-' 

(dollai-s ,„ mill ions) 

At1.ie._cinbei31_ 2013 y.>\:._ 

l-une"i:l J s " e : s ' " ' ' i I'.^K.l S ^ '-U-

.•^.ineuiitiii -isseis 7,7411 j : ] sj; 

T . i ia l j s ,e ts S I i j t j " \ 1 I.'v7.s 

l . 'ui:cii i l i . 'hilnics i 4 fiHZ i 

N'oncunini l u h i l i i i i s .s .s 

I l ly coinpiiscd t i | ( . ' l l l l i : T'.!!! nef ship Joii i) ; buyiiics* as Ve i i /o 

.limed m Apnl 200(1 bv the e..:nbin.ili.)i'. .n ' ih . I.I S w i r e l i s i i i j 

!, 2 in ^ \ e r i / o i i o w n i i l a eonirol l ini ; 5'-'.'. in incs i in \ 'ef i : - . . 

: i . 2 iH-; . V.-:ri.'i-!ii t . i in;-lelc. l li e Vsir.'lesv I rjfisaci.i- 1 ., 

» „ t - / t . M y < . , R f l . r i l l l M -

Oui Wneless ^cement is p n m 

F'ai-tiicisliip IS a j tu i i i v ciit i i ie 

Vodaliinc As ul IJeciinbci 3 

leiiiainine - i b ' , On I :hfuaiy 

Witeless S . e N o l c 2 l . i i addii 

S f e t i;il Di.Mrihiiiitins 

In May 2(11 3. the l.t.i..id . i f Repiesetiiaiives ol V'en/on Wneless declan.l :i distnbution to i n . ; 

quancr ol 2t)1 3 in p iopunion lo then pannership mteiests on ihe paymeni dale in the ai-.. 

le -u l i . Voda/onc i;: i civ i i l a cash payin..til o f 5.' I ̂  b i l l i . 'U an.l ilic iciii .iirnlci . - I the . l i s i i i inn i i i 

hi N .n ember 201 .i itic Hoard o f Repicsenlaliv es o f \ ' e r i / u i i Wneless dcelaied a d is i i ibul i . . i i 

fouith quancr . i f 2012 III proportion to iheit pannetship miciesis on the payment date in ihc 

a result Vodalone leceive.l a cash iiayinenl nl 1} .t h i l l i ou and ihi leinain.lc: nl liie t l iv inhim, 

In JiiK 7011, the l loaid o f Repiesentatives nl Veii/.>n Wniless declared a dis inhi i i ion io i i : 

ipiatiei o f 2012 :n p iopo i imn to then panilt 'ishtp inieiests nn the [lavmcnt date in the .tg: 

teeub. Vodafotic tec^ived a caeb iiayiit-.-nt o f 5 b i l l o i n .md (he rema.r.d-ji..(li.e .lisin'ou-mu 

S 56.5li(» S i2,37i 

1 Wneless) Cc 

i i s . ) ! V i n 7 0 i i 

paid in the .sec 

V.7 (I b i l l i o n . 

h was paid IJ 

>fSK 5 bi l l io : 

LIS ,>.iid in the 

1 SKI billion > 

VeaLs I'.ndcil I 'll-. I tube 

S H.<4ii4 

1 b i 2 

l . t ' j s in i ; A i i a i i c d i i r n i v 

M Lrssui 

We j i e the l-.-ssut m Lever.u'ed Siiid di-,sc- liu.'.m inc. ie.ve .•s;t-.;iii.:nts {:-. CLU-.I-.V I . ' . . I •-i-.i..t.'ii .in.; -,i..»er I'.cceiii i : . . ^ l.-.e.inn.s ubi . . 

olhei equipmenl 'these lca<es ha-, e teinainnij; U-nus o f u p to ^7 yeajs ..s i»f IXccmbci ' I 2 l i l ' In adil i l ion nc le.ise space o 

cenain <•>'. om ct 11 l.-vvers to othci w neless canter; . ' . t ininluiii lea-ie paymeni = tccciv able tf pic ••cut ..,f:pai;t I . T I H I S IOS* pi in . ' ipal an 

:i in lesi l . l l i l i i i d - [ ' a i i \ ni .niei ocise debi n l . i i i r i i : tu i t ve iaccl It ase tiansiu tit.ns Sin. c wc h.iv t no j;cue rai l i , i - i i l i tv lot tins .IcU 

. i l l s i t j ; ; j i i i s i l l ie i iunimtim It .isi pjvmcnts l e . t i v j b l e ; ; i a:.eorii,iiii e w .tb t :S i ^ A M ' A l ! i : i . . i i i s t - d i i i : is let l- . i le. l iii ou 

i . 'ns . i ' .n l . i tcdbalan- sheets 

At each lepor.mi; penod we i i ioi inoi ibe cie.fi i ipiali ty ol the vanous lesscci in om [ioitl.i1i.is Pe;:ai.i:i;f; tl;e lev ciaceii leas 

ponloli.v, e.sleinal creiitt tepon.s ;in- u.vc.l where available and whete noi av;nlah;e wi use in i imjD.v develop...j i r . i i i i alor;. Thes 

i:;.lie.IIon- or i c t e iu / l t icdii risk [;r:ides- facn r i i i s i i inf |.:ss cvpciience ihc v aim m the i:n::erl-. 1:1̂ ' .-oil.iictal d. 'li;i.)ue:ii-\ Irend.i 

an.l iii.lusliv anJ (general ei unomie ..oii.titiuns Ihe credit qi i . i l ] iy i . f i . in lessee-j laiies fn.in to C C ( ' ' f o r eaih i-.:poitiiii 

peijod th. l . v . r a t i . I lessi.s w-illiin OK porl lol io aie l e v i t w i d tor in . l i i , . lu is .•! i m [ ' j i - i r e i i l w:,e:e 1; is [ i m l . j l . l . the icnl dm 



Liid uthei and (Jthei assets n cuDsulidaled bal 

oinpii.scd o f l h e following; 

A l D e c e m b e r 3 1 , 2 0 1 3 2 0 1 2 

D i r e c t D i i e v I 

l . e v e r - a p c d 

L e a s e s L e a s e s l u l a l L e a s e s 

f i n a n c e 

L e a s e s '1 o ta l 

M i n i m u m I c a k C p a y m c n i i r c c c i v a h l c S 1,0 b 9 S 16 S 1,U»f> i 1 ,251 5 SH S 1,11 1 

E s t i m a t e d r e s i d u a l v a l u e 7 H 0 5 7 8 5 9 2 3 h ^29 

U n e a r n e d i n c o m e ( 5 « 9 ) (-») ( F 9 3 ) l f i 5 4 ) ( i O ) l f i 6 4 ) 

T o l a l $ i ^ t o 5 1 7 S 1 , 2 7 7 1 1 , 522 % 54 S 1 , 5 7 6 

A l l o w a n c e for d o u h i l u l . l e c u u n i s ( 9 0 ) 199 ) 

I ' l n a i u c l e a s e r e c e i v a b l e s ne t s 1 , I H 7 S 1 . 4 7 7 

F r e p a t i l e x p e n s e s a n d u t h u 

(r>lhci a s s e l s 

s 
1 , 1 8 2 

s 
1 ,455 

s 1,1117 I " 4 7 7 

.Accumulated deferred taxes aiisin).' f iom Icveias^ied leases which ate in i ludcd in Dcfci 

ai IVceniher s | , 201 ^ and S1 2 billi<in al December 11,201 2 

The ( o l l n w i n f tabic is a summary o f t h e componenls o f incmiic f ioni leveraged leases 

mouiiletl to 3 I 0 b i l l t o i 

.Aiiioiti7ation o l capital leases is included i i i Depreciation and aiiioitization e.Kpciise in the c 

Capital lease aniounis nu hided in Plant, propcny and equipment are as follows 

A l IX-cember 31 

lidated statements u l lucuine--

(d.illais in millions^ 

2013 2012 

Capital leases 

Less accuniulaied anionization 

Total 

The aL'L;te):a1e ininniium rental commitiiicnis undei 

follovvs 

1 December 31 2013. 

( i lul lais: 

Opera 

^'eal,s I-,nded December 3 1 . 

The future m i n i m u m lease payments lo be icct 

n f luiii iccourse loan payments related lo lev e 

relating; i n opciaiinp, leases lor the penods shov 

^'eaifi 

leanceiable eapiial leases (dticci financing; and leveiaf.ed Ica.ses) net 

md all.iwanies f i . | doulnful ai couiils alonr with c.sjicded i.veipts 

: i '̂ 1 2(1 n . aie ^s follows 

(dollars in mill ions) 

Capital Operating 

Leases Leases 

2014 

2015 

2016 

2017 

201X 

Tlicrcaflcr 

Toul 

Wc lt:ase certain facilities and equipment f u i use in our nperatioas undei both capital and operating leases Toial rent expense 

under operat ing leases amounted to S2 6 b i l l i o n in 2013 and J2 5 b i l l i on in 2012 and 2 0 1 1 . respectively. 

2014 

2015 

20 I f . 

2017 

20!X 

Tlieiealiei 

total mmii i ium leninl comiiiitmcnts 

Lcsi in ic ic i i and executory costs 

rrcscni value o l minimum lease pav ments 

Lc'ss I uneiit nisiallmenls 

L i i i i g - l r i i n t i l i l i s a t i i i n al December 3 1 . 2U13 

tlhani^es lo debt dui in i : 2013 

{dollars in mill ions) 

I J e b i l ^ I a t u r l n J ; L o n g - l c r m 

w i t h i n O n e V e a r D e b l T o u t 

B a l a n c e at J a n u a r y 1 . 2 0 1 3 S AJ69 S 4 7 , 6 1 8 J 5 1 , 9 8 7 

P n i c e c d s f r o m l o n g - i c r m b o i r o w i n g s - 4 9 1 6 6 4 9 . 1 6 6 

R e p a ) m e n t s o f I n n E - i e r m b o m i w - m g s a n d c a p i t a l l e a s e s o b l i i i a i i o i i s {3,943) { 4 J 2 0 ) ( S , 1 6 3 ) 

D e c r e a s e i n s h o n - i e r m o b l i g a t i o n s , e x c l u d i n g c u r r e n t i n a l u r i l i e s (142) - ( 1 4 2 ) 

R c c l a s s i f i c a i i n n s o f l o n g - t e r m d e h l .1 ,121 ( . 1 . 3 2 8 ) -O l h e r 3 2 1 4 2 2 7 4 3 

B a l a n c e a l D c c c m h r r 3 1 . 2 0 1 3 S 3 , 9 3 3 S 8 4 t i 5 8 5 9 3 , 5 9 1 

within one ye.n ts as l o l l o ' 

A l Uecember 31 

(dnllai? in mill ions) 

2013 2012 

Long-term debt matunns wi th in one year 

Commercial paper and other 

Total debl maturing wi th in one j ear 

$ 3 .4 I« S 3,1169 

447 500 

S 3.9.33 S 4 J 6 9 

I'he weighted-av erage interest rate for our commereial paper outstanding was 0 2% and 0 4% at December 3 1 , 201 3 and 2012, 

respectively 

Cred i t Faci l i t ies 

On August 13,2013. we amended our S6 2 b i l l i on credit facility with a group o f major f inancial institutions lo extend the matunty 

date to August 12, 2017 As o f December 3 1 , 2013, the unused borrowing capacily under this credil f ac i l i ty was approximately 

S6 I b i l l i o n 

Dunng October 2013. we entered into a S3 0 b i l l ion 3M-day revolving credit agreement « i t h a giriup o f m a j o r financial 

ins i i iu i ions Al though efTc-eiive as o f October 2013, we eould not diaw on (his rev olvin|> ciedtt agreement p i i u i lo the completion 

o f the Wneless Transaction We may use borrowmgs undci the 3(i4-day credit agreenient for general corporate purposes The 364-

da\ rcvolv ing credit agreement contains ceitain negative covenants, including a nef.alive pled^ie covenant, a merger or similar 

transaction covenant and an aetoiinitnt ' ch:in,i;es ove i i an t . afTiimaiive covenants ami cveiiis of delault thai arc (-.isiotiiaiy for 

cunipanies maiiiia:i-.i:ip an investnicnt giaile c ic . l i l i . i l ing In . idi i i i ion tins a^'ieeineni leq'Jires us to inatnlani a leveiafic lalio ias 

. l e f t red in the iigiccnieni) not in excess eif 3 "'O I 00 unti l o'jt cretin .Tiitncs icach a cenain level 

l .on;;- ' ! ( i m Debt 

Ouis tac l tn ; ; long-iei i i i dehl oblij-.ations aic JS lollows 

Dunng September 2013. in conncciiOD wi th the Wireless Transaction. « e issued S490 b i l l i on Bg]>regate pnncipal amount o f f ixed 

and Doating rate notes resulting in cash proceed* o f approxiirutcIy S48.7 b i l l i on , net o f discounts and issuance costs. Tlic 

issuances consisted o l tbe Io l lowing $2.23 b i l l i o n aggregate principal amount o f f loat ing rate Notes due 2016 lhat bear interest at 

a rate equal i n three-month LIBOR plus 1 53% vsliich rale w i l l be reset quarterly, Sl 75 h i l l i on aggregate principal amounl o f 

f loating rate Notes due 2018 that hear interest al a rate equal tn three-mouth LIBOR plus 1.75% v*-hich rate w i l l be reset quaiterty. 

S4.25 b i l l i on aggregate pi incipal amounl u f 2 50% Notes due 2016, S4 75 b i l l i on aggregate pnncipal amount o f 3 65% Noles due 

2018. S4 0 b i l l i o n aggregate pnncipal amount o f 4 50% Noles due 2020, SI I 0 b i l l i on aggiegate pnncipal ainouni o l 5 15% 

Notes due 2021 , S6 0 b i l l i o n aggregate pnncipal nmount o f 6 4 0 % Notes due 2011 and SI5 0 b i l l i on aggregate pnncipal amount 

o f 6 55% Noles due 2043 (collectively, the new noles) The proceeds o l the new- notes were used to finance, in part, the Wneless 

Transaction and to pay related lees and espenscs As a result o f t h e is.suance o f t h e new- notes * t incuned mteresi e;vpense relaled 

to Ihe Wneless Iiansaciion o l Sl) 7 b i l l i on dutin(: 2 0 n 
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V e i i ? o n W n e l e s s — n o l e s p a s a b l e an t i u i l i e i It 5(1 - M 8 8 2 I I I 5 - 2 0 1 8 3 . 9 3 1 K i'i3.'> 
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T e l e p h o n e s u b s t d t . i n e s - , ! c h c i i l u i c s 5 13 - 6 8ft 2 0 2 7 - 21111 1 , 0 7 5 2 . 0 4 5 

7 . 3 8 - 7 JIH 2 0 2 2 - 2(132 1 . ( IVV 1 34 ; ) 
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resi i l i i i i ; ; in ^ j sh ptt.i ei .Is u f appi.-vioiatcly 5i) 5 hillieu. 
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s Weie ll-.^d 1.11 the 

nm-in;; A p n l 2C.\?. i i 

; i i | 3 50 ^ b i l l i . m of '1 3 
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1 ( . . n i i i t i J n i r . l i l , . l wr ie iep . . id 

111 . i . i d i i -.iiitill 013 w 1ili/.-dS(l2billieni cd I,lie l i l i l i . l i ;.' 1.1, 

IV 2U 1 - . wc isMied 11 75 b i l l i on nfi i iei iatc pimeipa! ai:-iou:ii o f 2 3 7^';!. Notes due . 

pnn t ipa l amounl .vl 3 : 5 % rs'.>ltsdue 202(i an.l £0 R^ b i l l i on aj>!:n-i'ate pi-incipj1 amount ol J 7s'--, 

Ol thisc N.ncf le-.ulted tn lash p i o n c d s ol appri.Mn'.atelv !>5 i b i l l ion nei ol tiiscti'Jiiis and issu.inct 

'.isii! Ill pa.'i to I'manee 111. Wnekss I i.insae ! i . . i i Any in i pio. cf ils ni.i '.tsi.l i . i fiti . i iie. llie \V ; i . les 
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r.-M.-.-'i .V,.i.-.v 
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cnmpleieil Nov embei 2012. iO 'J b i l l i un a g f t e t j i e pnncipal aii.ouni ol i(;c notes was pitichased n a ptice ol I t b : 

icip.il am..uIII ol the ni-lcs |si e K.iily Debt Heileir.pl:.in ,iiio (l-.hei C,<-:< ) mil sO ''̂ ,s ( . i l l i i . ' : |.r::-,cili.il an i-l th. 
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Obligat ions and Funded Statu* 

At Deceinber 31 . 

Change in Beni-f i l Obl igat ions 

HegiiintUg o f j e a i 

Scrvieei-osi 

hiteiest (ost 

Plan amtfndmenis 

Actuanal (gani)li>ss ncl 

Benefits paid 

Curtailment and teimmaiinn benefits 

Annuity puiehase 

Settlemenls paid 

I ind o l 'ycai 

Change in Plan AsM.-ti 

Hc)>mniiig o f ) ear 

Aciual return on p l j n assets 

Company coi i i i i l iu i ions 

I lenc f i i spa id 

Sctileincnls paid 

Annui ty puiehase 

Iind o fy^ar 

Funded *!tatus 

f l i l l of>tfar 

(dollars n million.s) 

Prnsioo l l r a l i h C a •t snd Li fe 

2013 2012 2013 2012 

» 2(,773 S 10..1ti2 S 26,1144 S 27 3C>i 

395 3.*« 318 3'i9 

1,002 1 ^A'J 1,0^5 1,211'I 

1149) IK3 (119) (1,R2t.| 

(2_327) 6 074 13,.'176) 1.402 

(1.777) 1^.7151 (1 ,^ :0) (1 744f 

_ ((t,3.'i2) _ 
1889) (7 K I-.I - -I 23.032 S 2C..773 S 23.042 S 2(i.S44 

S IS .28 : S 24,1 10 

U18H 2,12b 

107 3.71'.' 

(1,777) (2,715) 

(««<»> (7Kt;j 

l«.3. '2) 

2,fc.':7 

l,3A0 

(1,^10) 

l , 4 / . l 

11,744, 

I 17,111 S I«.2S2 

S (5,'H\] S (ij--.9l) S (19,189.1 S (24 iH7) 

(dollais in n-.illton ;] 

Health Care and l . i k 

.At Dcccniber 3 1 , 

Amounts rccoum/cd on the balance sheet 

S'oficurrent assels 

CuiTcni l iabi l i t ies 

Noi icui icnl l iabil i t ies 

Total 

.Amounts recognized I D Actuinul 'ated Other 

Co inpr rhrns is c l iKome (P rc - ta i ) 

Pnor Service Benefit (Cost) 

Total 

Rei:mnin(: in 2011 , as a ics.ili ol Icdcnil health care iclorm, Ven;on i: 

c .on i ia t t s * i i h a Medicare I'aix D p l i i n o n a grt-iup basisiiv p iox id* pee 

i 3.1* $ 236 S 

(137) (12')) (710) 

(6,123) (ii 59X) (19.2791 

(7Ao) 

(23 421) 

S (5i.921) S (8.491) S t t 9 ,989 ) S ( 2 4 l i i 7 j 

S (2,120) S f2.247| 

I 12.120) S (2 2471 

I loiigei tiles lor the Rciiice L7iu{; Subsidy (KDS) and msiead 

;npiion dtup hctictiii lo Medicare eligible n 

Dunng 2 0 1 ^ . we reached agreemenls wnh the Communicaiions Workers of Amenca and the International Bmibeihood of 

Eiectncal Wnrltcrs nn new, lhrec<ycar cnntiacls lhal cover appmximaicly 43,000 Wireline employees This rc.sultcd in the 

adoption o fp lan amendments which mil l resull in lower other postretiremcnt bencfi l costs m 201.3 and beyond 

The aecuiiiulaied benefit oMigat i tu i lot al l denned benefit pension plans w-as S22 9 b i l l io i i and S26 5 b i l l ion al Deceiiihci 11 . 

-.2013 and 2012. respectively — - . • ••' ' 

Infoimalion for pension plans with an aceuiiiulaicd benefit obl igat ion in excess u f plan as.seis fol lows 

At December 3 I 

(dollais in millions) 

2013 2012 

Propected benefit obl igat ion 

Accumulated benefit obl igat ion 

Tan value o f plan aiscis 

1 22.610 S 211,151 

21,492 26,081 

I t J S O 17,623 

Net P f i i od i c CuH 

The fo l lowing table summanjcs the benefit (income) co.'t related to our pension and posiretiremcnt heallh care and life in.'urancc 

plans 

Idol lais in mi l l ions) 

Health CarcHnd L i l e 

Veais Hiided December 1 1 . 

Anioni7al ion of pno i service cost (.credit) 6 ( I ) 72 (247) (69) 157, 

.Subtotal 401 157 179 71 270 242 

IlxpcCled reiuni on plan asseis (1,245) ( I 7^5) (1 97<'.) (143) ( I 7 I J (161) 

Inleicst cost 1,002 1 4-19 1 .^90 I,«9< i,2«4 1 421 

Subtotal 158 l l (7) 1,023 1,383 1,500 

Kcmeasuicim-ni (gain) lo.ss. nei (2,470) 5 542 4 U ( i (3 989) 1 202 1 7.17 

Net pcnodie bcnr t i i (mcome) cost f 2 „ l l 2 ) 5,553 4.139 tl.'*bb) 2.1.4 5 3,287 

(?unailinenl and temiinal ion beneliis 

Total S (2^108) ^ 5.55i S4 13'> S (2.966) S 2.b45 

Othei pie-lax changes in plan aiscisand benefit obl igations le iognizcd in uihei comprehensive (income) loi 

(dollars in mi l l ions i 

Health Care und L i fe 

.Al December 31 2013 2012 201.1 2012 

S (149) S I>i3 J (119) S (1,1126) 

(6) 1 247 89 

S (155) J 1X4 S I2S S (1,737) 

I'nor serv icc cost 

Reversal ol amomzation items 

Prior service cost 

Tu ta l recogMZcd in a lher comprehensivr ( income) I o n (p re - la i ) 

Tlic estimated pnot service cosl for the ilefmeil beneli l pension plan lhat w i l l be amoiii i ied from Accumulated othei 

comprehensive income (los<) into net penodic benefit COST OVCI ihe ne.xt fisc al year is nol si};nificant The esiinuited pnor sen'ice 

ctut tbi the defined benefit pnsiieti icmeii l plans ihat w i l l be imonized f ioin .Accumulated oiher ci'mpiehensivc ineoine into net 

penodic benelit t incomc) cost ovei tho next liscal year is SO 3 b i l l ion 

Assumptions 

The weightv.'d-aveiigc assumptions used in determining benefit obligations fo l low 

Health C a r t and L i f e 

At December 31 

Discount Rate 

Rait o f compensation tnticascs 

5.00% 

3.40 

4.20% 

3 00 

5 00 V. 

N/A 

4.20% 

N/A 

The we igh ted-average assumptions used in determining net periodic cost f o l l o w 

Health Care and Li fe 

Pension Plans 

The fair values for the pension plans by asset category al December 3 1 , 2013 arc as fn l lnwt 

At I > c e m l » e i 3 ^ 

Discount Rate 

Ettpeclcd letum on plan assels 

Rate o f compensation increases 

In order to project the long-temi target inveMineiii retum foi the lolal 

ma|oi asset class ovei the siibse.]uent 10.yeai penod Tho'.e estim.ites 

market interest rates and valuation levels, ronsrr.-;iis cannnjis cipecia 

the n|:ii,iei^«tc letcn-i foi tl-.-.- peiisii-oi ir.i-.i ^b^ isi..i."i-ic-.l iv-inii-. c i i 

4 .20% 5 0 0 % 5 75% 4 J 0 % 5 00% 5 75% 

7.50 7 50 fiOO 5,60 7 00 6 00 

3 00 100 1 0 0 N/A N/A N/A 

portfol io, eslimates are piepareel for (he loial re-iuni ofeach 

aie based on a c.imbinalion of I'ailnis including the cuneni 

li.ios and hision.-,il l.mc-ienTi ns l pieiniuins ' l i . .let.-nninc 

I-. liulivi.i.i.vl .V,-.e-. c b v , IS -,|-.ci-. -A.-ttlile-C. .'.CClvlllW. lis i!-,e 

(dollars in uul l ions) 

I'll aimed health ( -t liend :: . lol l . l l 

Healthcare cost ircnel laic assui:ied loi next ye.u 

itaie 10 whiith cost ncnd laic piaduallv declines 

Vcai the late leachcs the level it is assumed to leinam ihe:caf^Li 

A t i c t Category Tota l Level 1 Level 2 Level 3 

Cash and cash equivdlenls S 968 S 881 S V7 $ Fqui ly securities 4,200 3 3 0 0 900 -Fixed income secuniies 

US 'IieaMines and agencies 1,(>'»7 h9 l Alib -Coiporaie bonds 2.'*<3 212 2.S79 162 

lniein.i i i i : i ial bi.it.K 3<i4 5̂1 313 -fHhel -keal estate 1,7X4 - - I,7S4 

Oihei 

I'liv ale e.piily i,U42 - - 1,142 

Hedge funds l.MOli - bU4 1.196 

l u l a l S 17,111 V «,l 15 S 4.892 i 7,(l»4 

.entajTe pt^inl > h.in^'i 

nne-l'cieeota.i;e Point 

Pfleei on 201 3 serv tee and inierest cosi 

l i l lect on pii.siieiiiemeni benefit obl ipai ior j as of IVtembei 3 I .'''113 

Plan Ass t» 

His loncal ly . oui ponfol io Stiategv emph.isr.^ed a lo;ii.-.iei:ii eniiity 

both public and pnvate inv esimeuis In an i l l o i i to reduce the r.sL o 

" e hdVi. sb.ttcd iiui stt.;ltij> to or.c th.i-. is mr.r^ l u b i l i l y . ' i iven wl.: 

pav ments but result iii lower . I S M I relums U'e iiii.-n.l l.- r t i lme ti.c 

nitic.ise i i c i cn i d lo as Itabihiv hdl i^ni i ' ) with i!ie voal to nduce i 

iicne'l'icianc-s Boi l i jc i ise an.l p.issive- ir.anajie-.iv-n-. .ippio.irhc-j aie-' 

olhci factors (.lui ( i ivemric-.t ion ar.d nsl conliol proccs;c« sen e !.. r 

6 5 0 % 7 0()'.--< 

4 75 5 00 

2020 :0l('> 

Idollais I'l nul l s) 

Inrrease Decrease 

( l iOf 

(2 OHoi 

i iet i lal i i i i i si i l t i i l ie.i i i l global diveisi l ie.i i i tni and the use o f 

OUI {i.-infolto straie|jy and betiet al i^n assets with l iabi l i l ics 

' 1 aet. ilitws li.irii iiiv eMiti. nl'- bellei rnaUh [>ii-ji ..ti:.l ben''ti l 

c nsk ol i i i iderlundini: i i . the plan and ns p.inieipaiits and 

.etl di-pt:i-.il.ri;.; on pci te ived niaikei elli.-ier.cies anil ^anflu^ 

mmi /c Ibc conccniratioii iif ri.sl. 

V.'i.il - Ih.- lei;-v ol a 

which ali. iws us io m.'et project.'d beneliis pav-menti vvhils' lakiti 

lot plait assets is dc in j ind Ssi lhal 70% ot rht asst-rs have the nb 

i ;o: i i j insed ol public equities, pnv.i ie cijo; 

Lihi l i iv hedi"" ; ' . 

cstai.,hed,;e 

n. l . 

V l i e d ' l l 

11.11 d m s i l l , .111 

.1 jonsi i ler j i t i ' i i ii.^k and reiuni Ihc cuncm tanrci al locatioi 

t III aehiceing a rciutn in eviess ul tbe (jruwib in l i . ibi l i t ie: 

!s .im! e i i i i i i ' inc ttebi i and JO"i- v l tht as.ŝ  ts ; I K invesUd a' 

s j l l i jwi i i .vi i wi l l sli.l i .IS (urtte.; M.11.IS iir-pri'tes to .i liigh^ 

j ' ; t i . i . ! ic. . : ; \ i : ' ri-.siiie tliev aie ni l.ne v*:-!, I.in.l ob:.-eiivr:^ 

i:n:;i. .i.-:l , v-t.. eii lnitmns ..f nsk, in icnns ol SLI . IU in.l i i- i iv 

Pension and healthc.iic and life |i1aiis asseis do iieii include si( '. i i i l i i , 

V at De-cembei 11.2012 j ie a 

Asset Cate<;«rv l o t a l l . rvc l Level 2 Level .1 

Casli and cash Cijun ,ik nts S 1 ,^ : i 1 .ssi 

|-:e)uily scciii i i ics 2,91-1 2 4l.\ •17:; -Kived income sccuriiics 

L'S ' Ireasutiei ,mi:af; fncies 1 5>iy i.i25 41.-1 -Corporate hornis .''.4r.i) 2,22? 

Inleniaiionai bonds I'lOi 141 40 1 

Olhei 211) - 210 -Real esMic 2.0 IS - 2.01 )i 

Ihhei 

P.iv.,tee.i-.,itv Vii.; ' i - - 5.I1.VU 

llevlge funds 1 y.o:- - 1 J-tV 

I'olal 5 \s :^'j 5 5 i ?5 S M i l , V 7,.SI1 



The lu l lowint ' is a iceiuiei lnniui i 

.significant tinobseivable inputs 

f ialance at lanuaiy 1.2012 

Aciual gam on p| jn as:c-ts 

Piiichases and sali:s 

Tninslcrs in 

Balance at December 31,2012 

.Actual gam on plan assets 

Purchases and sales 

Transfers in (out) 

Balance al Ih-crnibci 31,2013 

^/t'ij/l/i ( 'lire one! Life Plan-

The Ian values loi ihe .uh i i post iei in.m.i i i bene 

.Asset Category 

lauee ot peiisi. n plan asse is that ate mc asiiied al lai v alue ustii;; 

(d.illars n mi l l ions) 

Corpt i rate Keal Privatc- Hedge-

Bnnds Estate Lqu i lv Funds To la l 

S 189 S 2.MS S ^•.O^'i S 662 S 9,064 

12 X4 Mr, 43 2K5 

(14) 1224) (1 lc::) (147) l l 5471 

9 - - u 

S 190 S 2.01« S .^,039 S 55K S 7,811 

12 Ml 674 H4 XSI 

(111 (31S) (1,712) (124) (2,1K4) 

(33) (19) 6711 606 

S 162 S 1,784 S 3,942 S 1,196 S 7,0114 

y a t D e e e m l i . i 3 1 . 2 0 l 3 

I'he Iol1owiiii> are general desci ipl ions ofassel c 

fan value o f each majoi categoiy of assets 

(?a.sh and cash cquivulcnis include short-tcnn inveslineni lunds, pn inanl ) in divei^i l ied poi t lo l iu 

mart et i i islninienis anti aic v,i lucd using quoted markci prices Oi olhci val i iai ioi i methods and thus i 

legoncs as vvell as the valuaiuui meihodologies and inputs used to deiei i i i i i ie the 

uf investment j i ndc monc) 

i; classil'tcti wi th in Level 1 oi 

l lqu i ly secunties aie investmenls m common stock of doniestic and :nte:nalional cuq)Oralions in a v anety ul indi iMiy .sectors, and 

are vnlued pninanlv usin^: quoted mar ie l pnccs or other valuation methods and thus aie classified vviihin Level 1 or Lev el 2 

Fixed income securities include l l S Treasuries and agencies, dehl obliual ions of loicign gi ivcinincnls and domestic and forei):n 

corporations l i x c d income also includes investrnents in eollateialized montage iibli);;ations mongage backed seLiinties and 

interest tate swaps I h e fair value o f fiAetl income secunlics is based on observable pnccs for tdenncal or comparable asse'ls 

adjusted using benchmark cunes .sector grouping, ma tn \ pnc ing btoker/dealcr ifuotes and issuer spreads and thus is classified 

wi th in Level 1 ot Level 2 

ind residential 

ned bv using i: 

n rates lir,.:ncia 

estate pro)ei 

me and/or c 

mi l l ions, loc 

idollais in in i l l ions j 

Cash and cash eqiiivalenis 

l - i l c i / i t 

U S Treasuiies ami agencies 

Coiporate bonds 

International bonds 

Cither 

T o t a l 

The Ian values for the oihei p.islrctireineni benelit plans bv a 

fn ta l Level 1 Level 2 Level 3 

S 237 S 12 S 225 S 

2,178 1,324 854 

121 94 27 

252 4P 207 

104 IH 86 

I 6 l 40 121 

s 3,o.';i S 1,? ! ! S 1,520 S 

t ' a l IV;cei r .bcr3) ,2012 

(dollars in mi l l ions) 

.Assel Category To ta l L esel 1 Level 2 Level 3 

Ca.sb and cash equivalents S 291 S 13 S 27S S 

f i t j i i i t y secunlics 1 7;3 1,004 749 

Fixed income secunties 

U S Treasuries and agencies l l t i 80 38 

Corporate bonds 192 11 181 

Intemational bonds IHO 72 117 

f j i h e i 1 14 - 114 

Total S 2b57 s 1 ItiO S 1 477 S 

Kea! estate investments include those in l imited parincr>hips that i rvcs i in vanous commercial and residential real 

biitb domestically and inteinationally The Ian values o f real estate asseis aie typical ly de 

approaches oi a compaiablc sales appioach. taking mio consideiatirm discount and capiial i. 

market conditions and the status o f l he capital maikets and thus aie classified wr.l i in Level i 

Pnvate equity mv csinicnts include those in l imi ic t i pailncrshtps lhat invest in .-iperaiinir companies that are noi publ ic ly traded on 

a stock cxehanfie Invesimeot strategies in private equity include lev ei.i^ied buv i.uts. vent uie e.ipital. distressed itivestmciit.s and 

investniciits in nalural resources Tliesc investments aic valued using inputs such as liadinit mult iples of cunpaniblc public 

secunties. mei-L'cr and acquisit ion a t l i v t ty and pncmg data f ioin the most iCecnl equity financing takii i f , into consideration 

i l l i qu id i tv . and i l iu* are classified wi ih in Lev el j 

Hedjie fimd niveslmenis in i luilc those seeking to maximize absoluic icrunis using a broad range ot siialegics to cnh.Tmc letuins 

and piovide addil it inal divcr^i l icai ior i The f.ni values ul hedge funds arc cslimated usiu): net asset value per shaie ('N'\V) i>l ihe 

investments Vcr-.znn has the abi l i ty to ledcern these investments at N A V u i i h m ihe neai term and Ihu.s aie cldSMlicd wnhm Level 

2 hucsiir.cnts thai cannot be redeemed in the ncai tenn aie classified wi ih in Level ^ 

Cash KIows 

In 2013, contnbution.s to out quai i l ied pension plans were noi maicnal .A1:.o in 2013 we coni i ibuted iO 1 b i l l ion to oui 

nonqualif ied pension plans and J 1 4 b i l l ion to oui othci posnct i icmcni hcncl i i plans U'e aniicipaie appio;iin'.aielv- S I 2 h i l l ion m 

conii-ibuiions lo our quali f ied pension pLins, tO 2 b i l l i on lu our nonqualif ied pension plans and Sl 4 b i l l ion to our other 

postici i icmcnt benefit plans in 2014 

Kst imaied Kutut e Benel i l Paymcou 

The benefit payments lo retirees are expected to be paid as fol lows 

Vear Pensian Brnr l i ts 

(do l lan m mi l l ions) 

Health Care and Li fe 

2014 S 2,9K0 J " 1,5X2 

2013 :,2Sn 1,574 

2016 1 742 1,518 

2017 1.666 1,506 

2018 1.377 1.474 

2019-2023 6.712 h,846 

Savings Plan and Empioyce Slock OwncrsUp Plans 

Wc maintain four leveraged employee stock ownership plans (KSOP) ()n l ) one plan currently has unallocaied shares We niaich a 

certain pereenlage o f el igible employee contnbut ions to the savings plans wi th shaies o f o u r common stock f iom this IZSOP A l 

Decemhct 3 1 , 2013, the number o f unallocated and allocated shares o f conunon Sloek tn this E.SOP was 163 thousand and 

62 m i l l i on , respectively .All leveraged USOP .shares are included in earnings per shaie compulations 

Total savings plan costs were $1 0 b i l l i on in 2013 and $0 7 b i l l i on in 2012 and 2011, respectively 

Pension Annuit izat ioB 

On October 17. 2012, wc, along wi th our subsidiary Venzon Investment Management Corp . and Fiduciary Counselors Ine , as 

independent f iduciary o f i h e Venzon Managemenl Pcnsiun Plan (the Plan), entered into a def ini t ive purchase agreement wi th The 

Prudential Insurance Company o f Amenca (Piudcniial) and Prudential Financial, IIK... puisuant to which the Plan uou ld purehuo 

a single premium gmup annuity conlract from Pmdential 

On December 10, 2012, upon issuance o f the gioup annuity contract by Pmdential Piudeniial inevocably assumed the obl igat ion 

to make luture annuity paymenls to approximalely 4 1 000 Venzon management retirees who began reccivin(i pension payments 

I rom the Plan prior to January I , 2010 The ame>uni o feach leiiree's annui i j payment equals the amounl o fsuch indiv idual 's 

pension henefil In addit ion the gioup annuity eoninici is inlended to replicate ihe same l ights lo lutuie payments, .such as 

su iMvoi benefils thai ate cunent lv olleied b\ tht Plan 

We coninbutcd approximtn 

tranejci ion so thai the I'lan 

S r v r i a n c r I t r n rn i s 

The fo l lowing table 

i iccoui i imi ; siandan; i 

2iH 1 

2012 

2U13 

S2 n bi l l io: i to ihc I'lan between Sepi 

nd in i ; peiccoiaj;!- would not .1. i icasi 

I 21)12 and Ucenioe 

suit ct the t:-jii.s.'..iioii 

.'1)12 

j : loi poMemiiloYineiii be n i l 

s.-,;int-,:nf o M c a t 

(531) 

I3S1) 

a i l O i d a n t C u i l b t h e 

(d.illat^ in mil l ions^ 

[i.-i I'ti.-I o! 1.-at 

i - l ) 5 1113 

} 2 1010 

( l l) 757 

Si-veiriiicc. Pension nnd Bencfil (Ciedil.'.i I 'hnigci 

Dunn^ 201 >, wc recorded n i t pte- i ; i \ severance pension and beneliis credits .i] . ipj ir. iviniateh So 2 bi l lmr, ptni iai i ly Im out 

peiisi.)n and p.jsireiiret:ier.i plans m ;.{-, otiian^e veii|; t-ui lU-.-.iunttn;: p.ilicv io le. .•jnn.'c a. i i iai i . i l pa:n'. an.l his.tes in tiie year in 

which ihey oc i i i r The ctediis were pninanly driven b> an itiere.ise in oui diset-utii tat., ass'.itiipiion u>ed to deletiiiii ic ihe cunent 

vcai l iabil i t ies Innn a ve-eij:hiert-average ol 4 2*,-; ai iJeccnibei 3 ). 2012 to a vs-eichied-.-iv eijL'C o( O'Ji at IX-ceinbei 31 2 0 1 i J 4 3 

b i l l i on ) lowei than assiin,. i l leliiec incili.-.al costs j t id oiMet .issinnpiii-n a.liusirneiiis :S I 4 l . i l ln.n) .in.l tne .It ll.-iei.. e b. iw.-en . ' in 

esltnialed leluni on assels o l 7 5"-.- at Dccei-.ibet l l J IK2 ami nui ai lu. i l relv,ir, tin j-.,e;s ol S at neceiiibci 31 . 2013 (Ml 5 

b i l l i tn i ] 

Di i i injt 2012. w. r i .oi i ic^l o n pic-t-in »rt-. lan..-, iicnsi;::- .m.l b..ti.l i is .-liait;cs .'i .:ppi:'s:ti,.iK Iv S"/ ? Iii!li<:ii pnnun l y l.-r our 

pension and posireliie.'nenl plans m accoiitanre w-iih .lui accountni): p.dicv i.i icct-i^iii/i- aclu.ii.ai i-ains aoti ii.sses in tbe year in 

wlneh ihev ..ccui i'he ehari'.cs vveie pnnun lv Jiivci'. by .. detiease in oui diseti.ii i l i.itc .issuiiipii...ii iiseii io .leii-iiiitne l l ie lu i ie i i i 

vcai l iabil i t ies f iom a wciyhicd av ciai.c oi '••'c ^^ EVccir.bri ? l .'̂ 0 I 1 to a vve;j.'hicd j v .-ta;;.- (-: 4 Z':'^ ; t IVcembei • I 20)2 iSs 3 

b i l l i on ) and revisions i.i ihe rentemeiii assnnipiinris l..t p.irin tp.ints ..nd <-il..r .•-.-,iii-,p;i.!:i .i.iiusimenis paiti.ilie o l i s i l bv ilie 

dilK-iCiice between oui vsiirii.iicd leluri i on ..ssiis ol 7 y, ' , ;.nd cur aeUial le lo i i ; o i : a-.seis o; l O l i iVU ' b iNionj -Vs p.irl ot this 

ebaiite. wc also icuudLd SI 0 hi l i ion lel.ited 10 ihe .iii i '.i i i i i. '::iioti ul peiieicn I Mini mes as i lesei ihi . l al-ove as w i l l as sever.nnr 

^ha:^c-. o! >~0 4 bi l l ior. lUim.inlv I.M , iprt"Mm.i ielv -I DOO m.m ii;e:r..-nl ei-.pl.iv ee.s 

Dun 201 1. • n and bencfii- i.Mjie^ •ippi. ici t >'i 0 b i l l ion loi out pensi.in an.l 

, i n . l l o . - . e s 111 I I K v . . a i i n w h i c h l l i e v 

l iabi l i t ies hom 5 15".-, -it D c 

letuin on asseu ol >.*/. and ou 

i i l b i r adjusin-.ents i.i .issunpti 

I at IK ie in in t ^1 201 I i \> b biNion) il.i 

s ol 5*/. (SO o b i l l i on i an.l lev is i . ' i i . lo ilic 

i M i I I : i i . : > e t w e i n . l u i . s i n n a l e . l 

e espectancj o; panicipants aiKt 

The componenls o f income before (provision) bencfi l fur income taxes are as follow-s 

Yean Ended December 3 1 . 

(dollar:! in iml l ions) 

2013 2012 2011 

f)omestic 

Foreign 

Total 

lo ia l 

tJel'ened 

Fede: a! 

Total iiiConie lax prov ision ibcnefit) 

Ihe Iol lowing tahle shows ihe pnncipal leas.ins l iu the di f le i 

Years llnded IX-ecmbei 3 1 , 

s ia i i i io i ) fedeial income la* raic 

^tale .md local inr.nne lav rale.net ul federai ia>. beiielits 

Affoidablc housing cicdn 

r,:nplijvec benefils nn lu. lnig I.Si.'JI' div iilend 

I'tjuits in c.:niti;):s f icm ont fns. i l ida i i d buiiiie.s^es 

S'.Ilie oil i t . j l l t i ig inleicsts 

Ollicr. net 

L i f e l i n e n i l . .n i l i..v tate 

S 28,S33 S 9,31(> S 9,724 

444 5KI 759 

S 29,277 S 9 897 S iO.Ar.?, 

5 (l<»7) S 2.M J i-^l 

( su j i i - i 

; i ) i 11 ' . . " I l l 

(551 292 50S 

5,IH.il i'-'-'l) 2.~o 

h 10 l:S) 

717 I ' l u i j ^•l5^J 

11.1 Ihr s t j i unnv f.-ilrral 

: I 

I " 6) 

(0 41 

1(1 1) 

(14 3) 

l l ' '1 

l ' j ^'l-„ 

I l ' - r 

I'l 9) 

( I (I) 

I I )•.) 

M 4) 

In. me i j v tale I'oi 201 3 

i.i-iie«i d. innj: ? t i | i i.-mp.ii 

s l y ^ .Nopa 



The ell'cetivc iiKOiiie U \ lale lor 2012 was (0 7)*> euiiipareJ lo 2 7T; for 201 1 I'he ne(>alive cl lecl ivc income tai( rate lor 2012 and 

ihe decrease in ihe provision loi income taxes dunng 2012 compared to 201 1 was pnmanly due 10 lt:wet income before income 

taxes as a result o f higher severance pension and hcncl i i charges .is well as caily debl redemption costs lecoidcd dunng 2012 

of cash laves paid a 

Years Ended December 1 1 , 

(doll3^^ in 

2012 

i i l l ions) 

2011 

Income taxes, net of amounis refunded 

I:tnployment taxes 

I'loperiy and othei taxes 

Tot.i l 

De-fcried taxes anse Ivecaiise o f difl'eientes in the bonk and lav ba 

dclciTcd tax assets and liabtl i i ics aie as follows 

At December 3 1 , 

$ 422 S .'51 S 762 

1.2«2 1 30? 1,32>: 

2.08J 1 727 1,883 

S .1.786 S l , ' 8 o S 3,^73 

issel.s and liabiliii..'S Signil icaiit cnmponeiits ot 

receivable basis dineiencc 

Idullarr: 1 mi l l ions) 

2013 2012 

S 10.242 S 13,644 

2,747 4X19 

213 206 

959 1,050 

14,161 19719 

(I .S96) (2 041 

12,565 17 bin 

1,121 1.275 

14,030 13.951 

997 1.208 

2 1,032 22 171 

1,470 1,320 

40,650 39,927 

S Z8.0S5 S 22,249 

Employee benefits 

TaT loss and credit cany forwards 

L'ncollcetible accounts receivable 

Chher - assets 

Valuation ulluwances 

Delirned tax awels 

Konnci M C I tnlcreompany accounts 

Depreciation 

Leasing acliV'iiy 

Wireless jo int veniitic including wn 

Olher - l iabil i t ies 

Defened i a \ l iabi l i l ics 

Net defened tax l iabi l i ty 

.At December 31. 2013 undtstiibuted earnings o f o u r forei^'n suhsidiaties indefinite]) invested outside the U S amounted to 

appmvimaicly S2 I b i l l ion Tke tnajonlv of Venzon's cash Ilow is (tcnciatcd Innn lioincstic opetations and wc are not dependent 

on foreign cash or eammgs to meet our funding requirements, nor do we intend to repainale these undi.sinbuied foreign eamings 

lo fund U S operaiions Furthermore, a port ion o f these undisinbuied earnings represent amounts that legally must be kepi in 

resctve in accnnlance with ceitain lineign junsdtr t ional requirements and are unavailable fnr disUibution or repattiatiiin As a 

resull, ue have not provided U S deterred taxes un these undistnbuled eamings because ivc intend that they w i l l remain 

indefini tely reinvested outside o f the U S and therefore unavailable for use in funding U S opeiations Determination o f t h e 

amount o f uniecogni icd dcfeired taxes related to these undistnbuted eamings is nol j i iaciit .ihlc 

Al Deccmbei 3 1 , 2013, we h.id ncl alier-iax loss and credit caii^ foi-waids for income lax puiposes o f approximately S2 7 b i l l ion 

O f these nel afler-iax loss and credit carry forwards, approximately S2 I b i l l ion wi l l expire between 2014 and 2033 and 

approximately SO 6 b i l l ion may be earned forward indeFmitely. The amount o f nei after-tax loss and credit carry fonvards reflected 

as a deferred lax asset above has been reduced by approximalely SO I b i l l ion at December 3 1 , 2012 due to federal and state tax 

law l imitat ions vn ul i l izai ion ofnct opeiaiing losses 

Dunng 2011 , the valuatmn allnv^'ance decreased approximately S0.4 b i l l ion The balance o f the valuation allowance at 

December 31.2013 and ihe 2013 activ i ly is pnmanly related to state and tbrcign tax losses and credit cany forwards 

A rcconcil iatmn o f ihe beginning and ending balance o f unrecognized tax bcnc l t i i is as ro1low% 

Idollais 111 mil l ions) 

Balance at J.-inu.uy I 

Addit ions based on lax positions related lit the cuirent year 

Addit ions f.ir lax positions o l 'pnor yeais 

Reductions foi tax positions of pnor years 

Serrlemenis 

Lap.scs of statutes of liiniCations 

[balance at December 3 1. 

2(11.1 2012 2011 

i 2.943 S 3,078 S 3 242 

116 131 1 1 1 

250 92 4.S6 

(801) 1415) (644) 

(210) 100 (56) 

(168) (43) f l l ) 

S 2,130 S 2,943 S 3,07H 

Imlutled in ihe total unieeotnized lax benefits at Deieinbei 3! 201) 21)12 and 201 I is Sl 4 billi.m S2 1 billi.<n and S2 2 htllitm 

re;.pcctively. thai if iccopiw/cJ, wtsvili ('a\t.iiahly a(Vi:ci ihc ellectivt inconsc l.ix nW 

We recognized the fo l lowing net ahei-iax benefils related lo inieiesi anti penalties in ihe ptov ision for income tases 

Yeais i:ndcd IX-ccmbci 7 1 , (do]lai:> in mi l l i .n is i 

The a(tei-iax accnials fnr Ihe payment ol inieieM and penallies in ihe consolidated balance sheels aie as follows 

.Al IX-cember31 (d.1^lJr^ in mi l l ions) 

1X6 

Iving tax yeBis2004 Ihrough 2006, as well as ihe lei 

l l l l . . lo ili..-

i i lu i ion ol l l vv cistes in Ctinada and Italy 

Ven7on and/or its subsidiaries file income tax returns m the L'S fedeial junsdicnon and vanous state, local and foreign 

jurisdictions As a large taxpayer, we are- under audit by Ihc IKS and mult iple state and foreign j i insdic i iu i is fur vanous open lax 

years The IRS is currently examining the Company's U S income tav returns lor tax years 2007-2009 and Celk. ) Partnership s 

U S income lax relums lot tax yearv 2010-201 1 Significant lav eiannnai ions and Inigai ion are ongoing in New- YoiV City foi tax 

ycsrs as early as 2000 The amount o f the ltabil i t> for unrccocni/ed lax beneliis w-ill change m ihe next iwclve monihs due to ihe 

expiraliun o l the statute o f l imital ions in vanousjunsdic i ions and i l is reasonably possible that various cunent lax examinations 

w i l l conclude or require icevaluaiions o f i he Company's tax positions dunng this penod An estimate o f the range o f l h e possible 

change cannol be made unt i l these tax mailers ore tunhcr developed or resolv ed 

Reportable Scgmenls 

Wc have two reportable segments, which we operate and manvge as strategic business uniis and oiganize by pioducts and serv ie 

The fo l lowing table provides operating f inancial information for our two reportable segmcnis 

2on 

consistent n i t h the chief openii ing Wc measure and evaluate our repoitable segments based on segment operating 

decision maker's assessment of segment peili i imance 

Corporate eliminations and olher inv:tudcs unallocaic.l eoiporaie expenses inier>e(:iii<-iit eliminations recorded in cdnsoltdation 

the results o fo iher businesses, such as out investments in uiieonsolid.iied businessev. per,;ion and oihci employee beret i i leiaied 

Costs lease liiian..:iig as wei; as ..the: adju.siiiients an.l fa ins an.! losses lhal .i:e ii.il a l locn . d in .tss.:ssiinr sciinicnt pri | . . :maii i i 

tiue to ihc 11 non opei-almnai natun Ali1iou;>h suih ir.insac::oiis : i i . e^cl'a.Ld f iom t in business M f',inciit n suits, ihc> ate me luded 

in icponed consolidated eatnin.ps Gams and losses il.at aie nol nuliv tduallv ^ipi.t^ca-it aie t in lude.I in all sci;mciii lesuIts as these 

ticiiis aic incli i i i i 'd III Ihe chief i.peralini; dci i ti ii-.k. t s .isse.ssnu nt of s. . 't i..;:!: ju i:..!iiiaiicc 

The leconcil iaitun t 

in i hides those ii.-n-,s 

manafeincni dues n 

and c lula: -vpc 
-.!|ieiatiiinal n 

.essini: seiimeni peit: 

i i L U I Ie s u i t s t h . 

ol then niir.-:e. 

We have adjusted pi io i petiod f onsolidaUv 

Our segments and ihcn pnncipal acttvines. 

St'lgmi'iit Drsc i ip i i im 

sei:inenl i i i l . i i i i iai i t i i i wlieie . ip i i l i t j l 

ISI i>; the lo lL iwin i ; 

External Operating Revenues 

Retail service 

Other serv ice 

Scivicc revenue 

l:i|Uipii:enI 

!>inall business 

Mass M.,jkei.s 

Sinitegle scivue: 

Co:c 

Lilobal i;i;ieipn.se 

f.ilobal Wlmlesale 

I Uhe I 

hiicrscjtmcni icvenues 

l eital opt latint' lev e 

(do l lan in mi l l ions) 

Wi re l ine T > t i l Scgmtnts 

64,2S2 

2,691 

66,2112 

2,691 

fl,<)!>6 

3.K5I i,X51 

lt.4IU 

(1,267 

4^6 

I.U61 

L I'­ oi s 

Wireless Wireless' cominuiiications p tm lu i i ' 

which arc provided to cnosuiiiei. hu )ss the Uniied Stales 

s and equipment sales seiM.es ;n.ludc '. in. less vi 

Wiieline's voice vlala ami vitleu e.^inriiuiiivatioiis pn.ilucis a.itl enli.t 

.lata loqioni ie nttw.iiknu^i M.liiii.ins data centci an.,' e l o j i ; M-:-.,IS-. 

local and lonj; distance v mc.- scivncs Wc piov-i.lr ihcsc pio.inels ami s..ivice' to lonsuiiicrs in the t 'n i ied 

as well as to canieis businesses and fovemmer i cusiomeis hotli in ihe United .States anc: i i i ov<-i I M) .sihei 

Lciunliics aiound the woild 

>ellii' 

i iu lude hioa.lba 

i.i|-.;=f:e.l i:ei'a.i!l. scivu 

Dcineciaiion and an 

Toial opei-j l ini; cvpeiise 

i i i ve ia i in j iivcvsi..it 

21,h4H 

23.176 

K . I I i : 

x.SO"; 

Jl_127 

45,^7a 

31.771 

16.529 

r i . i i i i piopenv J 

('..piial expend' 
J equipment nei 

^ 146.419 

35.912 

S 1(4.57,1 

51,K»S 



(dollars II niilliuns) • (dollars u milliotis) 

2012 Wireless Wncline Tot: 1 Se;-nients 201 1 Wticlcss Wireline Tot I Se^'tnenis 

Lxicnial Opeiaiing Kevenues ... llsieinal (Jper.itin;; Kev enuc* ." ' " ' ..1 '".".';' ' 

Retail service S 6I.3!I3 s s fll,3 S3 . ^^^^^^ «..rvite S 56.001 $ S 5i.,(.0l 

Olher seivice 2 2'H) 2,290 Olhci service 2,41) 7 2,497 

Sen'ice icvcnue 63 Ii73 - 63,673 Service revenue 5y,UVK - 59,098 

Equipment 8.010 K,l)IO Equipment 7,446 - 7,446 

Olher 4 096 4,096 C.tthei .1 517 - 3,517 

Consumer retail 14.043 1-1.0-13 ConS'amei leiail - n,(.05 11,005 

Small business _ 2,64K 2,64K Small business 2,720 2,720 

Mass Maikets - i6,f;9i 16,691 Mass Marlvcts - 16.325 10,325 

Sliategic services S,052 (i.052 Stiaiegie seivices 7.607 7.607 

Coie - 7,240 7 240 Core il.OM 8,014 

Cilubal Lnterpri.~e - 1 5,292 15.-••92 (dobal iinieipnsc 1 ^(,7 1 I5,f>21 

Global Wholesale _ 6.177 ?i,l77 Global Wholesale 6V95 6,795 

Oihei 50H 50 H Othei - 704 704 

Interscf ment revenues HQ 1112 1,201 Inicrsejimenl lev enues 93 1,2 J 7 1.330 

Total operating icvenues 15 KbK 3'1.7 SO 115,64 fi Total operaiinv: revenues 70.1 5-; 40,1-^2 1 lli,K3o 

Cost ol seivices and sales 24 490 22,413 46 90.1 Cosl of scn'ices and sales 24 0S6 22 1>K 4ti,244 

Selling general and administrative e.spense 2 1,650 a.UK 5 30,533 Selling, general and adniinislrelive cxpi nse 19.579 9 107 2H.6N6 

r^epreciaiion and ainuiii^aiion expense 7 Uf'O K,424 |i>,3X4 Depreciation and amoni7.aiion expense 7,9t)2 K,45K 16,420 

Total operating expenies 54 101) V:i 72.it ''3,Ji20 'I'.sial operating expenses 5 1 ,'.27' "'3'i,723 •JI.'SO 

(Jlpenting income s 21 7fiK S 60 i 2I,S2K Opeiating nit omt- S 1KS27 S 950 J l'),4S6 

As.scls s 142 4S1 SX-4.X15 S 227,11)1) .Assct.s *: l-:7.-,7Jv S Kd.lK-s J 21 "',510 

Plant, piopcny and equipment, net 34 545 52.91 1 !<7,450 riant propenj and equipmenl net 11.4 5 1 54 i4'i X7,i)00 

C.'.piial e\peiidiiures h H57 f.,342 I M ' i y Capital cvpendiiiiics !t971 t, }•)'} 15 172 

Reconriliativn ta Ceasclldated Financial InformativH 

A reconciliation ofthe teg menl operating revenues to consolidated operating revenues is as follows' 

Years Ended December 31, 2013 

Comprrbf nslve l o f ne 

(dollais in millions) 
2012 2011 

Operating Kevenues 
Total reponable segmeni* 
Reconciling items 

Coiporate. elnnniations and o:hei 
C or.solidated operating lev enues 

A itit . iK-:li . i l :<sii o j the lo'.,il o l the ie-|ioii 

Yeai- Ln.lcd Dccembci 31 . 

Comprehensive income consists o f n c t income and other gains and losses affecting equity that, undei U S G.AAP, are excluded 

from net income Significant changes in ihe components o f Other comprehensive income, nel o f provision fot income taxes aie 

descnbed below 

S 120.146 S I 15,64K S 1 10,816 

304 198 39 
S 120,550 S 1 i5,sc,. S lTo,H7S 

(doil,.n.ni miilioi 

Accumulalcd Olher Comprehensive Income 

The changes 111 the balances ol .Aceumulatcd other compreheusiv e income by componeni ai s lollov 

l l pe ra tn ig Inrnnie 

T.i ial scijoieni npet.iiing in. >iiiic 

.Severaiuc, pension and benefit ctediis (e haigesji.Nnie I I ) 

l i a i i i on specltuin license liuiisaclio:i INote .̂ 1 

L i t i g j t i . u i scnlciniiits iNoie I t i j 

Other costs (Note 8) 

Coipoiate eliiuinations and otbei 

Consiiin!ated oprialniL' intnme 

Equity in eaininjt.s ol uncor.soltdaicd businesses 

Oihci irirnme and (cvpcnsc) net 

Inteiest evpense 

Income Hefore i r n n is i i inlHenel i i Itn hiconic Taxes 

A leciou i l i . i l ion o f lhe lolal i i l the rejumahlc sesMicnts i . . (, 

At DeeeiiibC! 31 . 

v ; s S l - M S i . 

(7 : s f i ) ( S ' n . ; , 

(9121 l^:2^ 

i l .VhJi 11 ]M1 1,'' ^SII 

(166) (1 Oi f - l l U i 

(2,6*7) ( J . ' - ' n j i T S T V ) 

S 29,277 S 9 .'197 S 10-S.'-

Assets 

Tt i l . . l ii 'poiiablv scinnciits 

Coiputate eliiiunations and oil iei 

' I ' .n . iK.. i is , i | ] . faiet l 

Cc-iii..ia;-.- eLnuiiatiOns .siui othei at Dctriibti I : 

complete the Wiielisi I'Linsjcimn on l-cbnia,-. 2 I 2.i 

We gcnclallv aeeiiuiti f j LISH.; I I ICIII SJICS e.) j n . 

t-a-.t..ioi'i aicount. ' .l 1:.; iti'.ie t 'l.ui U'':r . I ' l i m:,, . 

KM ! l . i icinaiional opcratni}: icvetiue-; and l.-nj'.-liv-c 

4 231 ( l i t ; S 227.3111) 

•I3,0V6 I? i i / ' s j 

\ Z7-i,riv(f 225 222 

K o r n c n rurrencv 

translatiun 

•iljuslHienls 

I Jn i r a lucd Defined bi 

l i u r r a l i / e d c a m u n prns innand 

i:ani on (ash niaikeiahle pi iv i re i i iemeni 

( lun hedges set u i i i i i s plans 

fit 

l l a l a i i . . al lanuaiy I 2013 

Amounis ts. l..-:sil'ictl m m l in. 

\'c; oih. ' i coinpich.-nsive ; i ; i . inie 

llalance at l>eri-inljei 11,2011 

50 

101 

3 3 

851 

Ibc .1111..tints ptcsenled -bote 11. iiel Olhei eoiiipn lieiisi v e lueome an net of l.i.ses ..nd Oi>ii 

Mitnitlcant Ttji the yvai eii.lcd iVcenil-ei 31 . 2013, the ain.uints ieclass,|:ed to net iiit.>iiie le 

postreinenieni i>l.ins iii the lable above aie included in Coy, o f sen ii.es ant! sales ami Pellin;: 

.tn .IUI cniisolidaird Malcineiits ol mt onic I'm the year ended Det einbei . ' 1 . 20)3 . i l l othei a 

the lable above ate i i i i ludt-d 11: 1 >thei tueome nel on t<ui lonsolidaled .statements nl tne omr 

It p tns .„ t i an 

[aine cspeiis 

The change in I 'meitin cuiicnc\ iMnslaiiu 

Vftlafone CViuittel N V an.! was p i i i n . i i i l y 

adjusinicnis dunng 2011. 201 2 a 

iven by the movenicnis nf the DS 

s pnmaniy 1 

ISl the I.UIO 

Dunng 2 0 n 201 

attiibiil . i l i le to noticoniioll int ; 

ai!|ii-.ti!-,ents lot {'...iiis i lmsi ' s i i 

/ , , . j v . . i ; . i / t O,.,/) / ' / i iH //.'..Ve.' 

d :()1 1 Unieali /ed g.iins (loss 

W f ( ; i ( / i - , r / ( . : ( ' , / ( ; . i r 

Dutirtj: : o i : : i i i : 

/ y i p n . i H i i 

i'he ch,,n;:i 

V f h i - ^ r O i i n M n l k i - I . i h l i - T, ' , 

n n , /V,r ,M 

1 cash Ilow bulges n i i luded rn O I I K I n.-nipichtiisive ii 

Its iIv tl laleil III .1 cioss c une ncv sw i | i (sec ."s'l.tc " ) R i i 

1 si):nilit lint 

IMS ilossTsiteali/cd II 

I m ch.iiiee III D e l i i i c l b.i:c 

w r:s pninanlv a lesull of plai 



addi t ional Finnnr ia l I n f u r m a i i o n 

l l i e idbles thai fol low piov ide atlditional financial ii 

Incoil ie S ta t rmrnI In format ion 

Vc^•l^ l^ii'led Decembei 3 1. 

l>epieCiation cvpcnsc 

hileiekl coslsviii debt balances 

Capitalized interest co.sts 

.Advertising expense 

Balance Sheet In fu rmanun 

.At IXti'embei 11 , 

l e l i l ed lo OUI cunsulidaicd financial slatemenis 

2U13 

$ 15.019 

3.421 

(754) 

2,418 

2 977 
(400) 

(dollais I 

2013 

5 14,991 

3,269 

(442) 

A c i o i i n i ^ Pavablr and .Accmed Linbi l i i ics 

-\eCOu'its pavahle 

Aic iucd expenses 

Acciucd vacation, salaiics and wafies 

liiicre.*! payable 

Taxes payabU-

f>/ii'i Ciiircnl Liabililn-i 

.Advance bill ings and cuslomei deposits 

Dnir icndspayable 

Olhci 

Cash f-'luw In lo rn i J i i un 

Ycais Fnded December 31 . 

4.V54 

1,»54 

1.199 

1,556 

-1.4 .sa 

4,52'> 

5 006 

s 1 6 , 4 5 3 *; 1 6 , 1 x 2 

s 2 , 8 2 9 S 3 . 5 5 4 

1 , 5 3 9 l . ^ 9 ; 

2 . 2 9 6 1 ..--.57 

s 6 . 6 6 4 S 6 , 4 0 5 

i-.illiolis) 

2011 

CasliPaid 

Intciesi, net o f amounis capitalized $ 2,122 S 1,971 S 2,029 

Common stock ha,s heen used from lime to time lo s.nisf) some o f t h e lundtnii lequiivmeiiis ol empioyce and shaieovvncr plans 

including 24 6 mi l l ion common shares issued f ium Frcavur)- slock dunn^; 2012, related to dividend payments, which had an 

aggregate value o f SI.O b i l l ion 

CommitrntnLs and Contingrncirs 

In the ord maty course ofbusiness Ven/on is mv olved in various i omnicrctat lilip.ation and rrf:u1atory piocccdmtis al the siaic and 

ledeial level Where i l is delemiinc-d, in cmsullat ioi i wnh etiunsel basi-d on l i t igat ion and selllerneni nsks thai a lo,ss is pr.ibable 

and estimable in a given luattci, the Company establishes an accmal In none o f t h e currently pending matieis is the amounl o f 

accnial matenal An estimale o f t h e reasonably possible loss or range o f loss in excess o f t h e amounts already acciued cannot be 

made at this time due to various factors typical in contested proceedings, including ( I ) uncenain damage theones and demands 

(2) a lest lhan complete factual record, (3 | uncenainty conceming legal theones and their resolution by couns or regulators, and 

(4) the unpredictable nature o f t h e opposing party and its demands We continuously monitor Ihese proceedmjis as ihey develop 

and adjust any accmal or disclosure as needed We do not expect ihai the ultimate resolution o f a n y pending regulatory or legal 

mailer in future penods, including the Hicksville mailerdest:nhed below, w i l l have a niaienal effect on our financial condi i i tm, 

but It cduld have a matenal elTeet on our results o f operations for a given reporting penod 

IXiiinp 2003, undei a gov einiiieiil-appioved plan, remediation'coiniiieiiced at ih'e site o l a fonnei Sylvai'iia facil i ty in l l ieksvi l le , 

- New Yoik that piocessed nuclear fuel rods in ' l i r e ' r950s aiid "1960s Reiiicdialitm beyond onginal expectations proved to b'e~ 

necessar>' and a reassessment o l the anticip.itcd remediation costs was conducted A reassessment o f costs related tn remediation 

effotts at sev eral oiher former lacii i t ies was alsn undertaken In Septembei 20U5, the Ainiy Corps of lingineeis (ACL) accepted Ihe 

Hicksv ille sile into the Formerl) l l t i l i / e d .Sites Remedial Ac l ion Pnigiam This may resull tn the ACE perfonning some tn all u f 

Ihc reriicdiaiion ef fon for the Micksville sue wnh a concsponding decrease in costs to Verizon To the extent ihat the ACE assumes 

lesponsibility foi remedial w-oik al ihe Hicksvil le sue. an adjustment lo a u.seise previously estjblishc.l toi ihe icrne.lialioii may 

be made Adjustments to the icseive may also be made based upon actual condilions discov eied dunng the reiiiediatiun at this or 

ail} Olher site lequning remediatinn 

VenJ.csn is cunenlly involved in apprcsxt'inaicl> 5(3 leder-al distnct coun -atijons aUegini; llvat V c i i i o n is i n fnnp ing vannvis patents 

Most ol th..,se cases aie hioughi b> non-piacticmg eniities and el leei i ie ly seek only moneiaiy damages, a small i iuii ib.: i j i e 

brought by companies that sell pttidii..is ai-id Seek i i i j imcl ive rt-liel .is well Ihese cases li^ive progresseit to vanous degiees and a 

small number may go to irial in thr c.vming 12 months i l thev air not othenvise resolv ed In the third quarier of 2012, we sen led a 

nunibu'i o f patent l i t igat ion iiialteis. i i ie ludini ; cases with .AitiveVideo NciwoiLs Inc (Aci iveVideu) .ind T i V o hu (TiVo) lo 

connection with the setllements w u h Active Video and f i V o we recorded acbargeofS0 4 b i l l ion in the ihnd quanei o I 2012 and 

w i l l pay and recogni7e ovCi the lu l lowing six years an adilitioiial SO 2 b i l l ion 

In eonneciion with ihe cxeculion o f ai^iiecnionls (oi the s.ilc.s o f businesses ami iriv c:.iiiiciiis \ 'eri, 'on uidnianly pmvnles 

lepicscniaiious and veairanties to the puichaseis pertaining to a vai ic t ] ' of nonlinancial matteis .siieh as ownership o l the .securities 

being sold, as vvell as mdeinnily from ccnain f innncn l losses Fruni nme to t iu i r , count, ipanics iwjy niakit claims under these 

pmvisiont, and Veiii ion w i l l .seek to defend a|>aiosi ihcvse claims and resolve ihcni in the oidinaiy course . i f business 

Siihsevlueiil l . i llic sale ol Veii.-on Inli ir ination Services Canada in 2O04, we continue lo p inv id i a guarantee to publish directoncs, 

'.vhich was issued when the director^' business was purchased in 2001 and had a 30-ye3r term (betore extensions) fhe pieexisimi; 

guatanlee continues without modif icat ion, despite the subsequent sale o f \ 'eii7on Inloimation Seivtt cS Canada and the spm-ufl 'ol 

OUI domesMi pnnl and Internet ye l low pages directones business Ihe possible financial im.pact o f ihe guarantee which is not 

r \ p i cicd to be atlveisc. i.annul be reas.mablv etlnnated as a v anciv o f the potcniial tiiilcoir.i-s .ivailable under il'.e gudnniee lesnli 

tn costs and lev eiiucs oi benefits ih i i l nia> oflsel e.ieh oihei Wc do not believe perlonnance undei ihe guaraniee is likely 

.-\s of December 31, 2013 Iciieis of iredii totaling approximalely SO I billmn w-hieli were 

husiness and support several linanv ing urrangeinenls and payment obligations lo third panics, v 

rxccuied in tbe iinnnal cuur.se i 

.re outstanding 

We have sevenil commitments pnmanly to purchase handsets and peripherals, equipmenl .sntiware. proitrainiiung und nciutirk 

seiviccs, and markeiing aclivilies. which w i l l be used oi sold in the otdinary course ol husiness, i m i n a v-aneiy o f supplicni i .nal ing 

S33 4 bi lhon Of ihis tolal amount, SI9 7 b i l l i on is atinhuiahle to 2014 SX 8 b i l l i on is aitnbutable to 2015 through 2016 S4 | 

b i l l ion IS aitiibuiable to 201 7 thiough 2018 and SO 8 b i l l i on is aiinbuiable lo ve^is iheieafiei These amounts do not lepiesenl uui 

cniire anticipated puichascs in the fulure, bul represent unly those items that aie the subject u f contraclual obligations Out 

commitments are generally determined based on Ihe noncancelable quantiiies o i tennination amounts Purchases against out 

commilmenis for 2013 lolalcd approximalely S l f i b i l l i r m Since the commilments lo puiv.basc prvgr-amnung SCTMCCS l iom 

television neiwoiks and broadcast stations have no nuniinuin volume requirement, wc estiinaled our obl igai ion based nn niniihei 

o f subscnhers at [)ccembcr 31 , 2013, and applicable rales stipulated in the contiacts m cfTeci at that nmc Wc also purchase 

products and .sciviccs as needed with n.i f m n cominiiiiient 

Quartcr iy Flnaaclal In fo rn ia t ion (L'»audited) 

(dollars in mil l ions, except per share amuunts) 

Net Income (I.oss) aiinbiitahle to Ven^oi i ' - " 

O i i a r t e i l i n d e d 

O p e r a t i n g 

l l e v e i i u e ^ 

O p e r a t i n g 

I n c o m e 

( L o s s ) 

P e l S h a i e -

/ \ j n . i u i i r l i a ' n c 

P e l S h i i i e -

l ) i l i i t . - , l 

N e l 

I n i . m i c 

i L o e s ) 

2013 

M . m ll 3 ! S 2 9 , 4 2 0 5 6 . > 2 ; S 1 . 9 5 2 5 t i» .S 611 V 4 . h 5 5 

J u n e 3 0 2M,7H6 6 , 5 5 5 2 . 2 4 6 7H 7J( 5,1 I S 

S e p t e m b e i 3 0 i l l , 2 7 f l 7 , I 2 H 2 , 2 1 2 7I( 7lt 5 . 5 7 K 

I > r c e m b c i 3 l 31,01."; 1 2 , 0 6 3 5,1)67 1 7 7 1 7 6 7,9 I t . 

2 0 1 2 

Nf . i ic l i 31 S 2K 2.'.2 > . S , l " 5 S 1 I'Jid i S ' l J 59 S i . ' J O l -

tune 30 2S 5'-! 5 ;.51 1 K 2 5 bi r,: •1 2 M > 

S e p i e m b e i 3 0 2 9 0 0 7 5 4 S 3 1 59:- . - t l s 6 4 2 1 2 

I V c e m l i C i 3 1 3 0 0 4 * ; (3 l o - J I M 2 2 9 ) I I 4^•j 11 4 .SJ l l 9'.''f.l 

• F . e . s u : i i o f o p c i a l o i i s I O I the s e c . n d i j . i a i i e i o . T O l ^ inc lude- a f i c •lav c i c d i t v a l l i i b u t a b l e o V c n . - . m . I S n 1 l- i i : i t : i i to d i e d IO a 

p e n s i o n r e m e a s u r e m e n i 

• K l s u i t s o f o p e i a l i o n s f.ir the t h u d q u a i i e i o f 201 i i c l u t l e i n u i L l e i i a l a f l e i - i a x c n . i l i l s ai t i-ioi.-it-lc lo V i i i . - t i i i 1. ia te . l to a g a m 

o n a . s p e c t m m l i c e n s e t r a n s a c t i o n a s w e l l . is i i m a i e i i a l af : M a x C o s i s . i i i n b u t a b i c to V'e.i i , !oi n L i t e t l to the W n e l e s s 

I r a i n n c i i o n 

• R e s u l t s o f o p e i a t i o n s fot the f m i i i b q u a i i e i o f J O ] i ir .cl- . ide a l l r-ru.s e i e d i t s a t t i i b t i l a h l e to V ' e n / o n o f S : - 7 b i l l i o n e l a t e d tu 

. - . e v r r a o c e , p e n s •n a n d b e n e l i t c i e d i t s , j > wi ll s s a f i e r - t a s c O s i s j i n i b u i i b l c l u V e n . : o n . I S I ) 5 b i l h n l e l a i e i i to the W i r e l e s s 

T r a n s a c t i o n 

• K e s u l i s o l o p e r a l i o n s lor the i h i i d q u . i t i e i .'1 2 I M 2 i n e l u d t a n e - i , i s eh . i r ) ; es a t i i i l i u i , i b l e l o V c n . - . o i i o l i u : N i l l i v n i l . i i e d to 

le f .a l s ^ t t k m e n t 

• P.I s u i t s p e i a i o n s foi the lo- . inl i q u a i t e i o f . I ' l l ? i n i l u . l e . i h i -i.!X eli . i i |<es . , : : i i l i i i i . i l i K l l i 5 5 \ | . ; i ; i . . | i e l a l i . l 1.. 

s e v n a i i e c . p e n s i >r. a n d bene f i t c h a r g e s a m : e a r l y tti •I l e d e r n p i i o a m i i . i h e i c o s i s 

" M., income KW.-i .) a l l 11'.V.I 1 ab le Iti V'ei ' , i . i in p e l l O i r . tioiv . l i a i c î  ^.•.l^;.ul'.^t i n d i p . '.-.tUiul--. t'o, euv-l-. it'...-. - i l l J Ito. Sl m o f Ibe 

VcrlzoR CommuRicatioas Inc. and Subsidiaries 

Pnncipal Subsidianes o f Registrant ai December 3 1, 2013 

Jurlsdict ioB of Organ i / anoB 

Venzon California Inc 

Venzon l>elavvare l . l .C 

W n z o i i I londa l .LC 

Ven/on M.!i>l, : i id l . l .C 

V m / o i i N c w l inghind liic 

Vc i i / on New Jeisty lue 

V t n / o r . Ne-.v Voik Ine 

Ven/ i .n rcnnsvlvania L L C 

O TE *ii>uihw-csi Incoiporated 

(d/'b.'a \ e i i / on Soiitliwvsl) 

Ven^t ' i i V;n;inta L L C 

Hell .Mlauiie Mc-biU ' jv- icni .s l 

t elleo Pai-tiiciship 

l.l/b.'a ^ en/on Wireless) 

( J T I ; Corporalion 

( i l E Wneless In. iir^s..rated 

M C I Conv.T.ii-.vicnlion.sCvsipe.i.v 

Ven/on U-uStncss Global L L C 

Ci.inhctty rr . ipeti ics 1,1,1' 

fs'ew Jersey 

Scss YtMt 

LV law aie 

Neve- >'o!-k 



, , ~' . ' Consent t i f Independent Ke^tstcicd I'ublic Accounnng l-inii 

We consi;nt to the incoiporation by rrfer»nce in this Annual Repon (Form I O-K) of Vcn /on Ctiminunicaiions Im iVei r /o i i ) o fou r 

repons dated Fcbruarj' 27, 2014, with rcspeei lo the consolidated financial sialements of Venzon and ihc cffeciivcncsv o f inlemal 

control over financial leponing of \ enzon, included in the 201 3 Annual Repon to Shaieowners ol \ 'e r i /on 

Our audits also included the f inani ia l statement s..hedule o f W i i / o n listed in Item I 5 ( D J Tins sthedulc i.s ihe responi ih i l i i j ot 

Venzon's managemenl Our responsibility is to express an opinion based on oui auilit-; In oui opinion, as to which ihe date is 

Fehiuaty 27. 2014, the financial stateinent schedule rvleited to above, when eonsiileied in lelatitui to the basic financial 

stalemenls taken as u whole presents fanly in all maicnal icspects the information set Ituih theieio 

We al.so consent to the incoiporation by icfeience in the Iol lowing renisiralion slalcinciils ,it V\ i i / . . in and vvhi le applicable lelaled 

Piospeeluses, of our lepons daled February 27, 2014, with rcjpect to the ..onsulidaled finaneial statements uf Venzun and the 

e.lirruve/if.s.s of in lcmal i onirol over l i n j n c u l lepomt ig nf Venzon, inoi j io.-ateJ hcn-in by reference, and oiu n-ptin inclodeil in 

the prccedmp p j i a f i aph w-nh icsperi to ihe financial .slatcment schedule o l \ 'er . /on incl i i i lcd in this Annii. i l Repon ( f o n n IO-K) 

l o i i h e veat ended Dt-ceinber 31 . 2013 Fonn No 33 ?-1 1 573. Fi.im No 333-11 543, H.iiiii S-.>!. No 333-50|4t' i . Foim S-?, 

No 33' 's-7(i l71,l- 'oimS-8,No 311-76171 Fonn S-S No '»l'l-53S'lO Foi i i iS-S.Nu I31-K:i ' i9i) f o n n S - L N o 13'5-i:4Cl)f Fonn 

.S-S. No 313-124(io,'v. Fomi S-4, No 33 J-I 32(-5 1. Form No 333-l'5y2C>7 l onn S-*i, N.s 333-17:501 Foini .S-8 So 333-

1729^9 t"onnS-3.No 33J-1 S2749, l onn S-3. No 333-190954 and Form S-l No J - I I i . ? K 

Enist A Young LLP 

t m s t in Young LLP 

New Yoik New Y o i i 

Febiuar\ 27.201 1 

E X H I B I T J l I 

L L o w e l l L McAdam, certify that — - - - - - - ----- • _ •• -

1 I have reviewed this annual r rpon on Fonn IO-K o l Venzon Coiniii 'anicalions Inc , 

2 liased on my knowledge, ih is reporl does nol coniani any untrue statemenl o l a matenal l ad ot onui to state i nviieiial fact 

neeessaiv to make the stalemenls made, in l ight o f the cue uniHancCs undei whieh luch sialements were made not misleading 

with lespeet lo ihe penod covered by this repurl, 

? Ilascd on my knowledge the tinancial staicinenis. and other financial i i i t .ninatinn included in this lepoi l . fanly present in .ill 

mateiial icspects the finaneial condi t ion, icsii l ls u f opeiations and cash Hows o f t h e icgistiant as o l , and for. the penod) 

ptcsenled in this lepoit , 

4 The registrant's othci cert i fying officer and 1 arc responsible fot establishing and inainlaining disciosuie conl iols and 

piuCe'duies las tiefincti in i:xchangc Aet Rules I3a- I5 lc ) and I5d- I5(e l ) and internal coni io l over financial reporting (us 

de hiieJ in Lxchani^e Act Kules I la-1 5(0 and I 5d-l 5 l f j ) loi the lettisnani and have 

(a) l.lesi:;nci] .such tliseli'suie o n l i o l s and pioceduies. oi caused such disciosuie i:oiiit.ils ami pnieetlures to be desic-ned 

uiidei out supeivision, to t^iisuie thai matenal infoimal ion relalmg: to the re)!isiranl, including- us consolidaied 

subsidiaries, is made known to us hy oihcrs wnhm those eniities paniculnrly dunn^< the penod in vil i ich this repon is 

being prepaied. 

lb) Designed such intemal control ovei rinancial reporting, or caused such inlemal coniml over rtnancial luponing to be 

designed under oui supeivision, to provide ler.sonable assui-jnce legaidi i ig the le l iabi l i ty ot fin.metal leponing and the 

piepaialion ol financi.-il sialements lor cvlemal purposes in accordance with (icnerally .iccepicd accounting pnnciplcs, 

(c) Lvalunted the efleetivenes.s ol the regisfiani's dischisuir controls and pioceduies and piesented in this repon nui 

Cuiielu.sions about the elfeciiveness tif the di.se losuie i onirols and proeediiies as oj ihc end .i l ihe penod ctivered by tni.s 

repon based on .such evalualion and 

(d) Otsclosed in this reporl an> change in the te;;isliant i iniei i ial connol tn-et rinaiieial lepoi l ing thai oecuiied dunn).- the 

legtsiiant's inosi lecent fiscal tpianei ihai has niatenally affected, oi is leasoiubly l ikely to matcnaliy affect the 

registiBni's intemal Cimiiol over financial repminig and 

5 The legistraui s oiher cenif> ing otticer and 1 have disclosed, based on our most recent ev aluaiion of inlernal control over 

financial rcponing, to the legist iani 's auditniN and the audit conunillee o f t h e registranl's boaid ol directors (or pei^onv 

performing the equivalent funct ions| 

(a) A l l sigii iricant deticiencies and m.iienal weaknesses in the design or opeiation ot inienial control ovei financial 

reponmg winch arc reasonably l ikely to adversely affecl the registrant's abi l i ty lo record, process, suinmanze and repon 

financial informat ion, and 

(b) An) fraud, whether or not matenal, that involves m.inagcmcnt or olher employees who have a sigi i i l icani role in Ihc 

ic^isirai i i 's i i i ie i i ia l conl io l t»vei r n u i i c i j l icptii-tiug 

Date l e b m a r i 27,2014 / t / Lowel l C McAdam 

L u w e l l C McAdam 

Chairman and Chie f l£xeeuiive OlFicer 

I, Francis J Shammo, certify that 

1 I have reviewed this annual repon on Fomi 1 O-K o f Verizon Conununieaiions Inc , 

2 Based on my knowledge, this lepoit does not Loutain any untrue stalement o f a i ru lcna l fact or umit to slate a maicnal fact 

necessaiy lu make the slatemenis made, in l ight o f lhe circumsUnces undei which sueh slatemenis were made, nol misleading 

with respect to the penod covered by this repon, 

3 Based on my knowledge, ihe linancia] statenients, and other linaneial inlonnalion included in this lepoi i , laiil> preseni in all 

matenal n.spe-cis the financial con i l j imn, results o fop t i a i i o i i s ami easli llows ol th. icjri-.iiatii a.. .H and I'm the pen.ids 

picscnird in this lepoi i 

4 The tegisnaiii 's m l u : cetntv ir:i; o t j i i L i ai:it I aie u sp..i<sible fot . sMblisli i i i j : . 

piOficduics (Js delined in Lschangc Acl Rules I 3 j - I 5 ( e l an.l l i d - 1 5 i e l l anti n.i 

t icfined in Fvibainie Aei Rules 13a. 1 5(i')and I Sd-15(i))to: ihe ic- is : iani and have 

(.!) Designed such discl.isun-

i ial coi i l i . l l ovei I'liiaocial leponinc las 

C E R T i n C A T I O N OF CHTF.F EXECLT fVE OFFICER PURSUANT TO SECTION 906 OF TI IE SARBANES-OXLEY ACT OF 2002. 

PURSUAbfT TO SECTION I 350 OF C H A P T F : R 63 OF T ITLE IR OF THE LiNITEt) STATES CODE 

1, Lowel l C. McAdam, Chairman and Chie f E&ecutive OfTicet o f Venzon Communicaiions Inc (the Company), cenify that 

( I ) the repon o f t h e Company on Fonn 10-K for the annual penod ending December 3 1 , 2013 (the Repon) ful ly complies with 

tbe retiuin,-mcnts o f section 13(a) o f the Securities Exchange Act o f 1934 (the F.xchantje .Act) and 

l2) the tnfoiniation comained in the Repon fanly presents m al l matenal respeds, the financial condit ion and icsnlts of 

opri . i t ions o f the C ompany a.s o f i he dates and |oi ihc penods refened to m the Repon 

Hate i'ebioat-. 27 L'DM . \ ' I owcll C Mc.Ad.itii 

ti-le ;ind pio. eduies o; ( iii-,c.l siicii .l i-.. L.suie i ..nim:-. and pim e.lutes i.i be .leM;:nc.l 

undet .1111 supeivision. t.i eiis;i,i. ihat matenal inl ' . . i i i ; j l i . in lelatin, ' to ilis n t"'"-'t-uii n i i l u thn ; ' i i : . . onioh.j. i i .-J 

sub>idiane-.s is made known to cs by ut lu is wi th in ihose Liitities pai ln uhuh ilittni;-. the peiiod in whnh this lepoiI .s 

l ieing picpaied 

Ih l Desiiiiied such intemal i[:;i i i.v| ovei linaneial iepi:n;ng 

dcsnineil under our super,-I.M on i,i .inw-i.le ii.asi'nable a 

piepaiatioii of I'liiani nil statements lot cMcnial puiposes 

i c j I:va1uaied ihe effectiveness o l the leuisirani i diSs'losure 

coiielus-.tins aroul the cffceiiveiicss of the dis. losure contio 

repoit b.ised o:i such evaluatmo. j nd 

eaiiscd such .ritemat e . intto! t.v ci li i i i it iei.il iep.>r.i:l^ t.i he 

r.incc It I'aiiii;:.' the u l i . i b i l i i v ol i'li.aiiCMl rej-ortini; H.U' llo' 

i..eoid.i:i. e VMih ):e:iri.illv at 1 epied .it i ounlnic' pun. iples 

conliols and pi.vce.lures ami ptcsenled in ilns icpor, nui 

I pro. cdiiics as <.| tbe eii.l ol the peii . 'd cov eieil b> tins 

(d | Disclosed i:i tins tepon anv change in the iej:isiiat;t s inicnial lOnirnt over l i i iaucial iepi>ii;n|( lhat occuned d i i inn; ilie 

legislrani's mti..l recent l is ial ^- j j r ic i i l i it has maieiialiv a l le i icd ot is n .isr.n i H .- iike-lv- m rii.iii'i".al1> all.-et ihi-

5 Ihe ier;isiran1 s oihei eerti lviu;; ollive-i and I have discl.is.-d based or. 

l i i iani i ial icpomo;: . lo the te^-isirani's aiidiiois an.l the audit e.<tiiiiuti 

pc i io i i i i in i ; the c j i i i v . i k n i tunetimis) 

ail.in Ol inieiual ton'.rol OVLI 

it:ar.l 01 d i i i i t o i s fo i piisi.iiis 

( j ; .All si,;ni:'icani dci 

leponing whi« h aie 

i M .a,:iy ti.ii 

Dale l-ebniaiy 27. 2014 

niaicri.ll ncakiicsses tiic dcsij n 

_/v_^ rrain.-is_J__Sh:i!ii::i.i 

l r lli.- is J ^hamm.' 

t.'hiel I man. i..) Olheci 

Loskcl! C Mc 'Xilam 

Chainnan and ('.'hii-l I'x 

A stoned o:i i ; i i ial ol this wi i l tei i si.iienieiil ic.|Uireil by Seeitun 'H'(\ oi uihei .lot u 

. ih.'twise atlt 'pting ihc sigi-.al.nc tli.n apj.cais in tv pet; foi i i : w i 'h in il.c cle.-ir. nic v eis 

Seeli.in 'JDIi, bas been j imvided lo \ ' e i i / on Coinrnunicalion:. hic and wi l l he ret.ont 

luinishcd lo the Secunties and L.vchanpe (.ommission o; ns siall 'upon request 



E . \ ) l I i n T 3 2 2 

CERTIFICATION Ol -CHILF UNANCIA I . Dl r iCI IR PI IRSI.IANT 1 (J SFCTIUXyiK) O f T i l l " SAKl iANESlOXLEY ACT Ol" 2002, 

PURSUANT TO SUCTION I 350 OF CHAPTER fi3 OF TITLE 1H OF THE (.TNI ri'.D STATLS C O i m 

: President and Chiel Financial (3Hicei of Ven/on ( nications Inc (the Company) I, Francis J Shammo, Execu 

certity that 

( I ) the icpon o l ihe Company on Foim lO-K for the annual penod ending December .11 201 3 (the Reporl) fully complies wi lh 

(he retjuiieiiicnis of section 1 3(a) o f the Secunties Exchange Aci of 1934 (ihe l^change Acl) , and 

{2} the infomiai ion con l i ined in the Repon latrly prcsenis. in all matenal respects the financial condit ion and results o f 

opeiations o f lhe Company as of the J-i1es and loi the peimds leleiivd to m ilie Repoii 

Date Febniaiy 27, 201 4 /s.' Francis J .shamnio 

Fiancis J Shamino 

Execulivc \ ' icc Piesidcnt 

and Ch ie f l ' i i i a i i iM l Otticer 

.A stgneJ onginal of this wiirten statemenl ict]uired by Section 90o, o i other document authenticating acknow1ed);iii<; or 

othcfvvist.- adopluig ihc signntutc lhal appeirs in typed foi-.ii wi lhin ihc eleclionic version ul this wnlten siaiemeni reipiiied by 

Seclion 40|). has been piovided lo Ven/on Communtcatuuis Inc and w i l l be i i ia ined by Ven/on Comniunieaiions Inc and 

t i imished to the .See iinlies and L^ehange Commission or its stall np.-in request 
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Se lec ted Corpo ra te Gove rnance a n d E x e c u t i v e C o m p e n s a t i o n I n f o r m a t i o n I n c l u d e d i n the P r e l i m i n a r y Pre 

S ta tement for t t ie V e r i z o n 2014 A n n u a l M e e t i n g o f S h a r e h o l d e r s f i l ed w i t h the Secu r i t i es and E x c h a n g e 

C o m m i s s i o n on February 26, 2014 

{This port ion of Ihc pngc intentionally left blank] 

B u s i n e s s C o n d u c t a n d E t l ncs 

Vonznn is commi t l cd lo opcr. i l ing our business w i l h the higlic£;t level of inlegnly responsibi l i ty and i iccounfahil t ty W e 

have adopted a Cod« of Conducl lh. i l applies to all employees, including the Chief E jcctut ive Off icer (CEO) the Chie l 

Financi i i l Off icer and Ihe Conlrol lcr The Code of Conduct dnscnbes each employee's responsibi l i ty lo conducl business 

w i th the Ivghcst ethical slandards and provides guidance in preventing, reporting and remediat ing potcnt inl compl iance 

violations in key areas Dinjc lors arc expected to act in compl iance with the sp in ! ol the Code ol Conduct , as wel l as 

comply v/ith the specif ic ethical provisions ol the Corporate Gotrcmance Guidchncs W e Have posted the Code o l 

Conduct on the Corporate Govcmanre sect ion of our wc t is i le at www.vcnzon.com/mves to r . You can also obtain a copy 

by wn l ing to the Assistant Corporate Secretary at the address given i n d e r "Contact ing Venzon. " 

The Board is strongly predisposed against wa iv ing any of the business conduct and c i N c s p rw i s i ons appl icable to 

Direclofs or execut ive off icers. In the event of a waiver , w e wi l l promptly disclose the Board's act ion on our webs i te 

Re la ted Pe rson T ransac t i on Po l i c y 

The Board has adopted t l w Relat i^ l Person Transact ion Pol icy t l iat ts included in the Guidel ines, wh ich can be found in 

Appendix A. The Corporate Governance and Pol icy Commi l tee reviews I ransac l ia ts involv ing Venzon and any of our 

Directors or execut ive off icers or their immediate fami ly memt iers t o d r ie rmine if any of the individual part icipants has a 

matenal interest in the transact ion. Based on the fac ts and c i rcumsiances of each case, Ihe Commi t tee may approve, 

disapprove, ratify or cancel the transact ion or recommend another course of act ion. Any member of the Commi t tee w h o 

IS involved in a t ransact ion under review cannot part icipate in the Commit tee 's decis ion about thai t ransact ion 

From t ime to t ime Venzon may have employees w h o are relaled t o our execut ive off icers or Directors. Frarwis J . 

Shammo, Execut ive V ice President and Chief Financial Off icer, has a brothernn-law w h o is employed by one of tho 

Company 's subsidiaries n n i earrwd appnaximatelif $358,000 in2Q13. W . Robert Mudge. President - Consumer and 

Mass Business Mari tets. has a brother who is employed by one of the Company 's subsidianes and eamed apprtxximalely 

$126,000 in 2013. In each case, the amount of compensat ion w a s cooimensurate w'lth that of olher employees in s imi lar 

posi t ions. 

{This portion ct IlK! page intentionally lelt blank] 

Indcpendc i^ce 

VL'fi7on'!; Cor;>?rale Governance' Guidelines rcQjne thnl a subsiat ' l .'!! ni;i|fi '-!y o' I f r n-.emticr'i ot inc Bn;ird be 

independent Di iectors Tho Gutdctnes estabtsh s tarcJrdb I t " e-zalj imnn rhe- if'de'p(>r,d!;nce ol eacr. Ditei;t i jr A Di'e-c:ur 

is considered tride-pcncJcnl if the Eioard fines th.fit ihc Dncclor is maepcndij it i unoctr tho r-,'Y3E s anc N a i ' j j q a yovc-'i i i ir ice 

stsiKJards and the addition^il stanoards mcluceu in tho Guidelines wh ich idontily ine ty iy js of relationships Uiai. if 

maienal . would irnpair a Diri.-i;tor s trxJepcndence T he standi fUs sr;t n-.tmolaiy '.ntesholds m which the Fioard would 

consider tne relationships lo be maicnal To riclerm;rie mat a Difcclof .'s independent the Hoard mus i lino thai a Direclor 

does nol have any 'o lat io ' iship inal is I kc l y lo iinpait Ins (ji hor nhiluy to ac l ii io'jpoi-dontly Tl ie Bciatd makos Ihis 

de'ei ininalKin by uvalucilmg Ihe (acts and c i r tumslar icet i lor etich Dirc-ctor 

I n e Coipor.He C?ovemancc snd Policy Commit tee conducts i i f i aitnual review of the mrtofionrtcnc*? of members c l Ihe 

Board and ds ComrniUees and reports its findings to Ihe lul l Boarc Based on the recommendat ion of the Coipoiate 

Governance and Policy Ccxnmil lee the B tw id has d t i t ' t rn t red Ih.i; the Ul incutnbent non-employ f!e n i r e r ' o t s w h o ate 

slarxJtng lor election aro itiaepcncieni Shellye ArcliambOLtu, Richard C.-imon Mu'lamo He-aley, M l-rances Ki jo ih . ['-iobcrl 

I.ane. Don;-ild Ntcolatsen. CLirence Otis, Jr Rodney Slator. Kat l i r /n Tes' ja and G i c w i " / Wasson The Ba-inJ alst) 

delermined lha! Sandra Moose Joseph Neubauer and Hut j i i Pnce w h o a.-e rctiitng frotr. Ihe Board m Apnl 2014 and are 

not standing for ic-cloct ion, are independeni 

In doltiiinL-ting Ihe independence ol Mr Camon, Ms l leak-y. Mi Ni!ub.-jL«v Mr Otis, Mr Price, M i S I J I I W , Ms les i ja 

and Mr Wasson, the BoartJ coii&idcfed p;iyments for !((leco-iiiTiuti.caiioi!S sp r / i r es and solutions tlw* the rnmpantes Hint 

employ Ihcm made to Venzun In deiernm.nn Mr Neubai;c-i'ij ii-.dc-nef-itJi'nce the Bcwnl i i lso co.^sld(.•^cd pavments '.h.-jl 

Ven ron made under a competr.'Vely tnd ccnir. ict for looO and lacil i ty mari.-igeinent sfirviLi '!. to tf ie company thai employs 

hirn In de:ermining Ms Tesi ja s independence, Ihe Bc i ^d altio cons idenxl paymenls lhal Vcn.iGn madi.- lo the company 

thai employs her in conneciio.fi w i in salos ol Venzon's producls ;ii id sorvicies m lhat company s stores In delermimng 

Wr Wasson s indopCindciice Uie Boaro also co-isidoied p.-iymen;s Ic i w-nikers' coniponr.atior, p iescnpl ion bont.-lits ititit 

VoiLTOn mild:.' !o Ihe cnmnany tli."]! emnloys h in In app'yiny I'u; ir.di.'f;';nrJf.'nie slai-niarrls l l ie ino<.-pi;ndenl Ditc.ilo.-s 

have detennined lh.it these general business Iran sac I tons and relationships aro nol m.nonal ani j do not itnu;i:r Iho abili ly 

of those Directois lo ac l ind-i-pendenlly 

(This pcrlini-1 ol Ihe p.njc .'t.tiontjlly left blank] 



Audit Committee 

. Donald Nicola iscn Cliai iporsori 
M Frances Kec lh 
Sandra Moose 

Clarence Olts, Jr 
Gregory Wasson 

The Board has detennined lhal each mer ' ibcr o l tho Commi i iee is an audit comnit t toe f inancial e *pcn and 
meets Ihe independence requirements of applicabit, laws, t l ie N Y S E . Nasdaq and Ihc Guidelines 

[This poit ion of Ihc page intenlionally lel i blank] 

[This porlion of the page inlenl ionally left blanV] 

R I C H A R D U C A R R I O N 

Mr. Cam6n , 6 1 . has served for over 16 years as Chai rman. President and Chief Execut ive Off icer of both Popular, Inc . a 
diversi f ied bank holding company , and Banco Popular de Puerto Rico, Popular I n c ' s pnncipal bank subsidiary Popular, 
Inc is Ihe largest finaiici.nl inst i tut ion based in Puerto Rico, wi th consol idalcd assets of J36 bill ion, lotal dopcsi ls of 527 
bill ion and 8 059 employccis as nf Dcccm lx i r 3 1 , 2012 In addit ion lo his expenence guiding t t ieso cornpfimes Mr C a m f i i 
ha? boon 3 class A 0 reclor 0 ' Iho F-edciral Hescn.-c Bank ot New Yofr. since ?0OS In th.-il role, he ccrr.nhii los lo '.lio 
fonni i ln l ion of r i ioru/Miy [lOiiCy. cveiT.ioht 0^ the b^nk'ti ope'al ional risk rnart,-X]£.-n'.oni and Ihc ti^viow and appotntmerl o! 
Ecnif.ir i ranagc i r ic r i ; ol t l io b.Tik 

As ,'i lor.tiU o! .'Its tenure .'is Cha im ian . Prrsif l i?ni .Tid Chuvf hxecu l i ve Off icei of Pcpular. !nr ann B-'-int-.i.) Popul.ir t i i ; 
Piif?nij R'l-.i-i, Mr CariKi'" hring"? in the- Boa 'd a r^trong oni?'alitin;il and s'.r,itctjic biickijrcujnrf and e^te.nstve !)ns.n(:r-.s. 
liVi'::-;n.hi" ;ni-J rri,-.n;]oi-nnnl c>[ii";-:enrc in ridtiittfin M i C.ir-,.^ii'-. kno-.vlo.ltn- ol l)-j' i;:ioss a " d coi'rvi'Tief servt. e-; titvt.-s 
h m trisiy.'i!;. in'.o [r.'ovniijin scrvi.',es to retail antJ hu:"-i.n'.";s cu'^tumi.-rii. ai;'ivilic;''. l ha l rnah f up a 6ignifir;.nn: p j ' t i c n of 
Vcnznnh' lMr- .ev- .s Mr Critii i ' in s f.'Apenenre n! Ine Folr.-tal Rese'^-c B i i r k o! Ne-w Votk al;,o cnalil.::?. htm tn arn't*-.*.- lh>' 
EJoa'C and sen.i.)' ir,ari. iyement on r sk m.-j'i;jyerni.-!nt. w l i i u l ; ty an itr.p.-Di1anI S'oa tor a large, complex o-g.-ini/alton f k o 
Ven.:(:-ri 

S H E L L Y E L. A R C H A M B E A U 

M s . Archatnbeau, 5 1 , is Chief f xecut ive 0'f i ;-cr ol fv1o;rii:'itiL-ar'i. I f c , a load ng providei 0! odv^irnarn-t^ nsk. 
comp l ance and ciuality managemen". solutions lo rnrpoffi '. ions across i f i v t r ^e 'nJuslnc-s t.indr-' hr.-r le;^deish p. .he 
pnva le iy - lw ld fv^elncSlroam has gio-.vn 2.t>O0Vc ovoi the pasl ten yean^. wi th a p p m i ni.i'.oly 1 IKK? oriipluyLH.'s v/ortdwide 
Pnof lo ;oining fi-letncSlream in 2002 Ms Archf imhenu * n s Chio l Markt i l ng Offict-r a-u-l E>iCr.'.i;!ive V i c Presidonl nf 
Sales lo'' Lmjcicloud. Inc a loader ;n Imcmc l inf iast iucture serv ices. Chief Man-.i^lir-y Of'tci.-r of Nof t i iP i imi 
C o n m u m c a l i o n s a.nd Presideni o l Biockhusli?! Irvt o-<:oinrTi(-r(;E; divi«iiori l i e ' on - joining DIocvfcusler she l i '- ld dcr 'ujst ic 
and international execut ive posil ions dunng a IS-ye.ir caicer i l l IBM 

\'.r, Art.-|-iafiibcau bungs to tl.e Bnard, a i ronn oti et ski l ls .i. id q. iaMical ions UMil':-r,fi.p '.'>p'.;i-c;i:c-(.; .11 lychtiokin;.', e-
coiTiii;ofc,o. digital mc'-.:fia and communtc.-ittons A n aclivf-: p.-irticipa'n m ^ i ih ton Valloy s ein'^iciuifj ro'i-.Liar.y C';n-,inii"ity 
her in depth kno-rt'iodgc of i l ic teci inolony S'/c'.or aiiri entens.ve baf^komund m the apnliLaitc^i yi '.-'riC.-iutf-.ij lech'i.-iKvite!; to 
add iess business cl-.alleiicios miniuoly posi:iori her lo advise the Board anct soninr 'Ti j inagemrnt o-: imiili 'me.'i'.ing tho 
Company 's gro-A-th slrotegii--s M M ArciLimtieau's OJipr.'tienci.' dovolcptt iq ;jrid 'notke ' . r r j feleii.- 'mmijntra-tnns anu InloTiot 
serv ices and solui ions .j-ivcs her ins..jht into area*? i,nl.f;al lo Ven/or - r- succi '^r . 

M I Carnon has serpen as a DiroitUir of Vi-."i. 
He 13 Cf i . i i rperscn cf t ' le Ftnaru-.e Conimi iu- i 
HtinL-^iP F^.?;;olJr^,^l^, C o n m i l t o o 

M E L A N I E L H E A L E Y 

on pi'ir.e 1!.>.J7 and wa;^ a direiTlnr nl NYNI -X Cnrport i i ion Iroiv. '.o I'JO? 
and a metr.hor of Ifie Corpiya;e Goverrvuice ami Policy Coimn.tt i -o ri'iri thu 

Ms Archambc; iu tins st-rved :is a Di ieclot ol VF,-r?or stncf; Decemovr 2 r j : , l In ihe pas l '1 
the boaru ol ArlMtron, l;ic 

J soive\1 cn 

Ms Healey. '̂ '.1 is Grcmp P i f s i d c i i l - No i l l i An 'onca ami Glob.-!; Hyper-M.i,-kpl Supci-M.-i'ii(.'t and Mas^. Cnj imiol ol The 
Prticler f i G;jiT.blc CJcr.pariy, a ptov.der ol bra.ndect consumer packwood goods io cu i t ton ie r i if. ovei I f l l t countnes aiou'icf 
t ' le wot id In Hits role. Ms He.-irirTy is res(vinsihle for Ihe nverall N(-it!li An ionca business which .n l isc. i l 201 I had nol 
sales ol S32 S billion S-iico lOinir.fi Ptoclet ,1 G.^imblo in 10f;0 Mr. I l t-aley has hold posit ions ol if.rM.;as:ng n^s pons tb. lit y 
-ficluKiiig Group P-estdenl Globa- Feniinmo and Heal th f.a'O and President. Global Fem-m.ne Ca io & Adc-ll C ' T O 

Ms H f alr;y br:iw|'i 10 Iho Boo 'd . a-ncnn o'. ' ic skN.s n^d q.iali l ica^ions. an exUjnsivo backytound it. ccnsui i ior gon;i ' ; 
t i- , . i ivoinfi a;id in:eri!.-i;irir;jl oporaiions Ho- o>pO'-once in maikpt ing inrl i idtm) n;o'.n Hwir- 15 y.j;ir:i ouH-ido iho '.Jinlon 
Stales un ^u.-vlv [>i:sitiot-.y Ms Hc-alv.-v !c advisc; tho Bui i rd atiri seni:>r manag.i-inefil or. c r i toa l iSSuos lacinri Ven.:nr. 
it'Cluntno c o r y j i i j i o i.li-ii:oyy v.tln n.-spec: to l",r;jnd mynooo in r " ! , Iho coi'suric-r o. 'potience and global n t tv / l f i |r, an;i.!nvi 
M i lio:il'..-y loaoei^i i .p L-J ponence «; a cc-' iplo> inl'^:rT-..-!iion.-il org,-ini/;jtio.n v.ilM a laryo. divorce worHorc t- (jivos ln.'r ,1 
i|-.o.fooc:ti urd' : 'star ir ; :ng ul Iho opeiat iora l i:hj l lc' in.5s l.'ir, ng V e n j o n 

f-.ls H';al.;y h.-it J Di toc lo i 0) Vf;n^.-.i zuv: o •iitior i h i ; Hui-Tiar RoscuiLi jS Cntnmif .ee 



. M , F R A N C E S K E E T H 

Ms- Keeth . 67. was Execut ive Vice President of Roya l Du lch Shell pic an oneryy company, Irom 2005 lo 2006 In ihts 

role. Ms Keeth i*as accountable for Shell 's global chemicals businesses, which produced 536 3 bill ion in third parly 

revenue in 2006 and cperaled in 35 countnes From 2001 lo 2006, stic was also Presideni and Chief Execut ive Otficer ol 

Shel l Chemica ls LP, Shell s U S operaling company through which il conf lucled all of its operations in Ihe Unt ied 

Sta les Dunng her 37-year career, Ms Kec lh held muli ipic positions ol increasing res pons ihiliiy al Shel l , including 

serving as Execut ive Vice President. Finance and BLsiness Sys tems, and (Zxeculivo Vice President. Customer 

Fol ' i l i -ncnl and Product Business Urit'.s In addition, f rom 19a6 lo 199/ , fvis Koelh was controller and pnncipal 

account ing off icer of Mobil Corporation 

Ms Keeth 's extensive senir)f Iroader^hip expenence at Shell, a complex global business o-i)aniza",ion, [ josi l ions her wel l 

to adv ise the Board and senior managomefi l on a wide range of sirti ieg-c and linaneial mattefs .Ms Keeth bnngs lo the 

Board, among olher skills and quaf l icot ions, valuable business leadership and opora'.ions rnanagemonl expenence in a 

global, capi la l- in lcnsivo business As a result ol Ihis expenerKO, she is able lo provide insights inlo many aspects of our 

bus iness, including business sys lems , pubiic accounting and l inance Ms Keeth also has extensive e^pert.se in 

international operaiions and str^j'.egic par.nershtps, wh ich assists l l ie Conipany in implemci i l ing cur g rcwlh strategies 

Ms Kec'.h has sen/cd as a Director of Vonzon since 2006 and is a member of the Audit ComiTiilteo the Human 

Resources Commi l tee . and Ihe Finance Commi i iee Sl ic is also a director of A n o w Eleclrcnncs Inc fsince 2004) and, in 

the pi3Sl f ive years, she l ias served as a director of Peobody Energy Corporation 

R O B E R T W L A N E 

Mr Lane, 64. served as Chairman and Chief Execut ive Officer of Deere 4 Company from 2000 l o 2009 Deere & 

Company is an equipment manufacturer that in f iscal 2009 had net sales and revenues of S23 1 bil l ion and approx imj l t ' l y 

51,300 employees as of October 3 1 , 2009 Dunng his 28 years al Deere, M i . Lano held positions of mcrutistng 

res pons ibi Illy across a wide vanety of dornestic and overseas units Thesti positions included serving as President and 

Chi#f Operat ing Off icer of the company, Ptcsideni of tho Wor ldwide Agncul lural Equipment Div is ion, Chief Financial 

Of f icer of the company and President and C h i d Operating Off icer of Deere Credi l , Inc 

Mr. Lane's tenure as Chairman arv l Chief Execut ive Off icer of Deere & Company and as a senior execut ive in several of 

l i s business units provides htm w i th valuable business, leadership and management expenence, including expenence 

leading a large, complex organization wi th global operations This background gives him a global perspect ive iha l 

posi t ions htm wel l lo advise Ihc Bi^ard and senior management on implementing ihe Company s g rowih strategies. 

Mr, u m e also bnngs lo ihc Boand an extensive background m manulactunng marketing, operaiions and f inance 

Mr, Lane has served as a Director of Venzon s ince 2004 and is a member of the Finance Commi t tee , l l c is a lso a 

dirocttor pf General Electnc Company (since 2005) and Nor them Trust Corporation (since 2009) and a member of the 

supervisory board of B M W A G (since 2009). In the past f ive years. Mr. Lane has served on the kioard ol Deere & 

Company as its Chairman. 
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L O W E L L C (MCADAM" 

Mr M c A d a m 59, is Chainnan and Chie l Execut ive Officer of Venzon Communicat ions Inc. Mr McAdarn became Chief 

ExecuUve Ol l icer on August 1. 2011 and Chairman on January 1, 2012 From Ociober 2010 unti l becoming Chief 

Execut ive Off icer, Mr M c A d a m served os President and Chief Operating Off icer and hiad responsibi l i ty for the operat ions 

of Ihe Company 's network-based busmesses -Venzon Wire less and Venzon Telecom and Bus iness -as wel l as Venzon 's 

shared services operat ions. Pnor lo assuming this role, Mr M c A d a m held key execut ive posi t ions al Venzon Wi re less 

from lis inception in 2000 and was ins immenta l in building Venzon Wireless tnlo an industry-leading wireless provider H e 

was President and Ch ic l Execut ive Ol l icer of Venzon Wireless from 2007 unl i l 2010, and belore lha l served as the 

company 's Execut ive Vice Presideni and Chief Operat ing Olf icer Before Ihe Icnnal ion of Venzon Wire less. Mr M c A d a m 

held execut ive pcisitio(\s w i t h P n m c C o Pcrsorwl Communicn l ions , a (Oint «cr>turc o w i w d by Bel l At l t in ' ic arul Vodafone 

Ai rTouch AirT ouch Ccmmun ica l ons and Paci l ic Bell 

Mr McAdam bnngs lo ll'.c Botard a unique understanding ol our siralegies and operations through his bnaad expenence in 

Ihe le lecommunicai ions :nd-.--slry and Ins pivotal nale in the developmeni ol Venzon Wire less Mr M c A d a m serves a key 

ieadorship role on l l ie Board, providing Ihc Board wi'.h an in-deplh knowledge of Ihe Company 's bus iness, industry, 

chal lenges and opportumlies His extensive l e a d i ^ h i p expenence enables Mr M c A d a m to play a key n^ie in all rnatlers 

involv ing our Board and posit ions hmi wel l lo acl rvjt only as Ihe Ruanl 's C l ia i rman, bul also as Ihe pnncipal intermediary 

between managemenl and the independent members of our Boant 

Mt M c A d a m has served as a Duector ol Venzon s ince 2011 Mr McAdam has been a tnember of Ihe Bo. i id of 

Roprcscnta i ives of Vcri i :on Wireless since 2003 and tias served as its C l iamnan s ince 2010. 

f
D O N A L D T . N t C O L A t S E N 

Mr Nico la iscn, 69, was Chief Accountant of t he U S Secunt ies and Exchange Commiss ion f rom 2003 lo 2005 In that 

role, Mr Nicolaisen was responsible for eslabl ishi i ig and enforcing account ing and auditing policy appl icable lo ai l U.S 

reporting cotnpornes and fo i improving the prcfessi tx ia l per fonnance of public company auditors Pnor to joining Ihe S E C , 

he w a s a Partner in PrtcewalcrhouseCoopers and its predecessors, which ho jo inod in 1967, At 

Pnccwatcr t touscCoopers, Mr Nicotaisen served on tho f i rm's global and international boards, led the f i rm's nat ional 

off ice for account ing and S E C services f rom 1968 to 1994, led the f imi 's f inancial serv ices pract ice, and w a s responsible 

for audit ing and providing nsk management advice t o large, complex mult inational f im is . 

Mr Nico la iscn bnngs l o the Board a range of expenence in leadership posit ions in bolh the ptiblic and pnva lc sector His 

extensive expenence as Chief Accountant al Ihe S E C , an outs ide sfraiogtc advisor to mult inat ional companies and a 

scnioi leader of one ol the wor ld s largest account ing f i rms cnabk^o him to advise the Board and senior management on 

account ing mai lers govemment reb l ions and public pol icy. Mr Nicolatsen's unique f inancial and account ing background 

also provides f inancial expert ise to Ihe Board, Including an i rHjepth understanding of risk management , corporate f inance 

and account ing, as we l l as the numerous issues facing a public reporting company. 

Mr. Nico la isen has served as a Director of Venzon s ince 200S and is Chairperson of the Audit Commi t tee and a member 

of the Corporate Govemancc and Pol icy Commi t tee . He is a lso a director of MGIC Investment Corporat ion (since 2006), 

Morgan Stanley (since 2006) and Zunch Insurance Group {s ince 2006). 

C L A R E N C E OTIS , J R . 

Mr. Ot is , 57, has been Chairman of Darden Restaurants. Inc., a restaurant holding company, since 2005 and Chief 

Execut ive Off icer s ince 2004 Darden Reslauranls :s Ihe largest comp,-iny-owned and operated ful l-service resiaurani 

company in Ihe wor id A s of May 26, 2013, the comp.iny's 206,000 employees operated 2.138 reslauranls in Ihc Uni l ixt 

Stales and Canada and goncralcc f iscal 2013 sales ol S8 5 bill ion Wr Olis p i n e d Darden in 19'J!J at- V ice Prcsidcn: nnd 

Treasurer and held posil ions of increasing responsmil i ly, including sorving as Chief Financial Olficor Irom 1999 unl:l 

2002, Execu l ivc Vice Pioaidcnl f rom .'?002 lo 200-1 and President ol Smokey Bones Uarboquo S Grill a resiaurani 

concept formerly owned and cperaiod hy Ltaroon P.cblauranlri, f rom 2002 io ^OO-̂  In adOi'iani M i Otis has se ivod as a 

class B director cf the Fcdcfat Reserve Bnnk ol Al lanta since 2010 In lhal folc, tie conlnbincs lo fhe fonmolalion of 

monetary p o l c y , ovcrs igh; of tho bank 5 opcmtional nsk managemenl and Iho review and appc in tmcm ol senior 

mar iascment ol the tiank 

Mr. Otis bnngs to the Board arrutng other skills and qualilica'.ions. a bro.-id harkyrounn in consumer s(:r\-iccs. retail 

operafions and f inance, which are cnl ical areas lor Ven ron He has extensive business leariersfitp and managemenl 

expenence Mr Otto fcads a conipte* ptg?.ni-/.alioii w i i h n large divoi',;M wort^lorce v.-Ur.ii i i i w t h-.m a thotoi iyh 

unuerslanding of many o l Iho operational r.h.ilien<;os Ver izon laces In adtJ.iion as a lesul l of li.s o^portorice al iho 

Federal Resc i ve Bank of Al laf i la. Mi Ol^s is posi l ic iwd wel l lo iutvise the Board ar.d semoi m.-riaOTiiieni on ii.sk 

mar ia jo inon l , wh ich is an imponan; area lor a Urge, complex crnanizaliori like Vu' i . 'on 

Mr Otis has served as a I'morlor of Ven.7nn since 2006 nnn i 

Commit tee and Iho Huri 'an Resources Conunineo He is alst 

R O D N E Y E S L A T E R 

? a moni l .c i o ' Ihe And.! Comn-

a Oirenlor ol VF Corpioiaiton (:j 

ftn.i ihi? FTV\r\r.c 

nee I-lOO-l) 

Mr Slater. 59 is a partner at Ihe law furn P i l l ion Boggs LLP. Icxiusing his practice i.-i tho aroa^; of transpoftation and 

inf iasinjcturc .ind public policy Pnoi to joining Pal lor i Dogys, f tom Fob-uaiy 19S/ to January ilOOl M i SL i lc i w i is the 

U S Secretary of Trans pod aliiDii, In l l ial position Mr Slalor was respot-.sib:(.' lor overseoimj nafmnal t iansportatton 

policy, encouraging inlerrTiodal t tansporl . i ' ion ncgoiial ing i.Ucmfitional lianspt'HJi'.ion n.jicen-ienis and as^uitnt i the fitness 

of U S attl:noa Pnot to hir, appointment as yc-cio'.ary o! Tfanspoitot ion f i i im 'SiO'i to I ' .t ' j ' Mr S;.^^e^ w.ns il-.e 

AdTiinistrator ol the Fedf^al l l ig^v /ay Aar-.inisuattan whicn ptcv.des linancir-l a.nc lecrinical suupon Ipr constructmy. 

in'proving and presotvtng Ibe U S higlvivay sys tem 

Mr S l J l c f s cxDcnt-nco as the U S SoiifPlary o! 'f.-a.-iSfWH.-ilion ur.<J as Iho A c m ni;.lial(;r ol Hit- Fodorril I ' i r j i iway 

Adfitnistra'. ion oosit icni; h m woi l !o pre.' oe oveisiy; i l lo our Company wl;..;li o ycuu - ' j tr a hnjliiv royu l j l ed mdust iy, twid 

to advise ihe Board and somor ri-„-iri.i9oi:-£.'rii on io-j slurs slralcgic oar j -o fs l i t ru gov.;r.-iir:or-.l '•..-•liitions a-u; luoiti.- policy 

Kach c l l l ieso areas is an imporian: locus for V e n / o n and has a funiiarnor-.lal i"i(i;i(-.i on t''>; w.iy l l io Co'nfiar.y .-i.neialos 

Mr Si;il«r also bnngs lo Iho Board his ffXfHinem.-f; yindtny cliC'iils in dovokjp.ni j ir,ft;islrui-lii 't» ;<L: wt:\i as insighls on Ihu 

role of law in our bus inets 

Mt SlSiei has son,'ed as a Direclor c l Veimoi i SHILO 2010 and is a inembcr ol the Coipoiate Go-.-c-m.-i-ice antf Policy 

Commit lee He is also a direulor ol Ka.nsas Ci ly S o j t n e m (since 2001). Irr<tisurtj.-in G'ouj i (smco 200^) and Alwins pic 

(since 2011) In Ihe pasl l ive yoam, Mr Slater has sr:n.-i.-{3 as a d i rec io o! D{?ll;4 Air I mes Inc and iCx Ii.-ctinologies. 

K A T H R Y N A . T E S I J A 

Ms Tesi ja. 5 1 . is Execut ive V ice P ics iden l . Merchandis ing and Supply Chain and a member of the Execut ive 

Comntitt<x; ol Target Corpoia l ion. Ihe second largest discount retailer in the United Sta les w i th 1 7B2 stores, rovenucs nl 

J70 0 bill ion and af iproximatcly 3G5.000 employees in f iscal 2012 In Ihis role, which she has hold s.ncr; 200B fvis Tesi ja 

oversees all nio.'cl iandtsing funct ions, including produci design and devc ionmcnl sourcing invenlory manayomcn l 

merchandising s y s l e m s pfc-soniatton ontl operations as wol l as Ihc ccmpany s global supply c^iatn Ms los i j a jo inw l 

Targol m 1586 ar-.<] was appoit i tod In numerous posi l icns o l increasing responsibil i ly at itie com.oany, ranniny f fon i 

Di ioc'. i i i . Mcicht ind isc PlaiM.mg l o Senioi V i ce P ins idon l . Ht-irrilmos Moichandtsing 

As a result ol her long lenure al Ta ige. Ms Tesra har gamed bro;id t iusmess and leadership o p e n e n c e Alony wnh her 

s igntf t ranl mnnagoment skills Ms 1 (;sii.j bnngs tn tne Bc i r r t an in-<leptli knewledge ol tho rei.i.l ind.is'.iy, oxpo i i i i ' i ; ;n 

leading Iho contplox. laige-' jcalo cloh^il reiarl funclio.'is ol mnnthandistng and supply c l iam and sign' l icani insty i i . min 

consumL'r hriliavior -Ahich give hei a ifuiroi;nh unrieisiandin^i of many important issues facing V e n r o n I l[?r ex lor is 've 

b.ickgroiino posit ions Ms Tosi ja -.well lo advise the Ve. izon Boaid and semor m.^nagomcnl on i r rp lemonimg the 

Cuiv.pa^y K 'ot f j toy ies 

r.ls 1 esij-a has served as a Director ol V e n r o n s in re Oft.'.enil>or 2012 ami is a memhet ol trie Corpa,'ate Gover'-.arce and 

Policy Coi i i t i i r.ee 

G R E G O R Y D W A S S O N 

M I Wasson . 55. is Piesident ana Chief Execut ive O l l i r e i o l Walgreen Co , the nation's largest reiaii dnigstore r h a i n . 

wh i rh in l isca l 2013 l iad S72 2 bill ion of not sales, 8 582 toc.-.tio.ns and 2'IO.COO employees In Jurni 2012 Walgreens 

.mnnuncod a st iategic partneisl i ip wi th Al l iance Boots tho k-adtng pharmacy-led healUi and beauty ytoc'o ac ioss Lu iope 

with a presence m more lhan 25 countnes Mr Wasson has served as President and Chiel Execut ive OINcor and as a 

member of tho board ol ritieclois of Walyrecns since 2009 A n.-yistored phamiac is l he joined Ihe cnmpany in 1^180 and 

was appi5inled to positions ol mcieasmg responsibi l i ty including P ies iccn l ol Walgreens He.-il;h Init ial ives m 2002. 

Scuor Vice Piesidont ol Walgreens in 200-1. E>ccut ivc Vice President of Walgreens in 2tX);) and Pics idenl and Ch:ef 

f.lDei?tiriq Off icer r.i Wal rvccns i r TOO? 

As Cti :ol Fuecut ive Off.cor ol Wa!gri>,'rs M t , Wast ion has g:i:ncd valuable operational ano n ia rayo i i .on i expuf-L-nci; at a 

c(-ini)k!.» org,-^n:2.ition * i i l i a Lirtje iltvorii,- vi-orklorne and sign f.r.ani ylohal oponjt ions v.-,n:i:li ct-vos nMii a IhiLroL^n 

unaer^;landing of Ihe challenges laciny Vi.-n,<oii in n-.p!c-(n.?ni ng oi j i yn)vvlfi s ; r j :eg 'es Mt Wasson t .nni ; i to I'-.t Beard ar. 

•n-doplt- kf-i)-.vi.,-'d:)c 'Ci !.'ie IOITJII incus l 'y and tr.s.g'i: mio thr? i .ony.j : i iei expenence l r addil ion M.s e»icnr. ive b jck i i ' -ou i id 

111 :ho l'.C:3li'icn'0 nouMr^- [i^siliC-i-.i M ' W; i : ; so " WL-11 lo adviso Iho Bo;trd ar-d sen io ' mananc-n.ij'.i u " a-' aic-o v ' 

inciivar.i' i ' j i i r [K" :a ' i co lo Vorzo- i ' s Cvol-v no busmess sirr i toi jy 

VV.^S'^O'i ri,-i5; s i j rvod as ' i Dm 

j.n-ian Rosouicos Comn ' iuee 

: ioi ol Vcn. 'on s'nce Match 2013 and is a tnember of the Auo t Con-. .-no the 



Ratif ication of Appointment of 
- ' • ' —Independent Registcred^Public Account ing Firm 

( I tem 2 o n P r o x y ' C a r d ) 

The Audi l Commi i iee of the Board considered the performance and qualif ications of E m s i & Young LLP. and has 

reappointed the independent registered public aceounl ing Imn lo examine the f inancial s tatements of V e r u o n for the 

f isca l year 2014 and lo examine the effect iveness of intemal conlrol over f inancial reporti iv] Ernst & Young has been 

retained as Venzon's Independeni Registered Public Account ing Firm s ince 2000 

Venzon paid the fol lowing fees to Ems l & Young for services icndeieo dunng f iscal years 2013 and 2012 

2013 2012 

Audit fees $ 24 6 mil l ion S23 9 mil l ion 

Audi t - ic la lcd fees $ 4 6 mil l ion $3 3 mil l ion 

Tax fees &4 0 mill ion $3 8 ni i l i ion 

A l l other fees S i 1 mil l ion SO 7 mil l ion 

Audi t fees include the financial slalc.mcr^l audit, the audit of the effect iveness of the Ccmpany 's ir. lomal coritrol over 

fin<incial reporting reguired by the Sait ianes-Oxley Ac l of 2002. as wel l as f inancial s ta len icnt audi ls rcquiiod by statute 

for OUI foreign subsidianes or by regulatory agencies m Ihe Uni led Stales Aud iUe la led fees pnmanly include audi ls ol 

o lher subsidianes cmpioyee benofi l plan audi ls, lev ievjs of controls over services p iov ided lo cus lomers , as wel l as 

olher audit and due dil igence procedures performed in connection v,;ilh acquisit ions or dis(XDSitions Tax fees pnnia' i ly 

consist of federal, s la te , local arxl mlemal icnal lax planning and compl iance Al l olher fees pnmanly consis l of support 

serv ices l o certain Venzon expatriate employees The Commit tee considered, in consul la l ion w i l h managemenl and l l ic 

independent registered public accounting f inn, wltellH;r l t ic prtnnsion of these services is compat ibk: w i l l i mainlaining Ihe 

independence of E m s l & Young 

The Commit tee is directly responsible for the appointment, cnmpcns.-i l ion. rclent ion and ovi irsighl ol Ihe independent 

registered public arcounl ir^g f i rm rc iamcd to perform audit services In order to assure conimuing auditor independence, 

Ihe Commi t tee penodically considers whether Ihere should be a regular rotation o l the independent rcgislered public 

account ing fmn The Commi i i ee ensures lhal Ihe mandated natation o l Ihe mtiependent rogislerod public accounting 

f i rm's persorviel occurs roulinoly and is directly involved in the select ion o l Ems l & Young s lead erKjayoment pat lnei 

The Commi t tee has establ ished policies and procedures regarding pre-approval of serv ices provided by the independent 

i cg is te icd public account ing f i rm and is responsible for Ihe audit fee ncgotiai ions assoc ia led w i t h ihe engagement ol Ihe 

independent registered public account ing f i rm A t the beginning of the f iscal year, the Commi t tee pre-approves the 

engagement ol Ihe independent registered pubiic accounting f i rm to provide aud-l serv ices based on fee est imates. The 

Commi t t ee also pre-approves proposed audit-rolalcd services, tax services and other permissible serv ices, based on 

speci f ied projecl and service detai ls, fee est imates, and aggregate fee l imits for each service category The Commi i iee 

receives a report al each meet ing on the status of scr^'ices pmvided or to be provided by ihe indcfM^ndonl registered 

public account ing f inn and the related fees and all fees arc approved 

The af f i rmat ive vo le of a majon ly of Ihe shares cast at Ihe annual meet ing is required t o ratify the reappointment of 

E m s l & Young for the 2014 f isca l year The Commi l tee believes thai Ihe conl inued retention of Ernst & Young to serve 

as Venzon 's independent registered public accounting rtrni is in the best interesis of Venzon and its shareholders If this 

ap fw in lmon i is not ratified by Ihe shareholders, fhe Commit tee wil l reconsider its dec is ion 

One or more representatives of Ernst & Youtig wi l l be at the 201-4 Annual Meeting of Shareholders They wil l l iavo an 

opportuni ty to make a statement aruJ wi l l be available lo respond to appropriate quest ions. 

T h e B o a r d o f D i r e c t o r s r e c o m m e n d s tha t y o u vo te FOR ra t i f i ca t i on . 

Compensat ion Committee Report ;r.-..M -!-"-.. >•?• 

-The ' l lum.^n'Rc'sciiirces Commi t tee has rev iewed and d iscussed the Compensal ior i Discussion 'ar id Analysts wi lK 

managemen l Based on such review and d iscussions, the Cornmi i icc recommended lo the Board of Directors, and the 

Board has approved, the inclusion of Ihe Compensat ion D iscuss ion and Analysts in this proxy statement and the 

Company 's Annual Report on Fonn 10-K 

Respectfu l ly submi l l ed . 

H u m a n Resources Commi t tee 

Joseph Ncubtjuct, Chnirpctson 

Richrini Camon 

Metanie Healey 

M Frances Kccth 

Clom.nce Otis, .lr 

Gregory Wasson 

Daled Febmary 25. 2014 

Compensat ion Discussion and Analysis 

The Human Resources Commi t tee of the Boaid of Directors o v e r s i ^ s l l ic development and trnpiementation ol Ihe total 

compensat ion program for Venzon s named execu l ivc off icers Throughout Ihis d iscussion and analysts of compensat ion, 

we refer to the Bocird of Directors as Ihe Boan j and Ihe Human Resources Commi l tee as the Con imi l lee 

For 2013. Ver izon's named execut ive off icers were 

Chairman and Chief Execut ive Off icer 

Execut ive Vice Presidont and President and Chief Execut ive Off icer - V 

Wireless 

Execut ive V ice President and Chief Financial Officer 

Execut ive V ice President and Picsidenl - Ver izon Enterpnse Solutions 

Exocu l i ve Vice President - Public Policy and Geneial Counsel 

Lov.iell C M c A d a m 

Damcl S . Mead 

Fiancis J Shammo 

John G Strat lon 

Rani la i S Mi lch 

Execu t i ve S u m m a r y 

Venzon's strategy is to build on the strength of our rwlwort t as a platform lor future growth and innovation To lhat end, in 

2013 w e focused on the gnswing areas of our business - mobi l i ly, broadband, video, c loud services and secuniy W e 

also passed a strategic mi lestone, entenng into a t ransact ion thai would give us sole nvnc rsh ip of Venzon Wire less, 

v,*hich we expect to enable us to belter leverage our asse ts and capabilit ies acnsss our business going forward Under 

the leadership of our management team, our sol id execut ion on our strategic initiatives and our discipl ined locus on our 

f inancial object ives del ivered st rong resul ls in 2013 These included 

Change t i om 

Per fo imance Me t re 1 3013 Result 2012 

Ad ius lcd L P S S 2 M 26 8 ' / . 

Tol . i l Revenue J120.6B 4 1 % 

Free Cash Ftow 572 2B 45 ^% 

Return on Equity 23 6•^ 654 bps 

1A reconci l iat ion of non-GAAP measures to Ihe mos l direcl ly comparable G A A P measures can be found in Appendix C 

to this proxy statement . 

A s d i scussed in greater detai l b c k w , based on Ver izon's strong rinancial performarwe in 2013 and lo ta l shareholder 

return over the pas l three years, the 2013 short- term incent ive award was paid at 110% of l is targeted level and the 

pc i fo rmance s lock units granted in connect ion w i th the 2011-2013 long-tenn incentive award vested at the 100% level. 

S u m m a r y o f Execu t i ve C o m p e n s a t i o n P r o g r a m a n d Prac t i ces 

Our commttment t o adopting industiy^leading compensat ion and governance pract ices is ref lected in the design of our 

compensat ion program. Some of t h » e elements i fKlude 

Pay-for-Performance Approximalely 9 0 % of our named execut ive of f icers ' annual tolal compensat ion opportunity 

is vanable, at nsk and incentive-based The primary compont^nts of our execut ive 

compensat ion program and their approximate percentage of the lo la l compensat ion 

o p p o r t i n l y arc as fol lows 

9 0 % variable, inccnt ive-bascd pay - compnsed ol an annual cash incentive 

based on achievement of pre-establ ished performance goals and a long-term 

incentive in '.he form of an equi ly-hased award thai vests altei Ihiee yc.irs and 

IS composed of PSUs and K S U s 

10''( l i t ed p.iy -• i i ' iriuril c. ish h;i sai.ir\' 

In add lion. I"e ctx i ipensat ion p r y y a 

non-f ierlormance r t l s led pay such a 

benefi ls 

1 does nol include tuiier fo inis o ' I f 

yuaia'Hec'd pension and suppl^TO; 

Benchmarking Toial 

Compensation 

evaluation of Potential 

Unkugc between 

Compensation and 

Risk Taking 

Shareholder Oulrench 

Piogram 

The Commil l t -e benchmarks each execut ive's lo la l ccmpensai ton opportunt'.y aga nsl a 

single peer group relened to as Ihe Related Dosv Peeis and descnbed beginning on page 

32 and in Ap[>endi« B The Coir in i i ! ;ce rc lo icncos lltt; 50 " i percentile ol U-.e Rtla'.ivd Do-.v 

Peers for tolal conip(;n.s.-.tton opportunily. w i th lurther cons id r ia l ion given to the lenuie and 

overall level nf responsibil i ly o l a particular e i ecu t i vc 

W h e n roviowing the compensat ion progiani and the pei iormance melncs usod undiv Iho 

program the CornniiUoe considuis the uripaci o! the coniDorisa'.ion p 'ot j iam on l l io 

Company 's risk prcli lo l l i e Coniriitl '.ee bel ieves lha l Ver izon's compensat ion proyiarn l ias 

been si ruclutod lo provide st iong incentives fo i execut ives to appiopnaiety balance rtsl^ 

and rctvard constslenl w i th Ihe Company s enterpnse busmess nsK m.anagement efforts 

At the request of '.ho Ccrnmit toe, man.ngemcnt arnl '.In: Comm.r iee 's com pc.".!) at ton 

consuUant, Pearl Meyer A Pa' lnors (the ConsuUant). enyage in a sointannual sharenoldor 

oijlre.ach program wi th coTa.n insi lu l ional investors lo d s r u s s the dosiyn and ot;>:;faiion of 

Venzon s execul ivc commons at ion p;oyrai i i Manago incn l a 'v j '.liO Co.nsuUani orovido a 

rcfxirr lc the Commi l ioo on Ihe tosul'.s ol l l ta l outtoach T.fie C o m m f.i ee Lol iuvoj; tins 

progtam ptovidos opportuii i l :cs Inr sl 'a'e?'oldeis to provide .npiit on Venzen'r, c^eru t i ve 

ccmpensai ton program arid policies m adCilicn to ihe annual say-on<iay vo le 

purpose, the Ccmmi t t ee uses a s ing le peer group that irtcludes the 29 companies (other than Ver izon) in the Dow Jones 

Industnal Average, plus Venzon 's four largest industry competi tors that are not included in the Dow Jones IrvJustna] 

Average This group is refened t o as the Re la ted Dew Peers. The Commit tee believes that Ihis group of companies, 

compnsed of s imi lar ly-s ized compamcs based on market capital izat ion, net income, FGveruje artd lo ta l employees that 

arc included in an estabSshed arx l recognizable index, as we l l as Verizon's four other largest industry compel i lo rs , is 

appropnate for the dua l purpose of t )enchmaiy ing execut ive pay opportifUties arxJ evaluating relative s tock performarKe 

under the long-term ineenl ive plan t>ecause the companies in the Related Dow Peers rcprcsent Venzon 's pnmary 

compet i tors for execut ive talent and investor dollars Moreover, this peer group is self-adjusting so that changes in the 

companies included in the Dow Jones Industnal Average are also tef lectcd in the Related Dow f leers over t ime For this 

reason, the Commi t tee believes l ha l the Rela led Dow Peers presides a consistent measure o l Venzon's performance 

and makes ii easier for shareholders lo evaluaie, monitor and understand Ven.TOn's compensal ion progiam 

To de leT i i no v.'ltollii.'r ll'.e compO'iS' i l ion oppoMun-lies Icr enecul ives are anpropnalc and comn<?lilii'e the Commr. lee 

comnaios eac ' i r ianietl exi.'c.Llivo oHicors lo la l I 'dmpensatton opportunity - w h i c n represents l l ie agyiegale tolal amcut i i 

ol Ihe o c c u l i v e s base salafy acrl l;irc;e; av.ard amounis undoi tho s l iorMonn .md long-io.^^l incen'.ive plans - lo Ihe lo ia l 

ccmponca i ion opporluri.t.es for execut ives m comparable f^isttions at peer companies The Commi t tee generally 

rofC'Cnccs Ihc 50 \ ertr^riMr: of Ifit- Rolai'Jd D o * Poors for toiai compensat ion opportunity, a l l . io ' jg ' i Ihe lota l 

compensat ion cppor l jn t ty may Oo i ibovo ot below Iho M i'' percenii 'e doptndir".ij upon Iho tt-nuK? rind ovoraN lovol ol 

rcsponsihtl.ty nl a pa t tcu la r e»ccu t i v i ; I h e C o m n n i c e tvj l ieves thai Inis is an appicpntnc t.jrc;e;i?d lovel a ' tola; 

compensadon opportunity hocause of Venzon's emphasis on pcr lomiancc-basca ineenlive pay and Venzon s st iC 

reiai ive lo the Related Dow Pee r ; Ac lu i i l lo la l con ipensal ion rnay fail atiove oi below the la ino iod peiccnt i le based cn 

annual and long- iomi pe i io rmance resul ls 

Append x M to litis proxy s ta temenl mciuries a cnaM ll i . i t I s is iho companies included m the Related Dow Peers lor 2tl13 

compensat ion purposes, Ihen mar^^ei capital izat ion as o! December 31 2013. as reported by BlooniDorg, and ineir net 

income al lnt iu lable to tne c i m p a n y , revenue and total number ol employees, as ol eacn company 's most receni l isca l 

year-end as n iponed in S l i C tt l i i i i js 

C o m p e n s a t i o n O t i j c c t i v c s a n d E l e m e n t s of C o m p e n s a t i o n 

C o m p e n s a t i o n Objcc tavcs 

Ven /on ' s compensa l ion pn:jgram is designed lo 

Al ign execu'.:ves' and shareholders' in le iosts Ihiough Ihe use ol performance-based comiwnsat ion and 

A l t j a c l le lair i and mo: iva:o high-performing execut ives 

To promote a perfotinanco-txiSLHt ci; l ture thai lu i ' t ior links UM? inleresIs ol f 

has developed a conipfr isa' . ion progi . im lh.it 

.aria.;}enieni and stiarenolder^, t h t Commi i iee 

The R o l e of Shareho lder Say-on-Pay Vo tes and Sh. i rc l io lder Out reach 

Tin? Coir 'pariy provides its stiarehoiders wi t l i iho opponuni ly to cast ; in annual advtsoiy volo on (;^*:K;U:K'(? cnf ipenr .a 

{say i in pay) A", '.lie Company 's Annual MLt. ' l i fo ol Shaieli i i ldoiY hbV*. m May 2013. aprruxini f i t t f iy 83V'. ol the vul^vs L 

on t f ie 5ay-"Xi-pay t imposal wore voted in favor n! trie projiosj i l I he CoinmilUfO cotisidrtnyJ this vote .'is ' Im ions t ra tm 

stror iy sl iaroholdoi support lor the Cori 'pany s exocu' tvo coinponsal ion p.'ogr.vns 

Based on Iho shaioholders Strong suppcxt lo.' I i io Con .pany s say <)n pay pfi.>i);\'>al m 7013 ;is VK?II , I S in each o! the 

preceding years thai a say-ori-(iav vole has t c t ;n held ynd the d iscuss ions w i lh ihc Conir iar iy 's investors dunng Iho 

semiannual st iart l ioldor oulroact i program desi.nhed alAive, tlw? Company continued to afi;)ly ".he same i j l l ' rcl ivrr 

pnncip lcs and ph;losopli:os t i ighl ighlod above and (Jo:ji,no>.HJ more fully OOIO-JV lhal have boon apoli'.-d in pnoi yoais wn 

mak ing compensat ion decisions for 2013 

R o l e ot B e n c h m a r k i n g and Peer G roup Se lec t ion 

The Con im i l l ee bcl eves thai il ir. appropn.jlo to uso ihc same peoi group lo t 'Cnchmailt c e c i . t i v o pay c.-ponunities r? 

:o evaluate V e n / o n s rc!."it:ve s to rk porlormance tmriei ils lonp-.erni mLonttvo plan Fo ' in:s 

focusos c).lot".sivi;!y o ' ' vanablo. r i t j r ior 'nance-basod compensal icn, w i lh l i *ed con-.pensatmn in the lorm ol 

base sainry f.-(;nsliluling only app-^o^malely 10" i of each cxocul ivo s lo'.al compensal ion oppoi lu imy. and 

does nol inclurie s u r h f u o d LOinpoiisahon eleinenis as guaiai i iood dol incJ t jei iefi l porisKjri and supptcrnenlal 

periston t ene ' i i s 

In eslabl is l i i ' ig Ihe mix ot inconl ivo pay used m th,e Company 's p-iy-'oi-po.'foiiii.'incc proorarr. the Commi t tee balances 

Ihe importance ol meel tng \ h f Company s st io ' t - Ierni busi"OSs ga'Sls wi i t i i t ie need lo c ica le sl-arclioldo.' value over Iho 

longer tenn To nelp ensure thai ihe mteresis o! o.(i.H;ulives r i imam closely aligmHi wi'.h the interests ol sli. iretioldefs 

large! long-tcf in cd i i ip i .nsahon oppor luni l ics roprt isen: mo.'e than I w x o it ie l.Hrgel compensal ion nnportuntltes reLreri i n 

short-li.'rrn perio.Tnanco 

Addii ional ly, the Company s compensa l ion pntgr.'irri foalures l l irec-year long-ierm inceniive awj i rcs , including PSUs 

subjeci to tw i l l por loi inancc'- l 'aseo and •.ime hasod I'osting reqimemenls and to enroi i rage high-performing execut ives '.o 

remain w i ih the Conip.my R T J U S that vest t iasod an the execut ive s contmuod omploymcnt t l irough tho cno ol tho ihioo-

yoar peMoiniotice cvc io 
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E l e m e n t s of Compensabon, - . - . . . --. ^ - • ^ . : • — ' . J..- ; ' "• ' " ' 

I n se t t ing \o ta l compensat ion at compoiiUve tevclsVthe Commit tee determines the approptiatc balance between 

F ixed and vanable pay elomenis. 
Sho r t -and long-term pay elomenis, and 

Cash and equi ly-based pay t 

The fo l lowing lable i l luslr. i tcs the pnncipa 

Pay E l cmcr^ l 

Icmenis 

1 elements of Venron 's pxccut ivc compe 

C h a r K t c r i s t i c s 

nsalion program 

Pr imary Ob jec t i ve 

B a s e salary 

Snort - term incentive opportunity (STl) 

Lcing-lerm ineenl ive opportunity (LTl) 

Annual f ixed cash compensat ion 

Annual vanahle cash compensat ion 

based on the achievement ol annual 

performance measures 

Long-lerm vanable equity avvaids 

granled annually as a combinat ion of 

PSUs and RSUs 

At i rac l and compensate high-

perfoiming and expenenced 

execut ives 

Incent iv i /o execut ives lo achieve 

challenqmq short- lenn perfonnance 

goals 

Align e>oculives interests wi lh those 

of shaieholders lo groiv lyng-teim 

value artd retain exccu'.ives 

A s d iscussed above, the Commi i i ee releiences the 50 ^ pcrccnl i lc ol the Related Q O M Peerr, l o bcnchmatV ihe total 

compensa l ion opportunily ol each cf our named execut ive off icers However i l ie Commit tee does nol benchmark each 

element of a named execut ive off icer's lotal compensat ion opportunity Instead, consistent w i ih the Commit tee 's 

emphas is on a performHnce-tiascd culture, Ihe Commi l tee has determined thai a subslanl ia l majoniy of each named 

CAfti 'ulive off icer 's to la l compensal ion opportunity shoukJ be vanable and perf i i rmance-based Accofd.ngly. the 

Commi t t ee delcrm.ned in i is business judgment lo allocate approximalely 10% of each execut ive s lo la l ror i ipensat i . in 

opportuni ty in Ihe form of base salary, approximalely 1S% to 25% in tho lorm of short-term incentive and approximately 

6 5 % to 7 5 % in the form of k ing- lenn incentive 

The Io l lowing ctiari i l lustrates the approximate allocation cil t l ie named execut ive ol f icors ' total cori ipensation opportunity 

for ^013 between elements t tu t are vanable, perfonnance-Oascd and fixed pay 

. 2913 Fi<«d va, V«H«bl* P»y M*i 

&" i»«d U5> b a * i 

The named execut ive ofFcers are also eligible lo receive medical , disability and savings plan t)encrils that are generally 

prov ided to al l management employees, as w c l as certain other berwftts lhat are dcscnbied under "Other Elements of the 

Tota l Compensat ion Pmgram* be^nn ing on pago 40 . 

. • ^ 2 0 1 3 A n n u a l Base Sa la ry ' ' "••'.'T-.'.^ - " ' -

T o dolerminc an execut ive's base salary, the Commi l tee , m consul tat ion w i th ihe Consul tant , rev iews the compet i t ive 

pay p iact iccs o l Ihe Rela led Dow Peers for comparable posit ions and considers the scope of Ihc execut ive s 

responsibi l i ty and expenence. In particular. Iho Commi t l ee focuses on how base sala.'y levels may impact Ihc market 

compet i t iveness of an cxecul ivc 's lo la l compensal ion opportuni ty. The Commi l tee also d iscusses ils assessment of the 

olher named execut ive off icers wi th the C E O Based on its assessment . Ihe Comminec approved a base salary increase 

in 2013 of 12 6% for Mr. Mead, 10 7% for Mr Shammo. 7 4 % for Mr Stratton and 3 1 % for Mr Mi lch The base salary 

levels of Iho named execut ive off icers were adjusted w i th the goa l of providing a total compensat ion opportuni ly that 

more closely approximates the 50 tn percentile lor comparable execut ives wi th in Ihe Rela led Dow Peers, w i th 

approximalely 10% of each named execut ive ofTicer's to la l compensat ion opportunity provided tn tt ie forn i ol base salary 

In 2013 Ihe inocpendeni members of tbe fJoand approved an increase of 7 1 % for Mr M c A d a m This is Ihe (irsi base 

salary increase thai Mr. McAdam has received sirx:e 2010 when he was pnsmolcd ;o Ihc posi l ion of President and Chief 

Operal ing Officer o l Venzon 

2013 Sho r t -Te rm Incent ive C o m p e n s a t i o n 

Tho V c n / o n Short-Term Incentive Plan, wh ich is re lened lo as Iho Short-Term Plan, mo l iva lcs execut ives lo achieve 

chal lenging short- lenn performance goals Each year. Ihe Commi l tee eslabl ishcs the polcni ia l value of the opportunities 

under the Snort-Term Pian, as wel l as Ihe pcriormar>ce targets required lo achieve Ihese opportumlies 

The Commi t tee sets the values of Ihe Short-Term Plan award opportunit ies as a pereenlage o l an execut ive s base 

salary The applicable percentage for each named execut ive off icer is based on the scope c l the execut ive 's 

responsibil i t ies and on the compet i t ive pay p iac l ices ol Ihc Re la ted Do\v Pee is . T t iose award opportunit ies are 

establ ished al threshold, target and max imum levels The Short-Temn Plan award opportunit ies at t l ie threshold, larr je l 

and max imum levels for each of the named execut ive of f icers are shown in Ihe Grants of P lan-6ased Awards lable on 

page 46 

The fol lowing cfwirt shows Iho 2013 Short-Temi Plan target award r pporturii ly for each of the named execut ive olf icoir. 

Named Execut ive Off icer 

2013 Short-Tenn Plan 

Target Awa 'd Opfxsrt unity 

(S) 

Mr. McAdam 3.750 000 

Mr. Mead 990.000 

Mr Shammo 652.500 

Mr Stratton 797.500 

Mr. Mi ich 737,000 

Tne 2013 target award opportunities for our named execut ive of f icers, expressed as a percentage of base salary, did nrtt 

increase from the target levels es lab i is fwd for their 2012 award opportt init ies Wfw lhc r , and the extent to wh ich , the 

named execut ive off icers eam the targeted Shor t -Tcmi P lan award is detemnined based on whelher Venzon achieves 

per fomiance measures establ ished by tho Commi t tee at the beginning of the year 
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D e t e r r n i n a t i o n e f A n n u a l Pe r f o rmance Measures 

The Commi t t ee reviews and establ ishes the perfomiance measures for the Short-Term Plan cn an annual basts to help 

ensure that t f ie program design appropnately motivates execut ives to achieve chal lenging f inancial and operational 

per fo fmance goals. In the first quarter of 2013, the Commi l tee rev iewed and approved the fol lowing annual f inancial and 

operat ing performance measures for al l corporate execut ives, including the named execut ive off icers, and ascnbed lo 

each the weight ing shown betow as the percentage of the total Short-Term Plan award opportunity at target level 

per fo fmance. 

•2013 ShOfl-Ttrtn PUto P t i l o r m i n c * kWcvurri) 

Consistent wi th 2012, the Commi l tee based Ihe Shor t - fo rm Plan award opportunilms loi all oorporatt^ execut ives 

including Ihe nai i i t fd execut ive olf icers. pninaiily on three Company wid i ; f inancial perfonnance rneasuies. as ( iotomnned 

by specif ic goals for adjusted E P S . tovenue arxJ free cas ' i How '1 tu 'sc Ihroo n'oasuios we 'e soloc!.;d lo rellocl t l » 

Company 's s'.ralegx goals of encouraging piofi laule opeiations, overall growUi m Ine Corrpa- iy anti e l ' inent use o ' 

capi ta l The Ccmmi l leo bcitoves lhat Ihese perfomiance iricasures are appiopnatc lo incen'.ivize ihe Ccmnany s 

o .ocu l i ves to acl i iovo oulslaridir ig short-'.onn results and. at the same tunc, l iclp build luny-torm value tot shaiulioldo.'s 

A d j u s t e d EPS. The Commi i iee also vtt'wb adjusted EPS as an mipi5rtant mdicalo i ol Venzon s success Tlio 

Comrr i tnee assigns the greatest weigl i l lo aujuslod EPS in delc-miinitig aw. i ids under the Shot i - l i rnn Plan, because it is 

biojiOlv used and recognized by inveslors as a signil icanl mdtcalor ol V o n j o n s ongoing oporaliorwl porforiiianci.' and is a 

cloaity del inod indicator of ihe Conrpany's piclitaoil. ly Adjusted EPS oxcludi^s non-recuning a.'id non-operaltonal i lems. 

including hut ix-.t l imited to impairments . i ivl (jtiins and losses ' l om disccititmiied opcmt ions. hi ismoss cctnb:Ii.^t.•ons. 

cf iangos in accounting pnnciplcs tho not i.TpacI ol j<ension and po'jt 'Ottremoni boni;M ros'.s i^iittarjtd nary "ems tinri 

reslructunngs At, a tosult, ai l ; i istec t P S is tiol fvii i .t ively or nonaiivo-y i irtpacted l.-i-.in [h.'nod :o penorl by tl-ioso typos ol 

I tems, so Ihc Commi i iee believes ii bo l io ' ' c f l o t l s ihe reiaiive succos.s ol inc Company s orvjcmg busmoiiS 

IS an in ipyran i indica:oi ol :IN,' 

•>:lli.-cis tho lovol of per«.'lfalion 

R e v e n u e Tho CoinmiV.ee also VIC'AS achiovonieni ol consolidated io ia l lovcnu 

Company 's grmvl l i and success in .Tianagt.'ig ils capital invesi inonls I his meas i 

ol Venzon s products and services in key ma.'Vels 

Free C a s h F l o w Ttvi Corni i i t t l f ie v i o w i consolidated fir.c trash lUjw as a m t n e i iniponant ndirai i . ' - of Ven ion ' s 

Success in dobven.ng shareliolder valuo b*.'causo inveslo-'s c f len cor.sidi.'i I te i ! cash flow as pnn vt i l ioi i wiu-'.y vaUal ion 

models Free cash Ilow is de le rmned by subliac'.i i ig capital e^fn;rdi l i i ios Irom c.^sh l lnw ln.ini op f i . i t n i i s Tho 

Commi t lee believes thai th:s type ol cash l l c v moasLie is relevant Icr V o n / o n i iecntise Vonzun s businesses fuquiro 

stynif.cant capital invosltr.oiit. ano the lovol of f.'L-o cash fkjA- reflocls hov.- u i rc ten i ly a tiut.i'ie:.s is m.-iria'ji"y tis caiulal 

expenOiluros Froo cash flow clso provides an •noicatton of ' t ie otr'.."!iif.l of cas ' i t l 'a l Ihe Ct r ' i j ; . t r y ho^ ovailabk- '.o totuni 

lo shu'Ohold-jrs in Iho lorrn ol divnlonijs cind lo roduc«; i:s ouls lanaina oobt. oo'.h ol wh ich v,o ut-'nside; iu UL- i t i ip i , i 'a i i ! 

goals 

3G 

D l v c r s f t y The Company is commi t ted to promot ing diversi ty among i ls employees and to recognizing and encouraging 

the contri tnit ion of diverstf business partners to the Company ' s success To reflect that important commi tment , the 2013 

performance measures a lso Include a diversity measure. For 2013, the Commi t tee determined that the diversi ty target 

wou ld be measured for these purposes by the percentage of new hires and promotions at and above the martager level 

cons is l ing of minori ly and female candidates and the l e v c b of suppl ier speriding at the coiporale level w i th minon ly - and 

female-owned or operated f inns. 

The valuo of the Short-Term Pian award opportunity w i th respect t o each per fomiance measure vanes depending on the 

Commi t tee 's assessment ot the Company's perfonnance w i th respect lo lha l measure. The Commi t tee also has '.he 

dtscrel ion lo niod.fy awards based on olher faolors that il deems appropriate 

In addition, uncnt the Short-Term Plan nc av.'ards may be pf l id if Ven /on ' s return on equtty lor ihe plan y e n calculated 

based on ai.')usleo ne; income (ROE), di^es not exceed B%. even i l some or all ol tin? oil ier | ie f fot t i iarcf ; me.isures ate 

aclueved 

2013 A n n u a l Pe r f o rmance Measures 

f h e 2013 annual perl t j rmance measures for all corriorritc exe includin.'J tfie named exocu l ive o f f ice 's . 

A n adjusted EPS la ry " ! rangi; of U 52 lo S2 66. 

A consoltdateri to !a ' revenue la-'goi range ol $121 4 bill'On lo i ] ? 2 0 bill ion, 

A cot"-.(;liriated ItOC ca*ih I low targ^^' range ol S20 8 bil l ion '.o S?2 4 biH'On and 

A divetsi ty laryo! ol (.) having 50V,- of new li.res and promol.ons at and almve Ihe nia.n;Kjof level consist ol 

minonly and f i imaie candtr l i tes and (:i) directing al least 10% of I lu ; overall supplier sperKling al ihe corporal 

level to minonly- and lemalo-owncd or operaled f im is 

2013 C o m p a n y Resu l l s a n d A n n u a l Pe r fo rmance A w a r d s 

In 2013, V'en/on reported genorally strong rcsufiS Venzon s 2013 resul ls l included 

ROt : of 23 6%. 

Adjusted EPS of t ? 8-1. wh ich exceodod the l.nrgel ranije. 

Cnnsoiidaled lolal tovonue ol SITO S hillion. which was jusl helow tho tnigot nmgn, 

Coiisoliriatc-d froo cash Ilow o l Si'2 2 bill ion, wh ich was w i lh in Ihe taryol r^inge, and 

Divi?rsily m now hues and promolions above targot per fnmianco and supplier spending above target 

performance 

Al ter cof.sir ienng Ihe level ol performance v/i ih i cspec i lo each perfonnance measure and applying its biysiness 
judgmenl hasix l on its assessment nl I l ie level of acl i icvemr-nl ol each goal individu.illy and col:ft i ; l ivcly. tne C o m i r i i ; 
ano for K'.i McAdam. the mdepenrk-nl members nl the Bo. i id . rteteimtno It ie Imal Stv^r i - lemi Plan .Twards al a 
pereenlage of ilir; taigiV. k ivc l lor all part:cip.ints For 2013. Ihe payout [nvicen'.ngc was rietemiinr,'*] lo bo 110*1; .if f i e 
target level l o ' ^ill co.iKiralf; e^eculwes ' Ino fol lowing inhlo show,'; the amounl c l the S>it)H-ri:rm Plan awards paid to 

"III ive oif i .-e' 

Natt iod E>ocii i ivL' Off icer 

Aciual 2013 

Shof l -Te im Plan Awa'O 

{?) 

fiir McA( l ; im '1.125.000 

t / r Moat l 1,089 000 

Mt Shammo 937 V'JO 

M' Stratton 877,2f.t; 

Mr Mi lch 810 700 

, of ni»i-G/*AP f> 
j ' .emf ln l . 

pL;t di 'ect ly coinpa-'ablo G.AAP n-easi i; fn. inJ I f AppcnJ ; * C 



L o n g - T e r m I n c m t i v c C o m p e n s a t i o n 

The Venzon Long-Term Incentive Plan, wh ich is reforrc'd tb as lha Long-Term Plan, is intended to reward participants' for 
the creat ion of long-term shareholder value over a three-year penod and lurther link exccu l i ves ' interests lo shafchoidcrs' 
mlerests In considcnng Ihe appropnale duralion of the periormance cyc le under the Long-Term Plan, Ihe Comm,; iee 
bel ieves thai it is important t o establ ish a penod lhat is longer than one year in order to meaningful ly evaluate Ihe 
performance of long4erm strategies and the e l lcc t on value crealed for sharchoMors Based on ihis consideration, the 
Commi t l ee delormmed thai a three-year performance cycle for Ihe Long-Term Plan awards was appropriale 

C a i s i s t e n I w i th the three pnor award cyc les . Ihe 2013 PSUs are payable in cash and Ihe 2013 R S U s are payable in 
Venzon shares The Commi l tee believes lhal paying PSUs in cash and R S U s in shares creates an appropnate balance 
be tween the polenhai shareholder dilution from paying awards in shares and cash flew considerat ions, and lh. i l bolh 
types of awands further align execut ives ' tn lcrests wi th those ol Venzon's shareholders as Ihe ul t imale values of Ihc 
awards are based on the valuo of Venzon's common s lock In addition, paying ihe 2013 R S U awards in slwires is 
cons is lon l Wilh Venzon's policy of requmng a significant level of cqui ly ownership by our named exocul ive olf iccrs 

The value crt each P S U is equal to Ihe value of one share of V e n / o n c o m m o n stock and t iccnjos dividend equivalents 
lh.H a ie deemed lo be re invested in P S U s The d,vidend equivalents are only paid to Ihe extent thai PSUs are vested 
and earned The Commit tee determines an execut ive's Iclai com[x;nsal ion opportuni ly by assuming lhal he or she wil l 
eam 100% of Ihe PSUs initially awardec' in any periormance cycle However, the number ol PSUs lhat are actually 
eamed and paid is delermined based on Venzon's acmevemenl of the pre-eslabl isf iod perfonnance goals over ".he three-
year perfonnance cycle T fie f inal value of each P S U is basod on Ihc c los ing pnce of Venzon's common slock on the 
last t rading day o l the year that the performance cycle ends As a result, awarding P S U s provides a strong incentive lo 
execut ives to deliver value l o Venzon's shareholders 

On t t ie date Ihe long-term incentive is awarded, Iho Commit tee also establ ishes Ihe number ol R S U s that may be earned 
based on Ihe execut ive's cont inued employment wi th the Company through the end of Ihe three-year award cycle as 
ref lected in the award agreement The value cf each R S U is equal to Ihe value ol one share c l Venzon common s lock 
and accn jes dividend equivalents that are deemed to be reinvested in R S U s The div idend oquivalenis arc only paid lo 
the cx ient lhat the R S U s vest The 2013 R S U awanJs are payable in s l iares at the end ol Ihe three-year award cycle and 
provide bo lh a retention incent ive and a performance incentive as the value of the award depends on Verizon's slock 
pnce The Commi t lee determines an execut ive s to la l compensat ion opportunity by assuming ho or she w;|| earn 100% of 
the R S U s awanded 

2013 L o n g - T e r m Plan A w a r d O p p o r t u n i b c s 

Consis tent wi th Ihe 2012 awands, fiar 2013. each of the named execut ive off icers received 6 0 % of their 2013 Long-Term 
Plan award opportunity in the forni of PSUs and 4 0 % of iheir award opportunity in Ihe form of R S U s . Two-thi ids of Ihe 
PSUs are eligible lo vest based on Venzon's relative TSR performance and one-third is eligible lo vest based on 
Venzon 's cumulat ive free c a s h flow This al location reflects the Commit tee s locus on encouraging both ouistanding 
relative TSR performance and Iree cash flow creation and the relention of the Company 's highly-qualif ied cxecul ive 
team. 

The C o m m i l t e e generally establ ishes an execut ive 's Long-Temi Plan target award opportunity as a percentage ol Ihe 
execut ive 's base salary. The Long-Term Plan target award opportunity for each of the named execut ive off icers in 2013 
was 6 2 5 % of base salary for Mr M c A d a m , 525% of base salary for Mess rs , Mead. S h a m m o and Stratton and 500% of 
base salary for Mr Mi lch, Ttie largel award opportunities for the named execut ive of f icers increased over Ihcir 2012 
larget avvard opportunities solely as a result of their base salary increases identif ied above ( i e , their target award 
opportunit ies, expressed as a percentage of their base sa t ines , did not change) The Commi t tee determined lhal these 
awanJ levels were appropnale so It ial each executive's target annual Long-Term Plan a w a i d opportunity would consti tute 
a signi f icant portion of the execut ive 's benchmaiKed lotal compensat ion opportunity consistent w i th the objectives of the 
Company ' s pay-for-pcrformance program. The target award opportunity for an execut ive is a l localcd between PSUs and 
R S U s as noted above, and the target award oppo i l i n i t y altocated t o each type of award is converted into a target 
number of shares using the c los ing pnce of Venzon's c o m m o n stock on the grant date. 
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The Iollowing lable shows the target value ol the awards.granted to Ihe named executive olficers dunng 2013 in 
corvieclion with Ihc annual long-temi incentive compensalion opportunity Additional detail regarding Ihc 2013 PSU 

'-awaids, including tne performance requirements, lollows.Ihe lable.-.,, ' 7,.^.,... .".'"y..''-. ^ •- '- • . r • • 

Narr,ed Execut ive Off icer 

2013 Long-Tcmi Plan 
Target Award Opportunity 

(S) 

Mr M c A d a m 9.375.000 

Mr Mead 4.725.000 

Mr Sh. immo 4 068.750 

Mr Str.-itlon 3 806.250 

Mr Ml ich 3.350.000 

T e r m s of 2013 P S U A w a r d s 

Two- lh i rds o l the numbor of PSUs awaiacd are eligible lo vest based on Vcn.;on's TSR as compared l o ihe TSRs of the 
compan ies in Ihe Rela led Dow Peers, as cons l i lu led on the grant dale nf thiC award, over the 2013-20*5 f ierfoimancc 
cyc le One-third of the number of PSUs awarded is eligible lo ves i based on Venzon's cumulat ive free cash flow over Ihe 
2013-2015 perfonnance cycle compared agamsl '.he performance targets establ ished by the Commi i i ee al Ihc beginning 
of the performance cyc le 

TSR Met r i c . W i th respect to P S U s that vr;sl based on relative TSR perfonnance (TSR PSUs) , the fo l lowing chart shows 
the fXMcentnge of tne I S R P S U s awarded for the 2013-2015 per fomiance cycle that wil l vest based on Venzon s relative 
I SR posil iori ing compared wi th the companies in Ihe Related Dow Peers 

Venzon 's T S R dunng the Ihrco-ycar performance cyc le must rank at least 15 t h , or at the 58 " i pereenli lo, among tho 
Related D o w Peers m onjer for ^00V^ of the target numtjer of T S R P S U s t o vest . Similarly, the max imum number of 
T S R P S U s (200% of target) w i l l vest only if Venzon 's T S R dunng the three-year performance cyc le ranks among the top 
four companies m the Related D o w Peers, wh ich conesponds t o tho 91 » percenti le or higfier. If Venzon's T S R dunng 
the three-year per formance cyc le ranks betow 25 i h , or below approximately the 27 <h percenti le of the companies in Ihe 
Related D o w Peers, none of Ihc T S R P S U s wi l l vest . 

F r e e C a s h F l o w Met r i c . The percentage of P S U s awarded for Ihe 2013-2015 perfomiance cyc le lhat wi l l vest based on 
Venzon 's cumulat ive free cash ftow (FCF) (referred t o as F C F P S U s ) w i l l be determined based on the extent to wh ich 

Venzon 's cumulat ive F C F over the pcr fomiarKe cycte meets or exceeds the cumu la lwo FCF 
performance levels that were estabhshed by the Commi t tee at the beginning of the performance cyc le F C F ts 
determined tiy subtract ing capital expenditures f rom c a s h f l ow f rom operat ions, and is subject to adjustment to el iminate 
tt ie f inancial impact of signiFicent t ransact ions, changes in tegai or regulatoiy policy and other extraordinary i tems. 

A t the end of tbe perfonmance cyc le , the number of F C F P S U s that wi l l vest , if any, wi l l tw detennined by companng the 
ac tua l per fomiance of the Company against the perfomnance obgcctives. The cumulat ive F C F target for the 2013-2015 
per fomiance cyc le w a s set at a level thai the Commi t lee bel ieves may be challenging in light of the economic 
env in jnment , but attainable. The number of F C F P S U s lhat wi l l vest wi l l range Irom 0 % if perfomiance is tw iow the 
thrcs l io ld cumulat ive F C F level and up lo 200% for performance at or above the max imum cumulat ive FCF level The 
number of FCF PSUs that wil l vest in between threshold and max imum performance levels wi l l t>e determined by linear 
interpolation between vest ing percentage levels 

2011 P S U A w a r d s Ea rned in 2013 

W i i ' i tospecl Io the PSUs awarded m 2011. Itie Con in i ' l l oo t iolcrir.med (ho numbor cf PSUs lha: vcEU?d lor a p,-irticipa;il 
n."iscd on Venzon s TSR for the 2011-2013 thico-ycar performance cyc le rel.itive lo the TSRs of tho Rclateo Dow F t x r s 
rs, cons i i iu tcd on Ihc date ihc a w m d was granicd The fo l lowing tabic shows Ihc percentage of PSUs awarded for the 
?011-2013 pcrtormai ico cycle lha l could vest based on a range ol Venzon s reiaiive 1 SR po-jitiunrng compared wi ih Ihe 
comoa i i es in the ar;plicable Rel.^lea Dow Poors 

Co ' rospond ng Rela'.ive 
Venzf^ns Relat ive I S R I S R Poicent i le 

Ranking A rnn rg the Ranking Among l l ie Percentage ol 

Comp.anios in the Companies in the Awarnert P S U s 

Related Dow Peers Related Dow Peers lhat wi l l Vest 

1 - 4 91 i t lo 100 Ul 200% 

5 - 8 79 f l to 8fl th 175% 

a - 12 67 Ih lo 76 th 150% 

1 1 3 - 1 6 55 !•••• lo 64 Ul 100% 

1 7 - 2 1 39 U' IO 52 '|<J 7 5 % 

2 2 - 2 5 27 th to 36 th 50% 
2 6 - 3 4 0 to 24 th 0% 

Over '.ho thnjc-year perfoimance cyc le endini i on Decr-nit icr 3 1 , 2013, Voi izon's TSK tanked 13 ">. or a; lt'.c 04 m 
ppxen t i l e . when compared to '.he f^elaiec Dov* Poots As a resull ol Ihts achievement, tn c.irfy ?014 l l io Commi t ieo 
appioved a payment lo all participants including '.he named execut ive ol f icers, of lOOVo ol the numbci ol P S U s awarded 
lor tho 2011-2013 perfom'.ance cyc io, plus dividend cquivt i lonls credited on those PSUs thai ve.sted pursu;itit lo tho 
terms of ".no award As a result, even thcui jh '.he Company achieved [wrformanco at the t>4 th percontile ol ihe Relaled 
Do*.' Peers the named execut ive ofl icors oniy lecetvod iho target num.bcr of PSUs giantod. plus dividend equivalents 

Otf ier E l e m e n t s of the Tot; i l C o m p e n s a t i o n P r o g r a m 

I hp Company also provides ihe na'>it.o cx ic^ ' t ivo o l f iceis wi th certa-n inn.K.-tJ pofsorvil benodls as t joneially dosmhc.*! 
boiow None ol Ihe n j in icd c i f i cu i t ve off icers is ehgibk; for any tax g 'oss-up paymen; in connei-t ion wi l t i any ol those 
bcnfrftis includ rig v.'i'.h l e s p e c lo Ihe e*c ise ".a.n liability i indoi Inlemal R(;veniie Code Sect ion 4999 lo la io i l lo any 
So r l i on 280G e«cess parachute payrnr.nls 

T r a n i i p o i t a t t o n 

T f i f Company pruvidos LOrtaif- a . rca l t ;ind giuutid Irat i^pnttal ion hctielt is lo erth.^nco Ihc saloty a-iJ socut i tv o! i :er. i i t i 
nai i iud exocutrve ol l icurs Those traiispi, ' ' talien hontrfils even wnon classt l iod as a porquisiio undor applicable Sf !C 
lu los , also so ivo business purposes au l l ioy I tec i jon i l / enhance Ihe abili ly ol the execut ive to ai'.cirJ to business rr-.allcn 
v.ihile tn transit Aodi l tynal in lonnal ion on Comgany-providod transportal icn is included m lootnote lo Uic Summary' 
Contpt fnsal 'un T;iblo on uaijo 45 

.:o 



„ Execu t i ve L i fe Insurance . . . 

The Company oi lers the named executive ol l iccrs and olher execut ives Ihc opportunity to participate in an execut ive l i lc 

insurance program m licu of parficipalion in Ihc Ccmpany 's basic and supplemental Me insurance progiams The 

execut ives w h o elecl lo participate in the execut ive lilc insurance program own Ihe life insurance policy, and the 

Ccimpany provides an annual cash payment lo l l ie executives to delray a pcrf ion of l l ie annual premiums Additional 

information on this program is prov.dcd m loolnotc 4 lo the Summtiry Compensat ion Tabic tv\ page 45 

F i n a n c i a l P l a n n i n g 

The Company provides a volunlary Company-sponsored firiancial plannin«j benefit program for Ihe named cxecul ive 

off icers and other execut ives Add.;ional informaiion on this program is provided m lootnole 4 to the Summary 

Compensa l ion Table on page 45 

Re t i r emen t Bene f i t s 

In 2006, the Commi t lee detennined lhal guaranteed pay m inc form ol pension and supplemental execut ive retirement 

bene(i\s w a s not consistent w i th the Company's pay^lnr-pertormantc cuHurts Accort l ingly, c l lcc ' .wc Jvine 'JO 200G, 

Venzon froze aii future pension accmals unaer its managemenl tax-quaii l ied and supplemental del ined bcncM retirement 

plans These lcg.icy retirement benel i is that were previously provided lo Venzon's named execut ive ol l icers are 

descnbed in more detail under the section lnicd "Pension P lans ' beginning on page 48 

Dunng 2013, all ol Verizon's named execut ive officers were eligible to parl icipale m Ihe Company 's lax-quaiif ied and 

noftqualiried retirement savings plans These plans are descrit ied in ttie sect ion t i l led "Dcr incd Contnbution Savings 

P lans ' beginning on page 50 

Severance a n d C h a n g e in C o n t r o l Benef i t s 

The Commi t tee t iehcvcs lhal mainlaming a competi i ive level of separation twncf i ls is appropnale as part of an overall 

program designed to attract, retain and motivate Ihe highest qu.i l i ly management team However, the Commit lee docs 

nol believe lhat named execut ive olf icers should be eni i t lcd to receive cash severance benefits merely because a 

change in conlrol transaction occurs Thcrolore, the paymcnl cf cash severance benefits is Inggcrcd only by an actual cr 

construct ive termination ol employment 

The Company was not a party to an employmcnl agreemeni vwith any of the named execut ive olf icers in 2013 All senior 

managers of the Company (including each ol the named execut ive officers other inan Mr hlcAdam.) arc eligible lo 

part icipate in the Venzon Senior Manager Severance Plan, which provides certain separation benefits to part icpants 

whose employment is involuntanly terminated without cause from the Company Mr M c A d a m is not eligible to participale 

in ir>e Senior Manager Severance Plan and is nol eligible for cash severance benefits upon a termination 

The Senior Manager Severance Plan is generally consistent wi th the terms and condit ions ol Venzon's broad-based 

severance plan that is provided to substantially all of Venzon's management employees othor lhan senior managers 

Under the Senior Manager Severance Plan, if a participani has t>ecn involuntanly terminated without cause or, in Ihc 

case of a named execut ive officer, if the indeperident members of the Board detennine lhal Ihere has been a quablying 

sepa ra t i on , the parficipar^ is efigible to receive a l u m p s u m cash separation payment equal l o a multiple of his or her 

base salary and target shorf-term incentive opportunity, akx ig w i th continuing medical cove iage for the applicable 

severance period. T o the extent that a seno r manager is eligitile (or sevetance t ienet i ts under any o'.hof arrangcmGnt. 

that person wi l l nol be eligible for any duplicative benefi ls under the severance plan. The plan does not pn^vtdc for any 

severance benefits based upon a change in control of the Company 

Under the plan, Ihe named execut ive off icers (other lhan Mr McAdam) arc c ig ib le lo receive a cash separation paymcn l 

based on a formula equal to hvo t imes the sum of their base salary otxl target short-term incentive opportunily Other 

senior manager participants are eligibte to receive a cash separation payment based on a formula equal lo between 0 75 

and t w o t imes their base salary and target short-term incentnre opportunity depending on their pos'tlion a l the t ime ot their 

separat ion f rom emptoyment. In crdor to be eligible for any severarKo ber>efits, part icipants must execute a release 

sat is factory to Ver izon end agree not t o compete or irtferfere w i th any Venzon business for a penod of one year after their 

separat ion f rom emptoymcrtf. 
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Consistent wi th Ihe Commi l lec 's .be l ie f lhal r ismed execut ive off icers shrxj ld not be cnt i l l cd lo receive cash severance 

bencl ' ls merely because a change m control t ransact ion occurs , Ihc L o n g - l e m i Plan does not al low 'single trigger* 

accelerated vest ing and payment of outstanding awards m connecl ion wi th a change in contro l of Venzon Under the 

Long-Tcmi Plan, tf. in the twelve months fol lowing a change in control the participant's employment is te.7ninaled wi lhout 

cause, all tnon-unvcstod P S U s v/ill fully vest at Ihe target level performance, al l then-unvested R S U s wi l l fully vest and 

PSUs and R S U s (includmg accrued dividend equivalents) wi l l t>ccome payable on the regulady scheduled payment date 

atter the end of tho applicable award cyc le . 

Se lec ted C o m p e n s a t i o n P o l i c i e s 

S tock O w n e r s h i p G u i d e l i n e s 

To further align the interests of Venzon's managemenl w i lh those of its shareholders, Ihe Commi l tee tias approved 
guidelines that require each named C ^ C C L I I V C off icer and o'hcr execut ives lo main la in certain s lock ownership levels 

Tho guidelines require Ihe C E O to m.i inlain share ownership equal to at least seven t imes his base salary and 

require ihc oiner named execut ive ol l icers to maintain share ownership equal l o ai least lour t imes their base 

satones 

Ext icut ivcs are a lso prohibited f rom short-sell ing or engaging in any f inancial act iv i ty whore l l iey wouk i benefit 

from a decline m Venzon's s lock pnce. 

In detennit i ing whether an execut ive rneels the required ownership level, t l w calculat ion includes any shares held by t l ie 

eKBCUtive dinxt l ly or th iough a broker, shares held through t l ie Venzon lax-qual i f ied savings plan or l l ie Venzon 

noni)ua1ified savings plan and o'lier deterred compensat ion plans and urmngemenls tha i are va lued try le lc rence l o 

Venzon's slock The calculat ion does not include any unvested P S U s or R S U s Each of l l i c named execut ive off icers is 

in compl iance wi th the s tock ownership guidelines None of the naniod ext icu l ivc off icera has engaged in any pledging 

I ransaci ion wi th rcs|>ecl to shares of Venzon's s lock 

Recove ry of Incen t i ve P a y m e n t s 

The Commi i i ee believes lha l i l is appropnate that Ihe Company 's compens.^t ion plans and agreements provide lor the 

l e rm ina i i a i or mpaymen i ol certain ineenl ive awards and paymenls if an cxecu l i ve engages in certam fraudulent or other 

inappiopnate conduct Accordingly the Commi t lee has atfopled a policy tha i enables the Ccmpany lo c law back and 

cancel cenain ineenl ive payments mcewed hy an execut ive w h o has engaged in Imancial misconduct The Commi l tee 

reviews this pol icy f rom l ime lo t ime and w i l l refine the cuncn l policy lo take into account changes in applicable law, 

including, fo i example, pny changes that miay be required under the Dodd-Frank Wa l l Sl reel Reform and Consumer 

Protect ion Ac t of 2010 

Sha reho lde r A p p r o v a l o t Ce r ta in Severance A r r a n g e m e n t s 

The Commi l tee has a pohcy of seeking shareholder approval or rati f ication of any new employment agreement or 

severance agreement w i l h an execut ive off icer that provider for a to la l cash value severance payment exceeding 2 99 

t imes the sum of Ihe execut ive 's base salary plus Short-Tenn Plan incent ive target opportunity The policy def ines 

sovcrance pay txoadly to include payments for any consul t ing serv ices, paymen ls lo secure a non-compete agreement, 

paymenls to settto any l i t igalion or c la im, payments to offset tax liabilit ies, paymen ls or benef i ts lha l aro nol generally 

available to similarty-situated managemenl employees arxl payments in excess o l . or outs ide, the terms of a Company 

plan or poltcy 

Tax a n d A c c o u n t i n g C o n s i d e r a t i o n s 

Federal income tax law generally prohibits publ icly-held companies f rom deduct ing compensa l ion paid to a named 

executnre off icer (other than a chief f inancial off icer) lhat exceeds $1 milPon dunng the tax year unless it is based upon 

attaining prc-ostabltshed performance measures that a m set by the Commi t tee pursuant t o a plan approved by the 

Company 's shareholders. The Commi t tee has the flexibil it jr to take any compersa l ion- re la tcd act ians that it determines 

arc in the best interests of the Company and i ls shareholders including determining when to request sharchotocr approval 

of the Ver izon incent ive plans and w h e n to award compensat ion that may not quali fy for a tax deduct ion. The Commi t tee 

considered the desirabil i ty of tax deducl ibi l i ty for performance-based execut ive compensat ion in delermining to submit 

the Long-Term Plan l o the shareholders for approval in 2013. Compensat ion paid to the named execut ive of f icers under 

Ihe Short-Tenn Plarv as wen as the P S U s 
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awarded under the Long-Tenn Plan, are generally intended to meet the performance-based exception for deductitxbty 

under the tax taws. 

The Commi t lee ateo considers the effect of certain accounting roles (hat apply lo the vanous aspects of the 
compensat ion program avail3bto t o the named execut ive off icers Tho Commi t tee reviews potential accounting effects in 
detcmnintng whether its compensat ion actions are in the best interests of the Company and its sharehoklers The 
Commi t tee has been advised by management thai the impact of the vanable account ing t realmeni required for long-tcmi 
incent ive awards that are payati le tn cash (as opposed to f ixed account ing treatment for awards that are payable in 
sharps) wi l l depend on future stock performance 

C o m m i t t e e A c t i o n s Taken Af te r F isca l Year 2013 

On [ obruary 6, 2014, the Conirr^iltee recommondoo, and the Bnaid of Ducc lors sppiovod cunipensal io ' i au jus lmc i i s tor 
Wr ^/.cAdam ai id tl ie Conini i i tee aiiptoverf comports at lOti ?j;liusltnet'.ts lot Messts -Mead Sli-'^Jumo. Strat iot i a" ' l M-lcn 
In making I l iese decs ions , l l io Comnn'.ioe, and m the case of f*1i McAdam. the Boaid. no lod th.T. '.he Changes re'H;M 
Venzon's commitment to oinphasi.Ting pcrloimance-basert incenl ivo pay and compensf. tn 'g its execul ivo olf iceis a: 
lovels commensurate w ' i h Venzon's position m the maive l Foi 20 .4 . Mr McAOiHr's tafgol a'^.nual •ong-term mcentivo 
opportunity, expressed as a pcrcentagr? ol Iwse sal.iry. was ini;n:ased Irom (!>2Ci% to ViiO"/,. and li io large! annual short-
tem i incentive opportunily lor each ol :hc na.Tiod oxocut ivc oH cen; o iho ' ;han M i f i*cAdatn a pressec as a p^ icoHat io 
of base sabry v^as increased from ilOVo to 150% The base sa.'anes c l each ol the named fixtcuiive officers wen.-
inr,re.3sed as lo l lows fot M i McAdam, e 7'/-, lor Mt k icao. 'o S^/B I H I V . I 3riait,f-.o. 6 5'.'.-, I D I tvlt S lmUor , 10 •Ĵ V.. .-i;iil 
for Mr f i l i lch. 8 2Vp Tho base satarv adjusimcnis are e l lcc l ive Match 2. 20' '4 No ch3 "gc *c is maoc to Mr McAdam s 
target annual sl iort-torm incentive opportunity, and no change was made to the It i i t jct annual Kjng-lem-, mcorf.ivc 
ooportunities IOI any ol the named execut ive ol f iceis Othoi than M i McAd.-jni 
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Compensation Tables 

S u m m a r y C o m p e n s a t i o n Tab le 
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t ncc i i l i uc P l a n Df t f r i red A | O the r 
S t o t i 0\-it3n Coir pen saw" 

3 

CompB'l .MHrin CoiT ipunsK l ion 
Ni in ic and B o r u s A w a r d K 

Coir pen saw" 
3 L"niiiir.n5 J tc-.ii 

i-=rmo3al Pos i l io i i V«ar •M It! (SI ID i5>; \%) l ! ) 

i.T: m i ( r ; I d ; ( t ) l ! i ) 111 i 1 (Jl 

L.}Wi:l 'C M.A.i,itii ? i i : . ) i . J K O : * ; ; ! 0 < j ; 7 5 l i 7 V 0 4 T.-l-MlLlO t ' l P^-: if^'.ai-; I S h. ' t ()iif> 

CMar.-H..i,i . i r r C U C ? n i r u 8 /J.n O'J,': 0 3 ILO Oi ls 7''.-. if-K t'JS '•'II l.i n.i.i i o n 

f. la /^-T o^ifi '• C 7 ?K1 S l l " ••Zl ".111 4 t . i : f . l ?'> i;.-! 4 M 

D ' l b M^nd ; ' i i i ; i F.B.'l / b 5 c 4 7:'f. ( i ; ' o (! 1 Cf.« u r - i 1 ii'J '.lii 2t . ! i r . j .1 7 '."I IX . / 

l:rtcu:<vi- V < J : 
r . ( . ; . ; l i . f . i run' I 'M ?21 0 4,:>j'j o.'t; t.1 7 3 / i ! : i : ; \:?b :bi f' i,i'fi 

: ino Pl cs't lci-. l i i m l C lo 

V.- ' iLVi i vV r . i t f v . , 
:.v- IZT, l l , j : j " .1 f i t) . ; r ; . h / 3 4 l i t " . ! 1 :'• / ;-;'Lj •i i i . i f.e.o : 

I f o n o i J S l . a m m n /(•.;) !)/7 0 ^ Cl-3 7 3 3 |1 f f i ' i 7 ; ' l ) K ' t / i - i t i j 171: i a t : iw-i 

P.-osKJcnt 70:7 i.'f.'i 0 7 7 !) 3 o . ' i i 0 0 3 0 h^> j o r o ^1004 1 :iii M; t ? 1 4 9 7 5 

JiriU C F O J O I 1 •-•';'.: non 1 •I ' j - ia 7 / S 0 lub'; -I'.'iJ 4 144 ' ' i l t O-j ' Of. 3 

J o M i G IJUat ion rou / 1 l l LJ 3 8 u i i : ' a 7 u e7r;':-o I 3 y 4 j 3 bt/b.'iV'i 

t i f i u L u ' V ice 
P r i ' » l r . ' . t ? 0 1 ? •l^^?. f.r.ft 0 3 ' ^ J : I 7!,r, 0 ( i f iP j ' - . o : n 7 76 14'. i.-io 0 Ofi 1 0 0 1 

u r n P ' c : ; C ' J i i l -
V n r L - o n C M i i i y r M . ' 

Scl i ; l .o.- . i 

f t i i ' i d i i l b t l ' J i ?t) 1.1 i i f i i i l i i 0 3 3 i ; i Ot l i l 0 &W /CO 7.1 r . :v 179 710 ^ 0 3 0 tl'J.' 

F n ' i a i l r , ^ V i f j ; 
P i c u d e r l - C40 0 7 7 |i J 35 'J OL'O Q t l i i C O ::.8.3c& 4 / ? 5 . 9 i r 

^ u b k P o l c y .nnd : ; o i i (1 3 i Z ' j 0 4 ? 0 t . j j e i i '..1 K-a i r f i n^i, J i i i c : 1 ' 

i The amounts m this column rellect ihe grant dote fan valuo ol Ihe P S U s arxl R S U s cotr.p'jicd m accordance wirh FAiil3 

A S C Topic 718 basod on the closing prce ol Venzon's cOiTimon slock on Ilie giant rt.ito 1 he rjranl dale fair value ol 

PSUr . yiantod lo tlui natucd tjnouuliv*! officery, -.n the riesiytialvu year as part ol Vty /c-n'c. aniiunl loiwj-tetm mceiHivc 

awara program and, in Iho c a s e ol Mi McAdam., tho sp*-'Cial P S U av.'ard giantod in 2011 in connix;linn wilh his 

appoir.Imont to C E O , hat; tx;en rielemimert basod on Ific vcsti.'ig ol 100% of liu.' nominal P S U s awarded. v,'h:cli is the 

fmrtormance tlirosliold th.? Company IH,'IIOV(,I.1 A'as most liki'ly to he aclitovco under ;iio giiints on Ihe gttvi: date Ttie 

lolkr.ving lable rellects tne gran; da:o latr value of these P S U s as v^ell as Ihc mavi.-i.uin gfar.t n.ile fan value ol inor.e 

awards based on ihe closing pnce ol Venzon s com-non slock on the g.'anl riiilc if rii«; to Ihc Company's pedormance 

during Itie apniicable oerformance cycle , llv; I ' S U s vn.sled al Iheir inajuriium li.'vpl 
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'The amounts m this column lor 7013 rclloct Iho ;^0l3 Short-Ttiim Plan aw.iti: paid to Iht; IVJITIMJ exc-cutivo offtct-n; m 

Febmary 20M as d«scnbed on payor. 3-1-37 
31 ho amounis in this column for ?013 roflocl the abovf.- ma'Ke: ean-.ini|S on aniounis lic-ld in rioncualilied doforiL'd 

ctxiipcnsation plans Mussm Sliatnmo ami Slrailon ajo nol clitnhlo for f^ensicn lienoltls Fot Mo^s's McAdant Miiad 
and Milcli, loi :!013 ihete v%as a uHluclion n prjnsion value ol %2'?^i 803 %•%?> 731 anil 1,13 IG? f.'Sprii.iivolv twsod on 
Ihe applicable calcula'ton ;ormul.-i In accorrianc? ^vtili SCC rules because Iho ag^ircali; cli>'iti-;:o m the actuanal proscni 
value ol the aCCumu!aii?ri ivne'il undt-r ".ho oeJinoo benefii plans was a tiooiitt-'C nii,-nbi?' ioi ?01!? tlio amounis shown in 
lliis column lor ?013 lot Mossts MtAoatn Moao anc fvlilch roficct atiove-marV.'.'t eammn-j only Voii/On's delmt-d 
bonofil plans wcic Ito.-on as ul Juno 30 '.i'JOii. ana Voii.'O'^ siopp.,-"! all luiure Lcntjiil acctunls -jndor ;hosc plans as ol 
that dM.i All acciual^ undor tho Von^ion Vi'irol.-;sv lumsion plan woio hoLTii af ot Doccmt';." 2'< 70K 



he Iol lowing table provides the detail tor 2013 compensat ion reported in Ihc 'A l l Other Compensa t ion ' co lumn 

---- -

- • 
C o m p a n y C o t n p a n y C c m p a n y 

P e r w n a l C o n l r i b u t K i n f C o n i l L u l i o n s C o n l i i b u I c . n % 

U I C o f U s e of Io t l w to tha Io the i.e« A i a h r i 

Co rn p a n y C o r n p a n y Q u a i r c d N o n q u n t f i e d I n u j i a n o c C o m p e n u l D n 

A m a n a VL-hlcle b S a v i n g * P lnn 0 « l c r i a l P b n O e n c t i l c O l h e r 0 T 01.11 

N n m c I S I H I (SI ( I ) ( S l (S) I t ] 

M I M c A d a m 1:^0.304 4 293 19.050 3 1 5 2 3 3 168.253 153 7 4 1 7B0 B74 

U r M e a d 0 0 13 0 5 0 104 2 4 ] 144 4 4 4 l e E 9 9 2 6 6 6 3 4 

M r ^ r i a m m o 14 *€ 'J 0 iA 71Z 9 2 . 6 3 7 31.(i«>5 10 0 0 0 163 .476 

M l S t r a t l o n 0 0 19 0 5 0 6 3 IS4 2 7 199 10 0 0 0 139 4 3 3 

Mr M i U i 0 0 19 0S0 7 8 , 7 4 2 2 1 9 1 8 1 0 . 0 0 0 129 7 1 0 

•"•The aggrcgaie incremental cos t of the personal use of a Company aircraft is determined by mult ip ly ing the total 2013 
personal flight houis by the mcrcnicn la l aircraft cost per hour The incremental aircraft cost per hour is dc i i vcd by adding 
Ihc annual aircraft maintenance ccs l s . fuel cos ts , aircraft Inp expenses and crew inp expenses, and then divid.ng by 
Ihe total annual flight hours 

" T h e aggregate incremental cost of the personal use of a Company venicle is dc lennined by (i) calculal :ng the 
mctementa l vehicle cost per mi le by dividtng the annual lease and fuel costs by the lota l an ' iua l m.les, (n) mult iplying 
the tolal 2013 personal miles by Uie incremental vehicle cos l per mile, and (in) adding ihe incremental dnver cos l (the 
2013 orivcr hours for personal use multipl ied by Ihe dnver's hourly rate) 

cEvccu l i vc I f o insurance is avai lable to execu l ivcs on a volunlary basis Execut ives w h o choose lo part icipate m this 
program arc excluded from the ba%ic and supplemental life insurance programs lhal Venzon provtocs to management 
employees. The execut ive owns the insurance policy and is responsible for paying ihc premiums However , Venzon 
pays each execu l ivc an amount , wh ich is shchvn in this co lumn, lhat is equal to a port ion of the premium Execut ives 
w h o choose riot lo part icipate in the execu l ive life insurance plan do nol receive lhat paymen i . For all named cxecu l ive 
o l t iccrs the execut ive life insurance policy provides a death bcncl i i equal lo t w o t imes the sum of the execut ive 's base 
salary plus his short-term incent ive opportunily a: 67% of largct level if Ihe execul ivc dies before a dns igna lcd dale For 
Messrs M c A d a m , Mead, Shammi j and Stratton. this dale is Ihe la'.esi of Ihe part icipant's retirtment dale, Ihe dale on 
wh i ch the participant reach&s agc 60 or Ihe f i l th anniversary ol plan participation For Mr Mi lch , this dale is the carl ici of 
f ive years posl- ret imment or (he d;jtc on which he reaches age fiS. 

dThis column represents the lo ta l amount of other perquisites and personal benefits pwv ided These olher henr.'lils 
consist o'. (0 for Mr U c A d a i n , non-recumng expenses for home secuniy, (ii) Irx Mr Mead f inancial plnnnmg services 
and personal travel, and (nt) for Messrs Shammo, Strat lon and Milch, f inancial planning services 1 he Company 
provides each of Ihc named execi4tve off icers w h o elecl l o participate in the f inancial planning program wit r i a f inancial 
planning benefit equal to the Company 's payment for the serv ices, up lo $10,000 The aggregate incremental cost of 
personal travel for Mr. Mead is equal to i l ie direct expense related lo his spouse's at tendance at a bus iness event at tho 
rcquesl o l the Company These expenses include lodging, ground transportation, mea ls and other travel-related items 

SAs descnbed in footnote 1, th is amount includes the grant date fair value of the specia l equity award granted lo 
Mr McAdam in 2011 m connecl ion w i th his appointment to C E O , wi th 70% ol the av/ard Ofifiortunity in the fomr. cf 
P S U s and 3 0 % in the form of R S U s , w h i c h may become payable afler Ihe complet ion o l Ihe f ive-year per tomiancc 
cyc le ending Ju ly 3 1 , 2016, provided that Mr. M c A d a m remains continuously employed, subject l o the terms of Ihe 
award egreeinents. The number of P S U s that wi l l vest at the end of the Trvc-year per formance cyc le wi l l be determined 
based on Venzon's average annual ROE dic ing Itie per tormarce cyc le, and to the extent the per fonnance cnlena is 
achieved, the f inal award wi l l include dividend equivalents lhat accrue on the ves ted port ion of the award N o PSUs wil l 
v e s i unless Venzon's average annual ROE meets Ihe min imum threshold of 10% If Venzon 's average annual R O E 
mco ls the target percentage of 15V,, 100% o l the nominal number of Ihe PSUs granted w i l l vest A m i i x i m u m ol tv/o 
t imes Ihc nominal number of PSU% granted wi l l vest if Vcn.-:on s average annual R O E is at least 2 0 % ll Venzon's 
average annual R O E dunng the f i v e ^ c a r performance cyc le is greater lhan 10% but less than 15%, or is greater than 
1 5 % but less than 2 0 % , the Commi t tee wi l l deteimine the extent to wh ich the P S U s wi l l vest , priTvided that Ihe vested 
percentage must bo be tween 5 0 % and 1 0 0 S and between 100% and 2 0 0 % . rvspectrvely. The award w i l l be se l l led m 
shares of Venzon c o m m o n s tock , and Mr McAdam wi l l be required to hold any shares he receives for at least two 
years fo l lowing Ihe vest ing da te imless he dies or becomes disabled. 

P lan -Oased A w a r d s . . , • . .--•r:;-. - - L • '! • •. — • • ,«•.•'•.*••.•::-.• • 

-. The fol lowing lable prov ides. in lonnai iqn aboul the 2013 awards granted under the Short-Term f ^an ond the l.ony^Term 
Plan lo each named execut ive o f f i c e r . " \ "~ - ' ' - "Z. - " ' ~ " " 

Gran ts o f P l an -Based A w a r d s 

Ldimalba Fuluic Payouii 
Uiidei Non-Equily Inocni.ve 

Pbn Awatiii J 

hreitvikl Targrl Mawnum 
IJ) IS) l$J 
(£) Id) {") 

( sUnalCd Futura Patoull 
Under Cquily lnccnlr«« 

Ptin Awaidt J 

I hrcshokl Target Uaiinuin 

Al Other AJOUiei 
Slock Opinn Oianl 

Awaids AwaiCk Exero&c Datu 
NumlMr or Numtrnr or or [ iai« Fai V.-ilie 
Shuictol SL-cutitus Price o{ of Stock 
Stock or Underlying Option und CpliOd 
UnKs * Oplnns Awaidi Awnrds ^ 

IH) l«l iVSti) ($1 
(0 1.0 11̂) ID 

MtJltum ST IP — 1 B75.0O0 3 7iO,OO0 5.C25.000 
Î SU H/fl.'l:OI,l 37 53? 1*7 286 234 572 
H i l l :i.'a.'2013 

.yr M*ad ST IF' — 4S5 003 090100 1 400 300 
PSU 3'B.'2013 I B a i l i 59.112 11B2?< 
PSU j.'Hjyuia 

STIP — J.'>G250 852.500 1.278 750 
PSU 3/B/?013 
RSU 3/6/2013 

15 289 50 902 101 (104 
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Slratlon STP — 308 750 757,500 I.IOC 250 
PSU 3/B/2013 15?3B 47 618 95 ?3fi 
HSU 3/8/2013 31 lift 
S i p — 3C8 500 737 000 1 105 500 
PSU 3/8/2013 
RiSU 3/8/2013 

13411 41,910 83B20 

iThese awards arc descr ibed in the Compensat ion D iscuss ion and Analysis on pages 34-39 

^Ttic ac iua l amount awaroed in 2013 w a s paid in Febmary 2014 and is shown in column (g) of the Summary 
Compensa l ion Table on page 44 

3These columns reflect Ihc |X)tcnlial payo' j t range of P S U awa ids granted tn 2013 to our named extKUtive off icers in 
accct i ianco w i th the Company 's annual long4erm incentive award program, as descnbed on pages 38-10 At the 
conclusion of the t l i r ee^ca r per formance cyc le, payouts can range from 0V« to 200% of Ihc largel number of units 
awanded based on Venzon's relat ive TSR posit ion as compared w i th the Related Dow Peers and Venzon's cumulat ive 
free cash f low over the Ihrce-ycar pcriorrr,ance cyc le as descnbed in more detail on pages 38-40 P S U s and the 
ai ipl icabie div idend equivalents are paid only and to Ihc extent lha l the applicable pertormancc cntena for the award are 
achieved at the end of the award cyc le . W h e n dividends are distnbutcd to sl iareholders, dividend equivalents are 
credited oh the P S U awards m an amount equal to the dollar amount of dividends on the total number of P S U s credited 
as of the div idend distnbut ion da te and div ided by the fair market value of the Company 's common stock on that date. 

^This co lumn ref lects Ihe R S U awards granted in 2013 to the named execut ive off icers in accordance w i lh the 
Company 's annual long-tenn incent ive award program W h e n dividends are distributed lo shareholdeis, dividend 
equivalents arc credited on the R S U awards in an amounl equal to Ihe dollar amount of dividt^nds on Ihe lota l number of 
R S U s crcd i icd as of Ibe d iv idend distnbut ion date and div ided by the fan market value of fbe Company s c o m m o n s loch 
on that da le . 

SThis co lumn ref lects the grant date fair va lue of each equity award computed in accordance w i th F A S B A S C Topic 718 
based on the c los ing pnce of Ver izon's c o m m o n stock on the grant date For P S U s , the grant date fair ve lue has been 
determined based on the vest ing of 100% of the nominal P S U s awarded, wh ich is the performance threshold tho 
Company believes is the most l ikely to be achieved under Ihe grants. 
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OMiom O r H m u Uncained E a c c u e Oplioii 

( f ) 1*1 Opt iw i i Pnc t Expirailof 
E i r i n i a h k Un»iCfC.taL.lt |«) (S) Dale 

(b l t t ) | (1| l l!) ( t l 

E i ydy Incar^wa 
h c a r t i v a P b n AMard i 

P b n A w a d i Mar ta l cr 
N u n b t f d Paynul Vakia 

Nunibar ol Mar i«( V a u c Uncanm] Unaomta 
Sl iar r i W o l S l l a r n or S h a m Uni t* S l t i i a i U i ^ l i 

Unrf i o l Siock U n i l ol Stock tn Oincr R.ghti er O i lwr R ^ h l i 
THal H w m Nut T h n Hava T M H.ivo Woi T h ^ H a v * Mot 

Va i tad < t i a l V a i i a d ' V v i i M 1 V a i l a i l < 

i*) IS] 1*1 (S) &*n! 
Iq) (hi ( ) (.! Dttr 

0 0 O O R VJ 139 « S17 19* t . i ? riifc 71.0 A ' - i J O i i 
97 7 i : 4 8 0 1 S I 9 171 <1< ft 510 7W l ' 2 ' 7 0 i r 
BO fiill 3 ' « ^ 1 i / i > : j l ^ i . - , 3 . i W I I 'STOTJ 

Mr M.. :K1 0 D 0 0 0 46 W ? T 30* I f 7 :n < 113 U' j / VTl ' . ' ! ! : ' / 
m . 7 7 19W. i l l i 7 ' j W 7 1J i ! l . ' ' I I'ft:?!"..) 

0 0 0 0 0 *i tJi ? oif, CC/ 7.' 3 ^.9i. ic: vrrn:? 

H Oflti 1710 161 i C r j / ? n i ! ) ' - f ! V f t ' j n i i 
k l , 0 a 0 II 0 3 9 i 7 3 i f w i l . i / ;CC3f ; . i . - l l b i V.-'.'J.T I ? 

17126 I r.»t .lr : f \ ! W . Z'/O l T . ' ? . n i : 
W .V.,..l, 0 0 o o o y j ; 9 j I7S- . 43ii i - W - . ' .1 i>.3 .'t!f \7 i7 l3^? 

/ K f C t i * l L * ^ ' J 1 / ,-0> I t ' . t i O l w VS 70i : -

O i r t n n A w a r d 1 S t o c k A w a r d s 

N u m b o r o4 S h a r n N u m b a r o l S l i a r a a 
A c q u i r « d o n V a b a R e a i z e d o r A o q u r a d o n V a k i a R c a l z a d o n 

E M r d i * > E x c r o M 1 V a d i n g > V c i t n g Z 3 

M a m * (*) IO | i > it) 
| a ) | b ) ( c ) ( e ) 

U r M c A d a m 420.863 ?0.820.093 276,956 13.609,596 
M l M « a d 0 0 120.475 5,920,155 
M r S h a m r r . o 0 0 112,16/ 5.611,898 
M I S t r a n o n 0 0 94.957 4 666 186 
- M I M i l c h 0 0 98 9\A 4 060 610 

I T h e annual 2012 and 2013 R S U av/ards vest on December 3 1 , 2014 and Dccemt jor 3 1 . 2015 respect.v^-ly 
Mr McAdam's 2011 special R S U ^ward vests on Jul^' 3 1 , 2016 RSUs acc iue quarltsrly dividorios thai ari-v r cnves tec 
into tho part icipant's account as aadiitonal RSUs and wi l l be included m the dnril R S U paymeni î  tl.e awa ids vcb l This 
colu.'i i i i includes dividend equivak' i i t units that l iave accrued through December 3 1 , 2U13 

?Tl i is column lep icsen ls the va lue ol the R S U awa'ds l is led in colum.n (g) haswJ on a share (.ncc ol $-19 14 Ihe closing 
nnc i : ol Venzon's common s lock O'l Dccernl ior 31 . 2013 

-TThe annual i 0 t 2 i i n d 2 0 f 3 F S U awards vest on Dcccml jcr 31 2014 and Decombcr 3 1 , 2015, tesnei- l ivt/ ly 
Mr McAdam's 2011 Special P S U award vests on July 3 1 , 2016 PSUs accn jc quarterly dividends l l ia l arc rt-mvcsied 
it i lo Ihc participant's account as additional PSUs PSUs and ihe applicable div iucnd eguivalenls are paid i l and lo Ihc 
ex ten; lha l t l ie applicable P S U awatt l vests As required by SE£C rules, the nunibef ul uni ls in this cuhni in i t ipmset i ls 
l i l t ! 2012 P S U awanis at a 119% v t s n n g [XfiCHiiiagi;. Ihc 2013 P S U awanls al a 7 8 % vesliri.;) [H;ri,t;ril,i!)K. ar.a 
Mr McAdarn 's 2011 SFiectal P S U Award al a 200% vbstir ig pereenlage, in each case including acc iued div idend 
equivalents Ihrough December 31 2013 thai wi l l bo paid lo the executives i l the avvaids vest al the- indicalcd levels 

"Th i s co lumn represents the value of the P S U awaids l isted m column (i) based on a s l ia ie pnce ol S49 14. t h t closing 
pnce of Ven7on's common s tock on Decemtx?r 31 2013 

Va lue Rea l i zed f r o m S tock O p t i o n ^ a n d Cer ta in Stock-R.-iscd A w o f d s 

The Iol lowing table reports ihe value real ized f iom Ihc vcsl i . ig ol i l ie fo l lav ing s tock- l iased awarcs lor i l ic i i . i rncd 
c j i e t u l i v e off icers 

2011 PSUs lhat v e s l e d on Dccoinbc-r 31 . 7013. and 
2011 RSUs thai ves ted on Liecem.-jcr .11. 2013 

Tlic- loNow.rig table also reports the rnrubf: i of par,norsl':p value appiocianon ngl i ls CVAI^s") Wr McA..l;it i i c.*L-n.ii,iL'd m 
2013, which were gianlixJ lo Mr McA ' la 'n on f \1 j i i ; l ; 31 200.1, by Vcii .ron WiiiH(;;;s f'lS cnp loye t o-i l l iai d.-ilu 
V.r McA i la i i i c x c i c s e o h'S V A R s in Dccoir.ber 2013 in connecl icn w-.lli Ihi: iiTipi...iK;imi cty.- r;:lio-i ul Ih.o 10 y c i i :c!fin 
nf Vie awatd and the expirat ion of ll'f! VAR piogram nn Maicn 5 1 , 2 0 M 

In 2014, based on the Company 's reLitive TSR as cor rpa ied wi in Ino Related Dow Poors, tne CotntnittiM? ar;proveil a 
vested percentage of 100V. of Ihe taigi.'I number ol P S U awards gtanieo i a the ?Li11-2013 pffriotmanci.- cy.Tlc lor all 
pai i ic ipanis. including the named cubcuttvt- off icers Ttie values ol the 2011 P S U awarns upon vest ing for Mr McAd. im 
Ml f.^cad. Mr Shammo. Mr StnaJlon ar,d Mr Milch wore JS,1C5 769. $3.5&2 093. S3 3 0 / l 3n S2. /9e. f i«0. .md 
52 916.366 respectively and i l ie valuf j ol i t ic 2011 RSUs upon vest ing fcr M i tvlcAoa' i i , Mr K ' e M Mr S h a m m o 
Mr Stra l lon and rjlr Mi lch we te $5 4^3,827 $2 368 062 S2 20-1.759. $1,866 d97 .irnJ S-1.^-M 24-:. rcspecl ivcfy 
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i T h c cf i i ion awards l isted lor Mr M c A d a m rcp'esent V A R s grained on fvlarch 31 . 2004, by V c n / o n Wneless , his 
employt^r on Ihai date The value rca!i.^ed on exercif ie represenls Uie di l forence between $63 36, the value ol the 
conesDonding Ven7on Wnc i css pai tncishtp nghis on Iho dale the ngli is were o ie rc i scd . and S l 3 89. the ijxerr.ir.c pnco 
fc i such ngnis The valuo ol the Vcn; 'on Wirc lc t is portnersnip nghls was dclermined by an independeni ihird party 
valuat ion in Nnvc i i i t j c i ?013 in accordance v^illi Iho l i ; rms ol Ihe V A R s and cons is lcn l with past pracl ice 

i 'The amounis include dtvidenri equ'valenis lh. i l wore c ier i i icd on iMc P S U and R S U awarcs i l ia l ves ted on 
December 31 2013 in <-:Cco'Car-ce wi ;h the i c m i s of tho ;;watris The rimounls in tins column icpiL-sei' l Uio numts r ol 
sh.iros acQuitcd nn vest ing mult ipl ied tiy S49 14, trie c los ing pnce of Venzon s common stock on DiKcml>er 3 1 , 2013 

3The amounts in this co lumn mclucic $2,960,078 for Mr M(;ad and S46f i ,6 l9 lor Mr Sira l ton lhal w c i e defened under ihe 
Vcn7on Hxccu l i vc tJofcnal F'lan in 2014 when Ihc amounts would hnvi- olhr;n,vise btien paio 

P e n s i o n P l a n s 

r f l c t t i v e . lu ' ie 3('. 2005. VL:r-:;on l i ozo all luture pension accruals under i:s ii-.ari.-igRmcnt t.iX-qualified and nonquaHicd 
di.'Iiiit-d LiencM pcf. i i ion plans A l l accruals under Ihc Vr.-tizon Wireless oe'n icd Ijcnclit let i ic t ' ie i i ! p lan ( la t - t jua l t l i fd and 
iioiit j i ialtrieti) w o i o f i ozcn as ol Decemt ier 3 1 . 2006 L a c h ol the namritJ execut ive olf icers olher than Messrs Shammo 
and S'.ial lon is eligible lot a I tozen pension benefit 

Venzon Managernent Pension P lan and V e n / o n t x c e s s Pen:'.ion Plan The Voi izon Management P t n s i o n P l j i i is a 
la.< <iualified dofinetl bcneln pension plan and the V e r z c n Cxcess Pension Plan is a nnnquali f iwl del ined benel i l pension 
plan Messrs Mead and }A\\ch a ie eligible for benefits under the Venzon Management Pension Plan and ihe V e n / o n 
Cxcess Pension Plan. Mr M c A d a m is .not eligible foi bcncl t :s under enhcr ol Ihcsc plans because he was employed by 
Vcn. 'o i i Wire less pnor to January 1. 2007. Under the V c n / c i Managemenl Pension Plan and Ihe V c t i / o n Excess 
Pension P b n . the nonmal rmircmont agc is ago 65 w i l h al least 5 years of service and Ihe early n i l i rcmcnt age loi 
ut i iecuced bencMs is ago 55 w t lh 15 or more years of .=:crvice and loial . igc plus years ol service equal lo al fc;asl 75 
Messrs. Mi. ' jd and Mi lch a-e cl iyit i lc for cai ly rc i i ietnenl benel i is undc i the Venzon Managemenl Pension Plan anO UM; 
Vc t i ron F j icess Pension I ' lan Pot Messrs Met id and Mi lch Ihen beiieft l uridei thi? Venzon Excess Pei is ion I ' lan is 
bastM) on ll'C cash balance fonnula tioU?d befcjw and eai.h of Ihem is ves led in l l ie benefii 

Unti l Ju.ni.- 30 2006 M i M-.|ch e.^fncd pension benefits undfi i a c.-^sh balance fonnula lha! piovided for reltremettl pay 
t.rt 'dii^ equ;;! to bt'twt.'yn four i i ' id sn-vcn pu 'ce i i ; (Otjpe.nil.ny on ag^.- ana sen-ncr*) of annual fjltgibLj pay lot eatih y t a i of 
st;rvn,i; Ur.dor tlnr ca^ ' i oal.'mcu fortiti-'l.i a oarticipanl's ai Louit l balance is ali io crei j t iei i wi t l i monlhly inteiest baseo 
upci'i I l ic I'iC'.'oil rio niarV.et yields ' j r i cc ' ta tn U S T re j su f y oblnjaltons Elii)iblt! pay Ltuler I l i i ; V e n / u n Vaninje i iUni ; 
P»insi.'in Pl.in cons.Sled of Itit,- c ' l ip.oyee baso salary and iln.' slio;t-!tvttn incentive awani up lo If ie IRS quri|ifn-d plan 
n:itiLH-risat i in Im i l l -ension t.ieni,'lits lo? all elujibli; pay in o . t ebs ol th i ; |RS litml wi.-ie piovided unijer thv Vt;n..-(jfi 
E / C ' s s l->;ri;.i()ii Plr.n b a t e d on l-n; cash bal.i i i ' jr; lonr.ula At the tiii:!.' i l iat inc la.x-q-jali'ted and ronqualiln.-c peri' j ion 
plans v,feii; f n v e n UJ ' u l u ' c pension oC'jtuals un June 30, 2000 (;lan [iatl ici; iar.ls were piovided v j i lh a orie-tiniif a i i i i ltof.;!! 
18 monlhs ol bcni ; l i ls as a i ranmlton mai ler 

As no: e.nipluyee of GTH Wnekv-s Incorpoia^on Mt Me^d ca' t ie i l a oci istcn bc"e f i ! untV;r tht! V t j n /on Mar.aijemont 
'(;n;;ion Pkin basi ; i l on the i je l to i of two htgtiest avcau i ^ pav fonnulas The l irsi lormula was Iwsod 



.__on 1.35% ol his average annual eligible pay for Ihe f ive highest consecut ive eligible years of service Ihe second lonrtula-

• was .bascd on "eligible pay for tha' f ive highesF consecut ive eligible years of service and was inlcgratcd wi th social 

s e c u f l y . Wlih a 1 1 5 % accrual for eligible pay undei the social secunty intcgral ion lervel and a 1 ^VA, accaia l above the 

soc ia l secuniy integration level Boih of Ihesc formulas were discontinued on May 3 1 . 2004 for former GTE Wireless 

Incorporated employees employed t>y Vcnzcxi Wireless, arid Mr Mead ccastKl to accrue a pension under Ihose formulas 

on May 3 1 , 2004 E f l cc l i ve October 23, 2005, fvlr Mead transferred f rom Verizon Wireless to Venzon. and he started lo 

again e a m a pension under the belter of (i) the 1.357. higt icsi average pay fonnula or (ii) Ihe cash balance lomiula. 

Mr. Mead's sen/ice vvilh Venzon Wireless Irom June 1. 2004 through Octot>er 22. 2005 was excluded from any pension 

calcu lat ion. As noted abcwe. accruals under the 1 35*/* highest average pay formula and cash balance formula were 

f rozen ef fect ive June 30. 2006 

A l the t ime of Mr. Mead's transfer froin Venzon Wireless to Venzon ef fect ive Ociot^er 23 2005, Ihe value ol his 

norw^ualificd bencf i l was dclermined as a lump sum. and a nonqualified cash balance account was c ieatcd undt^r Ihe 

Ver izon Excess Pension Plan using this value as the opening balance as of Noveinber 1. 2005 Mr Mead earned 

ret i icrncnt pay credits equal to 7% (based on agc and eligible service) ol annual eligible pay m excess ol the pay cap for 

each year of serv ice afler October 23, 2005. including monthly mteresi credits As noied at jove, accruals under the 

nonquali f ied cash b3lar<;e formula were Irozcn el fecl tve June 30. 20O6 

Vcnzon Wireless Retirement Plan In 2001, Venzon Wireless conso l tda i td Ihc pension plans ol several predecessor 

eornpanics under the Venzon Wireless Rct i iemenI Plan Mr McAdam is entit led lo tioth a lax-quaii l ied and a nonqualif ied 

pension beneli l under this plan Mr M r ^ d a m ' s lax-qualif icd pension benefit was delermined under two formulas (i) for 

Ihe penod from January 1, 2001 until May 3 1 , 20 f t i . a cash b a h n c e formula lhal provided pay credits equal lo two 

percent of annual eligible pay up to Ihe iRS compensat ion limit (under Ihe cash balance formula a participant's account 

balance is also credited on an ongoing b a n s w i th in lcrcsl credi ls based upon Ihe 30-year Treasury btxid], and (it) a final 

average pay fonnula based on 24 years of service multipl ied by 1.45% of Mr McAdam's average annual eligible pay for 

the l i ve Tinal consecut ive years for each year of service through the end of 2006 Ttie normal ml i rcmcni age unacr Ihc 

Venzon Wireless Relirement P lan is 65 The early relirement age (for unreduced benefi ls) under the plan is 55 

Mr WicAdam is eligible fnr 

unreduced early retirement benerns under Ihc plan Mr McAdam s nonqualif ied plan b»?ncfil was dcicrminf»d using the 

1 4 5 % final average pay formula and was calculated based cn 10 years nf serv ice and only included his cKgibIc pay in 

Ckccss of the IRS compensat ion limil Itirough ihe end of 2006, al wh ich l ime rio further adjustmciTls to eligible pay were 

recognized under Ihc plan For Mr McAdam. eligible pay consisted of base salary and the short- lcrm incentive awan j No 

part icipant under the plan was e l i ^b le lor cash tialance credits under the nonqualif ied [ lonion of the plan 

The fol lowing table il lustrates the actuanal present value as of December 3 1 , 2013 of pension beneli is accumulated by 

the named execut ive off icers, other lhan Messrs Shammo and S i ra l lun w h o are not eligibte for pension benefits 

P e n s i o n Benef i t s 

earliest age al wh ich he can retire without having the retirement benefi i reduced under the plan For Mr McAdarr i j the 

assumpt ions are generally the same as 'dcscnbed above • " ^' ' ~ " ' 

2Tl i« years of c ied i lcd serv ice for each ol Mess rs . M c A d a m , M e a d and Mi lch vr i lh icspect l o ihe applicable plan is less 

than the named execut ive o l f iccr 's number of actual years ot serv ice wi th the Company. For Mr M c A d a m . the 10 years 

of credited service represents the penod over which he earned a benefit in the nonquali l tcd portion ot the Ver izon 

Wireless Pension Plan For Mr. Mead and M i Mi lch, the 8 and 9 years of credited service represent the penods over 

which t l « y eamed a benefit in the Venzon Excess Pension Plan, respectively 

De f i ned C o n t r i b u t i o n S a v i n g s P lans 

P r e s e n t V i i i u f i o l 

N u . n b e r o l Y e a r s A c c u i n u l a l e t ] P a y m e n t s D u n n g 

C r e d i t e d S e r v i c e B e n e f i t I L a s t F i s c a l Y e a r 

^ P l a n N a m e (*) ( S ) ( $ } 

( a ) ( b ) ( c ) ( d ) ( e ) 

M r . M c A d a m V e n z o n W i r e l e s s R c t r c m e n t P l a n - Q u a l i f i e d 3 0 1 . 0 8 2 . 2 3 7 0 

V e n z o n W i r e l e s s R e t i r e m e n t P l a n - N o n q u a l i f i e d 1 0 2 1 6 3 0 . 0 9 1 0 

M r M e a d V e n z o n M a n a g e m e n t P e n s i o n H i a n 3 5 1 . 7 6 0 1 0 0 0 

V e r i z o n E x c e s s P e n s i o n P l a n 8 J 3 4 7 7 9 8 6 0 

M r M i i c h V e n z o n M a n o g e i n e n i P e n s i o n P l a n 2 0 1 6 7 , 3 1 9 0 

V e n z o n E x c e s s P e n s i o n P l a n 9 1 1 0 2 . 5 2 6 0 

1 The valuos ana based on the assumptions (or the actuanal delermination of pension benefits as required by the relevant 

account ing standards as descnbed m note 11 l o the Company 's consobdaled rtnarKta! s ta lemenls for lha year ended 

D e c c m b e r 3 1 , 2013, as included m Ihe Company 's 2013 Annual Report lo Shareowners However , in accordance wrth 

the requirements for this table, t l ie values are calculated using the execut ive 's retirement at the 
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The named execut ive off icers arc participants tn the Company 's lax-qualif ied def ined conlnbul ton savings plan, Ihc 

Venzon Managemenl Savings Plan, v/hich is referred lo as Ihc Savings Plan and iis nonqualif ied dermcd contnbut ion 

savings plan. Ihe Venzon Execut ive Deferral Plan, wh ich is r c fe red lo as the Deferral Plan Tlie named execu l i vc 

officers p.-irticipa^e in these plans on the same lerms as oi l ier participants in these pLins 

Under Iho l em is ol the Savings Plan, part icipi inls are eligible to defer up lo 16% of then eligible pay into Ihe Savings 

Plan up to the IRS c,ualilied plan compensat ion limit Venzon provides a matching cor l r ibut ion equal Io 100% ol Ihe first 

GVo of clig.'ble pay lhal any part icipanl contnbules lo the. Savings Plan Un r ^ r Ihe Deferral P lan, a participant may deter 

up lo 100% of base salary in excess of tfie IRS qtial i f led plan compensat ion l imi l , short- lerm incentive compensa l ion and 

long-term incentive compensat ion Venzon provides a rnri lching conlnbulton cqufi l to 100% of Ihc first 6 % of base salary 

and sl iort- ierm incentive compensat ion that a participant contnbutcs lo the Deferral Plan Deferrals o l long-lerm incentive 

comficr isal ion. such as P S U s and R S U s . are nol eligible for Company matching coninbui ions Part ic ipants in the 

Savings Plan and the Deferral Plan arc eligible lor an addit ional discrci ionary prof i l -shanng contnbut ion of up lo 3 % of 

eligible pay, in the case of the Savings P lan , and eligible deferrals, tn the case of the Deferral Plan In detetr runi f^ 

whelher to mal^e a prof i l -shanng contnbut ion. the Commi t tee uses Ihe same cnlena it uses l o determine the shor t - temi 

incentive award paid l o employees al the corporate level For 2013, the discretionary contr ibution w a s 3 0 % 

Messrs McAdam, Mead. Shammo and Slrat lon were participants in the Venzon Wireless Execut ive Delcrra l Plan whi le 

they were employed at Venzon Wireless Under the Venzon Wire less ExecuUve Defena l Plan a participant may deter up 

lo 100% ol base salary m excess of the IRS qualif ied plan compensat ion limit and short-term incent ive compensat ion 

Venzon Wireless provides a n ia lchmg conlnbul ton equal lo 100% of the first 6% o l base salary and short-lerrn incent ive 

compensat ion that a participant conlnbutos lo the plan Part ic ipants are eligible for an addit ional discretionary prol i t -

ahanng conlnbul ton lo the Venzon Wireless Execut ive Deferral P lan of up to 3 % of eligible pay and ol iy ible defen-als In 

deteimining whether to make a profit-sharing contnbut ion, Ihe V i inzon Wireless Human Resources Commi t tee uses Ihe 

same cntena used to determine the short- tcnn incent ive award paid to employees al the corporate level 

Part icipanis in the Deferral Plan and the Venzon Wireless Execut ive Delcrra l Plan may e lec l lo invest their deferrals in a 

hypothetical cash account lha l earns a return ra le equal lo Ihe long-tonn. high-grade corporate bond yield average as 

publ ished by Moody's Investor Services or in ihe other hypolhet ica l investment options avai lable to all p lan part icipants 

under the Savings Plan Part icipants in Ihe Deferral Plan and the Ver izon Wire less Execut ive Deferral Plan may 

generally elecl to receive their benefits in a lump s u m or instal lments, commenc ing on a separat ion f rom service or 

specif ic date elected by the part icipant. 

Messrs Mead and Mi lch a lso have accounl balances under the I rKomc D c f c r a l P lan (referred to as the IDP) The lOP is 

a nonqualif ied deferred compensat ion plan that w a s the predecessor lo the Deferral P lan. The IDP w a s amended t o 

freeze ^hc accrual of bencri ts utMlct the plan as of the c lose of business on December 3 1 , 2004 Part ic ipants in the IDP 

no longer accrue any addil ional t icnefits other than market-based invt istmcnt earnings or losses on iheir individual 

accounts . No new deferrals were permuted after 2004 Part ic ipants retain Ihc ability to invest their f rozen accounts in the 

inveslmcnt options available under the plan. Part icipants in the I D P do not receive matching contnbut ion credits ot 

rel irement credits under the plftn. 

Messrs McAdam, Mead, Shammo and Stratton a lso have account balances under the Venzon Wire less Execut ive 

Savings P lan (referred to as the E S P ) The E S P is a nonqualif ied deferred compensat ion plan that w a s the predecessor 

to the Venzon Wireless Execut ive Defena l P lan . The E S P w a s amended t o f reeze the accrual ot benefi ts under the plan 

as of the c lose o l business on December 3 1 , 2004. Part ic ipants m the E S P no longer 
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accrue any additional benefits other than market-based investment earnings or b s s e s on their individual accounts N o 

new deferrcb were permit ted af ter 2004. Participants retain the ability t o invest their frozen accounts in the investment 

opt ions available under the E S P . Participants in tha E S P do not receive matching contf i tx i t ion credits or retirement 

credi t * under tho plan. 

The fol lowing lable shows the 2013 account act ivi ty for each named execut ive off icer and includes each execut ive's 

contr ibut ions. Company matching contnbutions, eamings, withdrawals and distributions and the aggregate balance of h.'S 

total deferral account as of December 3 1 , 2013 

N o n q u a l i f i e d Defer red C o m p e n s a t i o n 

f i x o c j t i v c R c j i r . t i . m i t l ! A . M ' W I ' H ' . ' 
C c n i i i bu i i o n s C o n t i i b i . ' j o n s L . i r i i i i : i S i n l i s / U u t u n c e ,it 

i n L a n F Y i i n L a s t F V ? L a ^ i r v 3 f l i i i l r i b u t . om L . - , i t r Y E * 

M u m * IS ) IS ) IS) IS) IS) 

(i>l W ( c ) ( 0 ) UO 11) 

M c A d a m Veri/oii Eiicculive Oefeiiui P\ii:\ 3 1 5 2 3 3 ;>i 1 -177 0 '..Miiii-i 

V t r i z o i i V ^ i r c l o s s E ;<ec i j l i v i . D e - u n a l 
P l a n 0 0 .-'0 0 0 4 0 4 £7 7f>0 
V < ! r i ; o n V V i i r : i M . i L x c c u l i v t S a v i i K j i 

P l a n D u G5 0 2 . l 7 6 , 7 r 4 

MCf4 V n n i o n fixwuiive D e l e n a i P l ; i n 4 . 1 1 1 1f i9 104 2•i^ ; O f f - 3 7 J 0 lK4l:ti O^i 

V e r i z o n I n c o m e D e l n r r . i l P I . T I 0 0 i 2 & ; « 0 2 3 9 4 ^ 3 

V e r i r o n W i r o l c * . n E i c i J i . t i v p D o f c i M l 
P l a n 0 0 P? 0 1 dJO 1)19 

V r i i z « i W . ' « ' l f " ; ^ E i e n u i i w i ' S i i n ' i i i ^ 

P 1.-111 0 11 6-i - l . i i ^ 0 i . f i J6 4 / . i 

M ; S M I IV n o V e r i z o t : C x w . u t i v f t On i i : i r , t \ f ' l j " n 'Jit fiUI -..^.i 0 i : - i i j - . ^ 

V f M i r o n W i r u l u s s C x e t u t i v c D r ' c u a l 

P l a n c 0 r. cfiS 0 ' . J ' J 2 5 3 

V e r i z o n Vl ' l r u l e s s Ext . t .L -uvc S a v i n i j i : 

P l a n 0 n 151 171 0 1 ? 3 2 - ; G 5 

S-za t ton V e i u o n E x c t o t i v c D e f e r r a l P l a n 350 023 5 3 1&d 4<j T o r 1 0 3 C 7 4 l i e 

V e r i / o n W i i v l i - i i S E x e c u t i v e D u f i r n a l 

P l a n Q 0 7 2 ? 9 7 5 0 2 . J 5 0 5 5 e 

V e r i z o n W i t e l c s s C > C C L I I V C S a v i t K j s 

P l a n a a 39.12111 1) 3 6C1 4 W 

fA M i l c l i V e r n o n E x e c u i i v i ! D t - I * : i i a l P l a n 633 ?'jQ •/e 742 4^(5'".97 0 4 £'14 169 

V e n z o n ^ I C O I I H I L t c f n r i . i i P l . i n 0 0 4 1 i i 4 r o 0 0 314 5 0 1 

' 0 1 Ihc amounis listed in thts co lumn, the fol lowing amounis are also included in ihc Summary Compenfi.Hion Table in 

columns (c) and (i) for Mr McAdam, $ 7 3 . 5 ^ . foi Mr Mead. $156 442. fo; Mi Shammo S30 H:15. lor Mi Slra'.lon 

S1G1 135, and for Mi Mi lch. $?4 609 

2Ttie amounts listed in this column are also included in columns (i) and (j) ol ihe Su-niTiniy Ccinin i i isnt inn Table 

301 Ihe amiDunIs listed in this co lumn, the f c l l w i n g amounts are also mcljdL'rl m trie Summ^ir^' Cpmpens. r io i i Tabic in 

columns (h) and 0) lor Mr McAdam. 554.fiiiG. lot M i Mfiad. $19D G44. l o ' W i S.nammo J10 47S ror Mr Sital lof.. 

%3I,^?.B, and lor Mr Milch. $73,527 

^The aggregate .^mounts shown in columns (el and (f) include the followtnci rJmnl^^ts thai v.i.-.'c; •ivpO''i'>:i as cumpi.^nsa^tnti 

tc the named exccul iv i ; off icnr in \hf\ Sumfna.7 Compcnsa iK i i Taii le in provif.us pR-.xy r.iaii"nr;ni? nf inr- tr;g '=ilrrir.l 

F O I M.' McAdam. a loUil ol S2 i"<iib.5-13 was rcporte.j (2008 '.o 20i.Ti. 

F C I Mr Mead, a total ol S1.437 B73 v.as icpoi loc (2011 lo 2013). 

For Mr Shammo. a trtial ol S479 4.'.6 v/as rcfiortod (2011 to 2013) 

For Mr Siral ton a total of S4f)!?.':s.{ was reported (2013). and 

For Ur. Milch, a lo la l ot $329,251 was teponed (2012 to 2013) 

Po ien t ia l Paymen ts u p o n T e n n i n a t i o n or Cl iar tgc in C o n t r o l 

The lof lowing summanes and tables descnbe and iquanlily the potential t iaymcnls amj txinol i ts lhat '.vould be piovided to 

each of OUI named o c c u t i v o cl l icprs i l a tcrmina'.tnn ol ot i ip loymcnl or cnange tn control of Vi."i.-ori h.in orcun-Kl al It 'c 

end of 7O13 undci Venzon s compensat ion plans and ag'eotnents 

pension plans and nonqualif ied deferred compensat ion plans, w h i c h are reported in the 'Pens ion Bene f i t s ' arx l 
"Norvqualiriad Deferred Compensat ion* lables above . Those benef i ts are not included in the summanes and tables belcw 

In addit ion, amounts eamed under our 2013 Short-Term Plan awards and amounts eemcd under our 2011 Long-Term Plan 

awards are nol included in the summar ies or tables below Amoun ts eamed under our 2013 Short-Term Plan awards are 

d iscussed in Ihc Compensat ion Discuss ion and Analys is on pages 34-37 and arc reported in the Summary 

Compensat ion Table on page 44 . Amounts eamed under our 2011 Long>Temn Plan i iwards are d iscussed in Ihe 

Compensat ion Discuss ion and Analys is on pages 38-40 and are reported in the Opt ion Exercises and Stock Vested table 

on page 48. If a named execul ivc o f f i ce rs cm.ployment had tenn ina led on December 3 1 , 2013 for any reason other lhan 

tor ca ' jse, Ihc lu l l amount ol l l i c 2013 Short-T erm Plan aivard and Ihe lul l amounl o'. thft 2011 Long-Temi P lan awards m 

each case Io the enlonl camef l , wou ld have Ix jcn payable These amounis would be delenninod and payable ai the same 

t ime as awards are dc lermined and paid to part i r tpat ing etnployi-jes generally undci those plans In iho ovoni of a 

lemitnal io i i fcr cause, no aniounl would have been f iayable under these awards 

Potent ia l Paymen ts u p o n Q u a l i f y i n g Sepa ra t i on or I n v o l u n t a r y T c r r n i n a h o n W i t h o u t Cause 

Mr K4cAii,trii A s Ct iatnni in and C F O , Mr M c A d a m JS not filigibltf to parl icipatc in Itie Senior Managur S e v ^ i a i i t e P lan 

riesLiibtid tj«:low Mr M c A d a m 15 a lsn not a yany ' o an omploymcn i agreeinent w i th Ven.-on or any oDitr a^jreenient thai 

woi j i i i f j tovide httn wi t t i cash severance txr iuf t ts ;ti the i.-voiil his einployinent is involuntanly l e inn t i a t fd by Venzon 

wii l iou^ cause 

Si.-nfo/ Mariager Sa-era i icc Plan Ven. ' im provides sove:at icc bcncf i lu 10 certain emp'oyccs includ ng all of Ihe named 

cuocu'.ivc of i icers cilficr than iho Cha:mian and C t O . under its Somcr Manager Severance Plan Under the plan, a 

iMriL' t i execut ive olf icwi is eiiyiblo to recctvp s t j ve rsn te t icnuMs if he cx fx jnences a "qualifying stfparal ion" I rom Vi>n7on. 

*h : t . t i is oeneraily tk: f i i ieJ us an involun'.Ljty tcnMitiation by Vv^iizoti wi t l iout cause , a voluntafy ttiniiiMHttcn by tlw-. 

t.'^(.'Cl^tlv(^ colely dut? tu thfc o e c u i i v u ' s rclusal In at;ci.*pl a uual ' fy i i ig reckiss i l ica l ion or le local ion fas those terms aru 

u(?finf;d in Ihr; plan) or a rifileinnnalioii try the indep»?n£ienl niL-itibe.'s uf Ihc Board lhal thu named execut ive o ' f ice i has 

in:;uired a qual i fying separat ion A severance beno't l . if Inggmcd. is payable to an execut ive only if t lw cxL'Cutive 

t!;(ecules a release ol c la ims against Ver izon in the form satisfacit^ry to Venzon and agrees not to compe ie or interfere 

with any Venzon business for a period of one yc.ir alter lenninal ior i f m m employment and a lways 10 protect Venzon's 

lr.ide secrets and propnclary information 

If a named execut ive off icer incurs a qualifying soparal ioo under Ihe plan he is eligible to n?ccivi; the fol lowing l ienel i ts . 

(1) a lump-sum cash separation payment c i jual Io tv.io t imes |t ie sum of his base salary and largel sho i l - l c rm incent ive 

oppcrluni ly and (u) continued rnedical denial and v is ion coverage foi Iwo years 

In addiliUri. il t l ie execut ive 's gualt lytng sepaiat ion occurs pnor lo the lasi day of the year, the e x t ^ u i i v e wi l l i c r c i v e a 

prurali>d Shot i -Tonn Plan awaid foi the year in wh ich the t f im ina t i on occurs, dotemi inud based on Ihe ac iua l lf;vel ol 

ac l i icv i jn icn l ol Ihe pei fo imanco cnlena uriocr iht.' Sfioit-Term. Plan for ihc ;ipplical)le year and payahl« a. Ihe IHIIL' th. i l 

aw. i 'ds a ic p j y a b L ' lo part ic i fx i lmg cmployt;t;3 gent?tally undei t l ic plan To the enlenl l l ia i an execut ive a lso becomes 

elgtble f c severance benefi ls under any ouls la ix l ing agfcornent plan or any other anangemenl , Ihc cyi-'cultve s cash 

scvcrai i f .e paymeni under the Senior Mar'acx.v Severance Plan wi l l be reduced on a dollar-lor-dollar basis by l l ie amount 

o ' '.tnglrt-suJii value ol Hie s c v c a n c c beneli is payahk- to Ihu c e c u t i v e under such other agnjeniont, plan t r anangeme'-.t 

Oirn>f Oon-jl it^ U[x:n an mvc lu r la ' y !om~iiia','On o ' u r i p b y m e n : v.'ilhOLl cause, a i iam«d e x e c j i i v e oll ict:r would olso be 

'TIICI'IIII.- !rj Firretve financial piannmri and r.iutulacr."iiotil r.eivicfls lof one yeai 'o l iowing lemitnatton on \hi.- *;nme b.r.s s 

ptcv.oc-U to (I'.h'.f setvot eKw.vfliviis Hrr.';C\f>'.;i l•:̂ .̂:̂ :u l̂v .̂'̂ , v.'ill only tw <inti*led lo teceiv« f .r.atinial p l i innuvi sirr^.'icot tl 

Ihfry | i i .r i icipi;te n Idr: prryiraT in Ihu year tr. whici'- Iheir et i ip lcymciH lemi nales Mr McAdam did nol pa'f.ci|;a1'.- m Ihe 

l i iKint j . i l ; i 'annitig c i r t jmi ' - . in 2013 and. t i ; ; a resui: wou.'cj rxjt havu t jeun c f t n led lo recetvi; lu-a.-itial p.cin;-> nc: services i l 

liis ' : i r-[) loyn'ft i t had X ' rn .na lcd on Ihc layt business ;lay c l 2013 In audr. on. ur'dcr the tenns o' Ific execut ive l.lc 

i r is i rancc L-UIM o a d i named (.'xecutivc o l f i cu ' V.'IIL' IS l e t f c m e n l eligible upon lomi inat ion and who coii;itiui.'s le p;iy :he 

afiriu.ji Drtrniiums iTn Itic lile i nsu r j nce pt;|icy w n c d by ;hc C>'.'cutive would tjc eligible 10 receive an annual piiyii'i.T.t 

f.Tin-. Vt i ' izu i i Iu pay a port 'on of Ihe ann.ial r«eti i iu;i i until (1) tn l l ie case erf Messrs McAdam, Mend, S l i ammo and 

Sti-.itlon the la'.e-.it yf lh« tt>L'CU'iivo's aViainifitnt of a>jvi tiO. Ihc cymplu t icn ol 5 -years ot plan piirticipa'.Kjn oi uni l i ly inc; 

rct i rcmenl. or (n) m the case ol f^li Mi lch, irie b i e r ot th.e execu l ivc s altamm.L'nt o! age GO 01 15 yc;ir;i o l plan 

patl icipation Ret i i cmenl eligibility is generally di i l ined as 

Payments Made upon T c f n i l n a i i o n 

RegaidlCis ot llw; manner in w h ch a narneo e>ocul. 

I'lKCivo amour-its cam.ofi f^.iiini;; Uie I cm i ol rmployi : -

1; Ol l icers employtn..-

m Th.K incl. i i l i is j n u 

.ta:i*s tl io c'>i.^ciJiiv(D -s c/riir.ic 

:c-,..Td and vesl.vfi uiKl' j: uur 



having att.-iined 75 points (age plus years of serv ice) wi th al least 15 years of service As ol December 3 1 . 2013. 

Mr M e a d had attained plan matunty and would not have been entit led lo receive any addit ional payments I rom Venzon 

. .With fespec l , lo lhis_benefit if his employment had terminated.on the List business.day ol 2013 - . 

{Es t imatedPayments The fol lowing (able shows Verizon's est imale of (he amount of benefi ls the named cxecutt i .e 

off icers would have been ent i t led l o receive had their employmenl been involunlanly terminated without cause or 

lenn ina lcd lor good reason on Ihe last business day of 2013 and had incuned a quali fying separation under the Senior 

Manager Severance Pl.in 

rin.incial ExKulivc Lile 
Casti Snpatalicti Conbnucd Health OutpLvcmonI Planning 

1 
Hsuiar.cu Bcnrfit 

F'ay ment Bendits 1 Services 
Planning 

1 3 
NaiTio (S) (Sl 15) (S) (J) 
Mr McAdam 0 0 0 0 IW 15/ 
Mr Mead 3 780 000 24 700 14 500 10 000 0 
Mr. Shammo 3.255 000 37.057 14 500 10CIOO 182,534 
Ml Stratton 3C4S000 37 057 14.500 10 000 i e i a59 
Mr Milch ? (114 000 37 057 i i 500 10.000 134.853 

1 The amounts /•cflcct V e n / o n s es l imated cost of providing medical, denia l and v ismn coverage for two years 

2Mr M c A d a m did not part icipate in the f inancial planning program in 2013 and, as a result would not have tieen entit led 

to receive f inancial planning services if his employmenl had terminated on the last business cay of 2013 

3 If Mr Mead had retired on December 3 1 . 2013, he would not have beon entit led lo receive addit ional company 

contnbut ions because he had reached plan matunty as ol tha i dale 

Po ten t i a l P a y m e n t s u p o n Dca t t i , D i sab i l i t y or Re t i r emen t 

Under the terms of the execut ive life insurance plnn. in the event of disabil i ty or a qual i fying retirement, a named 

execut ive off icer w h o cont inues to pay the annual premiums on the life insuranco policy owned by Ihc execut ive would 

be eligible to mcc ive an annual payment f rom Venzon lo pay a portion of the annual premium until (i) in the case of 

Messrs McAdam, Mead. Shammo and Stratton, tho latest nl the execut ive 's at ta inmen: of ago 60, tho complet ion of 5 

years of pl.in participa'.ion or (Qualifying ro l in imcnt, or (ti) in the case of Mr Milch, the later ol the enoci i l ivc 's a l la inmeni 

of age 65 or 15 yoar^^ ol plan pari ic ipal ion. If Ih i ; named execut ive olf icer dies. Ins beneliciary would be entit led lo mceivc 

the proceeds of the life insurance policy owned by the execut ive, payable by Ihe thud-party issuer of Ihc policy As of 

December 3 1 , 2013 Mr Mead had attained plan matunty and was MO I nngc eligible lo receive any additional paymeri is 

f rom Venzon w i th respect to th is benefr. if his employment had tenmnaUxJ on ;li(> lasi business day of 2013 

Under the Short-Term Plan, if the named execut ive off icer 's employment terminates due to death, disabil ity or a 

qual i fy ing retirement prior to the last day of the year, the execut ive would be eligible for a prorated Short-T crm Plan award 

for Ihe year in wh ich the lerminal ion dale occurred, determined based on Ihc aciual level of achievemcni of l l ie 

per formance cnlena under the Short-Term Plan for Ihe applicable year and payable at the t ime that awards are generally 

payable l o part icipating employees u n d c the plan. As descnbed above, if the execut ive s employment terminates on the 

last day of the year for any reason tather lhan for cause, tho ful l amount o l the Short-Tenn Plan award, determined based 

on the actual level of achievement of the performance catena under the Short-Term Plan for the applicable year, would 

have been payable. 

In addi t ion, upon death, disabil i ty or a qual i fying retirement, each named execut ive of f icer would a lso be eligible to 

receive firvanclal planning services for orto year fol lowing terminat ion on the same basis as provided to other senior 

execut ives , provided that Ihey participated in the program in tho year in wh ich their employment terminates Upoo 

disab' l i ly, tho namc^ execut ive off icers would a lso be eligible for dtsabtltly benefits under the tan-qualif ied and 

nonquali f ied disabil i iy plans 
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Estimated Payments The Iollowing table shows Venzon's estimate oflho amounl ct bcnelils.the named executive ^ 

ofi icers would have been eni i t led to receive had tlieir employnient tcrminaled due td dcath. disabil ity or quali lying " ' ' . 

• retirement on the last business day of 2013 - v, - . J / j " ^ - ; - . . - - • • " _ - , v . ' _ . . . " 

fxecuiM.' LIIL' liitu'sncii Benen lJiMD*v Bcnefli FaianoalPurining 

.Nun-.* <S) (S| I») 
Mr McAdam 

Death 8.076 000 0 0 
Dl:;rl^lllty 163 157 1.333,661 0 
F?e;irciTicnl lt>3 157 0 0 

Ur Mcaa 
Duaili 1.600 000 0 10.000 
Disatiility 0 1 22« 443 10 000 
Rct:rciTicnl 0 0 10 000 

Death 2 6EU 000 0 10 000 
Disamiiiy 182 534 420.677 10 000 
Hrtircmeni 182 5J4 0 10 000 

Mr Sir a ion 
Death 7 £20 000 0 10 000 
Dir..-ihility 181 859 423.793 10 000 
Rcliromeiii * 0 0 0 

M( Milch 
Dcatti 2 328.000 0 lO.CDO 
nm.ihiMy 134.B53 1.768.505 10 000 
Relirement 134.853 0 10 000 

' In the (jvcnt of death, the amount represents the proceeds f rom Ihe l ife insurance policy owned by the named execut ive 

off icer, payable f rom the third-party issuer of Ihc pol icy. In Ihc event of disabil ity or retirement, the amount if any. 

represents the total amount of annual paymenls Io Iho named execut ive off icer to pay a port ion of the annual premium 

of the lite insurance policy owned by htm, provided thai Ihe named execut ive off icer cont inues l o pay Ihe annual 

premiuri is pursuant lo the terms 0 ' the execut ive life i n s u n n c e ptogiam 11 Mr Mead had relircd on December 3 1 . 2013. 

he would not have been entit led lo leceivc addit ional company contributions because he had reached plan matunty as ot 

that dale 

2A5surnes thai each named execut ive otficer wou ld be immediately eligible for long-term disabil ity benefits Irom 

Venzo'Vs quali f ied and nonquaHicd disabil ity bencf i l plans Messrs Shammo and S lm i ton dc nol participate in Ihe 

nonquali l icd portion of Ihe disabil i ty benelit The assumpl ions used lo calculate Ihe value of t l ie disabiNly benefi ls 

include a discount rate of 5 0% and mortality and recovery based nn the 1987 Nat ional Associat ion of Insurance 

Commiss ioners Gmup Disat i ihly Table These rales reprriscnl the probability of death or recovery between the 

date of disabil i ty and the payment end dale. The qualified port ion of Ihc disabil i ty benefit for Messrs . McAdam. Mead. 

Shammo. Stratton and Mi lch is est imatftr i nt $445,974, $410,789, $420.(577. $423,793 and $591,385, respectively, and 

the nonquali f ied port ion of the disabil i ty benefit for Messrs M c A d a m . Mead and Mi lch is est imated at $887,687, 

$817,654, and $1,177,120 respect ively In order to receive the nonqualif ied portion of the disabifity benefit, the 

execut ive mus l pay the premium assoc iated w t l h the qualif ied portion of the benefit 

3Mr M c A d a m did not part icipate in the f inancial planning program tn 2013 and, as e result, wou ld not have been entit led 

lo recerve f inancial planning serv ices tf his employment had terminated on the lasi business day of 2013 

4Mr S l ra t lon w o u l d not have been ent i l led to receive execut ive life insurance benefits or f inancial ptanning bencfi is 

because he had not fulf i l led t l io eligibility requirements for retirement under the terms of those programs on the last 

business day of 2013 

P o t c n b a l P a y m e n t s u p o n C h a n g e i n C o n t r o l 

Venzon does not mainta in any plans or arrangements that provide for any named execut ive ofl iccr lo receive cash 

severance or any oihcr cash payments in connec l icn With a ct iangc in conlro l of Venzon. If i h c named execut ive off icer's 

employment temimatcs in connect ion w i th or fol lowing a change in control, he wou ld bo eligible for the same benefits, if 

any, that wou ld become payable to the exccut ivo upon his terminat ion under the c i rcumstances as descnbed above. 

Under t l ie Short-Term Plan, if a change in con lm l occurs , al l outstanding awaids wi l l vest and become payable on Ihe 

regularly scheduled payment date 

E q u i t y A w a r d s 

A s 13 tho case lo r al l pai i ic ipants under the terms of the Long-Temi Plan and the app&cable award agreements, upon an 

involuntary termination ot employment without cause , death, disabil i ty or qual i fy ing retirement, each named execut ive 

of f icer 's then unvested R S U s wi l l ves t and be paid on the regutarty scheduled payment dale after the crv j of the 

appl icabis award cyc le and each named execut ive off icer 's then unvested PSUs wi l l ves t and be paid on the regularly 

scheduled payment dale after the end of the appl icable award cyc le , but only if and ta the ex tcn l that the applicable 

performance cntena for the award arc achieved at the end of the applicable award cyc le . However . Mr. McAdam's 

specia l P S U and R S U awards granted in 2011 wi l l be fo r t c i t cd tt Mr M c A d a m retires pnor to July 3 1 , 2016. Unde r the 

Long-Term Plan, a qual i fying retircmenl generally means t o retire aflcr having attained al least IS years ol vest ing 

serv ice (as defined under Ihe applicable Venzon tax-qual i l ied savings plan) and a coml)l.^€^tlon of age and yeais ol 

vest ing service thar f;quals or exceeds 75 points As of Cecemiber 31 . 2013. Messrs McAdam U e n d Sh i imnio and 

Mi lch were retirement-eligible under Ihe Long-Tenn Plan 

In i id'Jit icn, undei the te ims of the l.ong-Terrn Plan and the appNcatjle awa ic agfHenicnts. if in Hit; 12 mont i is l(--!li)witi(j . i 

cnange in control of Venzon, a participant s employment is involunlanly terminated without cause all then unvc-sttrd 

R S U s v.'ill vest and be. paid on the regulariy scheduled paymeni dale after the cno ol Ihe applicable awanJ cyc le and rM 

thcn- tmvcs ied PSUs v/ill vest at target level pcdonnance anrj he paid on ihe rcgtilarlv schL-duled payment Uato a"er llw? 

end o l the applicable award cyc le 

Dr.dor '.ne Long-l firm Plan, a chancy: in cotHrolof Verurur. is gc-ncially (k^tined as occi..T'-'i'i;e cf a.'jy d tlw* lijlkwing 

Ariy person bccomrjs a bc.Tclici.il owner of sh;;rf;ri i t^picsenting Iwcn iy pcicr-nt or more o ' Ver izon s outM.ir'din.) 

vfi'.ing stock, 

Vert.'.o". consummates a m c g e i , consolidation, r co iganza l i on or any o lhc i l )usincss comli i ' i .ni icn. 01 

Trio Board adopts resolutions authonzi.ng the I ic i ida i ion or tJissolulion or ."lalit ol all or suhsl. ini ial ly all ol Uu; 

assets of Vcn^'on 

Ho'.vcver. a change in control wi l l not occur if 

The amount o l Venzon vot ing stock ouls tanamg immediately belore the i tonsa t t i on represents at k a s l lorty-f ive 

percent of Ihe combinrxf vot ing power of the corporation that surv ives the Iransact ion, 

V(;n;con Directors consti tute at least one-Malf of tho boarc ol directors ol the surviving coqwrat ion. 

V f tnzons c e o is tho C E O of Ihe surviving corporaUon. nnd 

The rieadquarters ol Ihe surviving corj ioral ion is located in New York, r j uw YorK 

Es l ima ted Payments The fol lowing table shows Ihf; (.-slin-.a-.ea value ol the p.ivouis thai Ine named c x c c i l i v t oINcers 

ccu ld have received in respeci of Iheir oulsianding unvested i.'fjuily awards it any ol th*.- fol lowing events occun^cj on iho 

last business day ol 2013 (t) a change in con lml of V e n / o n wi ihou l a lerminai io ' i of employm*.'tit. (n) a cM,iiig(.- in cnnttr;| 

ot Venzon and an involuntary tenninat ion of emf i loyniem without cause and (nt) a temi:n;itic'n employmnni as a ipr-ult 

ol an involuntary lemimal ion wi thoul cause, qual i fying re'.irRnieni, or death 01 disabil i:y The amounis ie(j i i .bcnl ine 

cs t l inated vaiue ol I h f H S U and P S U awaias granipd m ? f n ? and 2013 and in adri i l inn lot Mt McAdam. Ins sp fc i . i l 

20^^ P S U nnd R S U awards, t l ia l wou ld have been pay.ahle pursuant l o the tenns ol ihe awa id agreemenls. calculated 

using the lo in l number c l units ( including accrued dividends) o " Iho last business day ol L'013 and $49 K , V o n / n n 5 

c los ing s'.ock pnco on that dale, and lor Ihe P S U s . assuming Ihe award would vest al Uirgf;! pertonnance lovc-ls T ' l i ; 

actual ainouni oayable undei Ihese . iwards can tw dolonnined on'y at ihe t ime Ihc awan^s wcu ld be paid 

J / Dr.? ::IJ9 
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1 Mr Strat ton wou ld not have been ent i t led to receive any amount in respect of his outstanding unvested equity awards 

upon retirement because he had not met t t ie eligibility requirements for retirement under the terms of tha Long.Term 

Plan on the last bus iness day of 2013. 

N o n - E m p l o y e e D i r ec to r C o m p e n s a t i o n 

In 2013, each non-cmploycc Director of Ver izon received an annual cash retainer of $100,000 Any Direclor w h o served 

on l l i c Board for less than the full year received an amount pro-rated to reflect the portion of Ihe year he or she served 

The Corporate Govemancc and Pol icy and Finance Commi l tee Chairpersons received an additional annua] cash retainor 

of $15,000, tho Audit and Human Resources Commi t lou Chairpersons received an additional annual cash retainer of 

525,000. and Ihe Presidmi] Director received an addit ional annual cash retainer of $10,000 Each Duector also received 

an anr'Uiil ytani c l Vunzon shtue l iquivalui i is valued at S150,000 on l l ie granl dale No ineeltrig lues wu iu paid a 

Difcc.'of al lendciJ a Board 01 Cominiltt.'t.' movtmg un Ihe day befr.vt^ or tJto day o l a regularly scht'di.'lHd Board mct i img 

t- ; jc l i Dii(!i; lor w i ' o a l lendc ' l such a tnnt;!int] held on any othor date received a ince'.ing fee of S2 000 

In addil ion iri 2013 the Board cs tao l is lmd a cc inmi l l co composed of Mr Pnce (Chairperson) Ms Keeth and Ms T e s i p 

to ar.r.is". Uie t ioarr i in responding to a sluiteliolrier den'.and The Chair i jc fson received a cash rtjiatner ol S5.UO0. and each 

Cor im iHee meiribet received a mcv'.ing IL'O of S2 000 lor e.ir.h o ' the thiee meetings hold hy i l ic Coninui tce dunng 2013 

u granl of 3 , 0 X Vun.^on sl iaK; i.tiuivafonts v u i w d ai Ide c losmy A nuw f3iiectoi w h o join-j t-'ic: Board iO(,','ive:i a o re - i . 

pnce cn Ihe da;c thai the Duector joins ll'.e Bt.i.nid 

Al l slwirf! eqij ivak^' i ts arc autctT.iiitcally f.reiitted to the Director's riefenrxl ccmpens.ation account i.nder the Venzon 

f:.ne(;u;ive D e i e r a l Plan and m v e s l t d in a hypoihet ica; Venzon stock lu-id Amounts in tl-.e defor^r t comfjei isat ion 

accouii t are paifl m a lump suni 111 the yf jar fol lowing the year that the Director leaves the IJcat ] 

Under t h t Vcn.^on Execut ive Delcrra l Pl:;n. IJtioctors may defer al! or part of their annual cash retainer and meeting fees 

A Di rec io i may elect to mvcs i Iheso . imounts m 0 hypothetical cash account ihat ca r r j ; a r f t ium rate ocual lo Ihe long-

lerm hirjh-ijrtide corporate bond yield avorago as published by Moody li Investor Services or m the other Hypothetical 

inves lmcnt options .Available to p.irt icipants in Venzon's Management Sav in r j j Plan 

DtrcutOT'; w h o scrvet l as d.Tcctois ol NVrj [- .X Corporation patt icipate in a chaniablc giving program Under this program, 

wnen s participant re i rea t i cm I l ie Bonn ! or attains age (whichever occurs l . j l c ; oi die.*;, o.'ie or mo ie chant.^.blc 

conlnbul iorw in Ihe a^greg.^Ie amci i r i l nl -SI.000.000 are made, payable in Ion annual i i is lal lnients Uireclors v.fno served 

as dir(.-c!o^ nf GTU Corpcra i io r part icipate m a st in lar program for wt i tc l ' i tu ; auytegale conlnbul ion is $1,000,000. 

cayahle in l ive nt'.ri.ial ins ia l lmenls com'Tiencmti upon the Diroclo.' s dealn. The G T I : and N V N E X p.rogrcims are f inanced 

througli the purchase of insumncc 0 1 the Me o! each participant The chantable giving pnxjranis a" i closr}d to lulure 

part icipanis In 2013. t f io ;»ggre(iate i:n<.i of m.iin'.iit'vng and fidmintster.ng the Icy. icy char-iahle y v i n g programs lot all 

rart iL ipants was S62,1B5 

fl itch IS The Di iec lurs arc eligible 10 pamcipate m Itte Vc-n/un Fouridation Matching Gifts Program Under this pr i jyram. wincn 

• " " ' Founij.Utttri i i ia icn i 's up lo 55 000 fx.-i yea ' uf chanuible coninbui ions lo a'..crediled 

" - "nb i . t ion ' j to any non-fimftl wt lh 50l {c) {3) status and S i .000 

opim lu all Ven-

ccl l i jge' 
It ploy 

'i,'isilie'.i, S I ,000 per yt.-u- of chantable com 

able dot is l ions l o dosipnmed disaster relief campaign: 



Di rec to r C o m p e n s a t i o n 

Ctiange in l^unsiun 
Value and 

Noiiqualiricd 

Stock N o n - E q u i C / D e t e r r e d A l l O t t i c r 
F e e s E a m e d o r Awards O p t i o n I n c e n t i v e P l a n C o m p e n s a t i o n C o m p e n s a t i o n 
P a i d i n C a s h 1 2 A w a r d s C o m p c n s a b o n E a r n i n g s ^ 

C o m p e n s a t i o n 
Toul 

N a t n e IS) (SI i i ) 0 ) (SI (S) (51 
(a) (i» (c) w (f i ) (f) (g) ( h ) 

SheBy* L A r r h a m b ^ a i i 1 6 0 . 2 8 0 0 0 0 0 1611 a i i 
P i e r . * r d L C a n i b n * 17? 5 0 0 150 0 0 0 0 0 4 , 3 1 7 0 776 717 

U e b n i e L H e a l e y 124 .000 1 SO.OOO 0 0 0 5 7 5 0 ? 7 9 7 5 0 
M F i a n c e s K c a i h 134 COO 150 OCO 0 0 0 0 2S4 0 0 0 

R o b i ' r t W I a n r 13(9 noo IbO.OOO 0 0 i 4G2 0 2 8 2 4 6 2 
S a n d r n O M o o j e " 153 0 0 0 150 0 0 0 0 0 7 776 f. TOO 315 7 7 i i 

J o i e i ' ' ! N e u t i u u t r * 14!? OUO ISO 0 0 0 0 0 0 0 ?Li:l 0-10 
D o n ? U 1 N t o l a i u f f i - !:>3,000 15C.O00 0 0 0 0 30.1 0 0 0 

C L i r c i t * O i ls J ' l l ' S 000 150 0 0 0 0 0 1 0 G 9 2 0 3flH t ? 2 
Huijr'B PiKX' 135 300 150 0 0 0 u 0 1.471 soao 2 3 1 4 7 1 

R o d n e y n S t i t r t i 2 Z 0 0 0 1 0 0 0 0 D 0 0 2 / 2 POO 

K a i m y i A T u i ^ a I 3 ? . 0 0 0 150 ,000 0 0 8.12 0 2 f i2 8 3 2 

G i e o o ' v r i W a s s o n 10« 333 2G5 1GD 0 0 0 (• noo 3 6 0 4 ^ 1 

' Denotes a Chairperson ul a standing or special commit tee 
1 This co lumn includes all fees earned or paid in 2013. whelher Ihe fee was paid m 2013 or deferred 
2 Fpr each Director this co lumn reflects the granl dale fair value of the Director's 2013 annual stock award computed in 

accordance wi th FASB A S C Topic 718 For Ms Archambcau, this column reflects the grant date fair value of her 
annual share equivalents award valued at $12,500. wh ich was prorated lo reflect the portion of Ihc year that she 
served on the Board, and includes the one-time grant of 3.000 Venzon share equivalents wi th the gr^irit da le fair value 
of 1147.780 lhat she received upon her appointment lo the Board effect ive Decemt ier 1, 2013, in each case based on 
the closing pnce of Ven/on 's common stock on the granl dale For Mr Wasson , Ihis co lumn reflecls the granl dale lair 
value of his annual sliare equivalents award valued al $12S,000, which was proraled lo reflect Ihe portion of Ihe year 
tlwil he served on Ihc Board and includes Ihe onc-l irne granl of 3 000 Venzon share equivalents w i lh the grant date fair 
value of $140,160 lhal he received upon his appointment l o the Board el fecl tve March 1, 2013, in each case based on 
the c los ing pnco of Venzon's common stocW on tbe grant dale The foHowing ni i tects the aggregate numbet c^ share 
equivalent awards and Ihe aggregate number of opl ion awards outstanding as of December 3 1 , 2013 for each person 
w h o served as a non-employee Director dunng 2013 Shel lye Archatr . txau, 3,254 and 0, Richard Camon 90,366 and 
0. Melanio Healey, 11.007 and 0, M. Frances Keeth, 38,399 and 0, Robert I ane. 48,982 and 0, Sandra Moose, 80.085 
and 0, Joseph Neubauer, 99,201 and 7.798. Donald Nicolaisen, 45,615 and 0. Clarence Otis, J r . 44,994 and 0, Hugh 
Pnco, 70,160 and 0. Rodney Slater, 20.131 and 0, Ka l l vyn Tcsi ja, 6,646 and 0, and Gregory Wasson , 5,851 and 0 

3 This co lumn reflects above-marVet earnings on nonqualif ied deferred compensal ion plans Non-employeo Directors do 
not participate in any defined benefit pension p lan. 

4 This co lumn reflects matching contnbutions made on the Di recto is ' behalf under the Venzon Foundation Matching Gift 
Program. 

Security Ownership of Certain Beneficial Owners and Management 

Princt ipal Sha reho lde rs 

•L— Name and Address ol ••: ^ - •• •. . • 
- . Beneficial Owner 

Amoun l and Nalure o f 
Beneficial Ownership 

" Percent ol Class 

BlackRocK Inc. 
40 East 52 nd Street 169.544.335 5 9% 
N e w Yor^ New Yorii 10022 

* This infonnation is based on a Schedule 13G f i led wi th ihc S E C on Febmary 10. 2014 by B lackRock Inc , sett ing forth 
infomiat ion as of December 3 1 . 2013 The Schedule 13G states that BlacKRock Inc. has sole vot ing power w i l b respect 
lo 137,363.936 shares and shared vot ing power w i th respeci to 17 014 shcires and sole disposi t ive power wi th respect 
lo Ihe 169 527.321 shares and shared dtspost l ive power w i th respeci to 17,014 shares 

D i r e c t o r s a n d Execu t i ve O f f i ce i s 

In the lol l t iwing lable, you can f ind information shcrwing thi5 numtier of sharus of Venzon c o m m o n s lock beneficial ly 
uTAned by each of the named execut ive o l f icers, each Director and all exccu l ive off icers and Directors as a group as of 
January 3 1 , 2014 '1 h'S inlormation includes shares held m Venzon's employee savings plans and sha.'es thai may t x 
acquired within 60 days pursuant to tho e te rc i se of s tock options and/or tho convers ion of certain s lock units under 
deterred compensat ion plans The aggregate number of shares owned by execu l ivc of l 'cers and Directors represi inis 
less lhan one percent of the to la l number of ou' f i landtng shares of Venzon c o m m o n s lock Unless w e h.^ve indicated 
otheiwise. each individual and/or his or her family mcmbcr ts ) has or have sole or shared voi ir ty and/or investment posver 
w i th respect to the secunt ies Execut ive of i icers and Directors also have mlerests in other stock-based units under 
Venzon delened compensat ion plans and siock-bascxJ long-term incentive awaids W e have included I l iese interests in 
t l ie T o t a l Stock-based Ho ld ings ' co lumn in the table below to show the lota l economic interest tliat the execut ive 
off icers and Directors have in Venzon c o m m o n stock 

O n March 3, 2014, there were approximately {XX] billioii shares of Vertzon common stock outstanding and each share is 
entit led to one vote. The foDowing table sets forth informai ion about persons w e know to beneficially o w n more than f ive 
percent o t the shares of Venzon common stock, based on c u records aivf infonnation reported in filings w i th the S E C 
To the extent that infonnatton in the table is based on infonnat ion contained in an S E C fif ing, it is accurale only as of the 
date referenced in the f i t ng On Februaty 2 1 , 2014 in connect ion wi th the Venzon Wire less t ransact ion, w t Issued 
approximately 1.27 billion shares, thereby increasing our outstanding qommon stock by approximately 4 5 % A s a result, 
l l Is possible that shaiehotder?' percentage Interest in our outstanding common stock has changed significantty s ince that 
date. 
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Slock 1 

To ta l 
Stock-
based 
Holdings 2 

N a m e d Execu t i ve Of f icers 
Lowell M c A d a m * 322.191 1.296.685 
Daniel Mead 46.164 434.492 
Francis Shammo 73,686 410.817 
John S l m l l o n 53,197 378,090 
Randal Mi lch 76.131 345.210 

D i r ec to r s : 
Shcl lyc Archambcau — 3.254 
RichanJ Camon 4,451 91,626 
Melanie Healey — 11,007 
M . Frances Keeth 38.399 
Robert Lano — 48.982 
Sandra Moose — 80.085 
Joseph Neubauer 24.859 145.348 
Donald N i c o h i s e n — 45.615 
Clarence Ot is , Jr. 3.000 47,994 
Hugh Pnce 2.559 70.218 
Rodney Slater — 20.131 
Kathryn Tesi ja — 6,646 
Gregory W a s s o n — 5,851 
A l l o f t ho above a n d o the r e x e c u t i v e o f f i ce r s a * a g r o u p 3 811,605 4,734,567 

* Mr. M c A d a m also serves as a Director. 
1 In addit ion lo direct and indirect hakUngs, the 'S tock* co lumn includes shares that may be acquired w i l h i n 60 days 

pursuant lo the convers ion of R S U s granted in 2011 as fo l lows. 109,531 shares for Mr. M c A d a m ; 23,823 shares for 
Mr Mead ; 44,360 shares for Mr. Shammo, 33,779 shares for Mr. Strat ton; and 39,119 shares for Mr Mikth The 
'S tock " co lumn also includes shares that may be acquired wi th in 60 days puisuant to the conversion of certain s tock 
units under de fened compensat ion plans as fo l lows: 12,771 shares for Mr Mi lch ; 3,191 shares for Mr Cami i rv and 
2,501 shares for Mr. Pnce Prior to convers ion, the shares undertying tho R S U s and deferred compensat ion units may 
not be voted or transferred. N o shares are pledged as secun iy 

SS 

2 The T o t a l Stock-based Hold ings ' column inchides, in addi l ion to shares l isted in the "Stock* co lumn, stock-based 
units under deferred compensat ion plans snd stock-based long-teim incentive awards, wh i ch may not be voted or 
transferred. 

Sect ion 16(a) B e n c f l d a l Ot«m*rshlp Reporting C o m p l i a n c e 

S E C rules require that we disctosc any lale filings of slock transaction reports by our executive officers and Directors. 
B a s e d solely on a review of Ihe reports tfiat wc filed on behalf of these individuals or that were otherwise provided lo us, 
our execulivc officers and Direclors met all Seclion 16(a) filing requirements dunng calendar year 2013 

jThis portion ol ihe page inlenlionally li.'ll blanV) 



A p p e n d i x A 

CORPORATE GOVERNANCE GUIDELINES 
The Board has adopted these Guidelines and the Ccmmit tee Chatte ls to provide a f ramework for tho functioning of the 

Board The Board wil l penodical ly review these matenals and p iact ices in hghl of ongoing develot iments and tho 

Corporat ion's needs lo determine whether any changes are r e q u i r e 

R o l e o f t h e B o a r d 

The husiness of t l io Corporation is conducted by management, under (he direction of Ihe Btwird of Directois The Boaid, 
ai-id each ciyTitTiiUeH o l ll-,c EcaTd. has comilhtte access l o macagcmot i l In additir it i . the Board and each cnmmit tee 
have access to independeni advisors as each deems necessaiy or appn:>pnalc 

S t ra teg ic P l a n n i n g a n d M a n a g e m e n t D e v e l o p m e n t A l least once a year, the Bcwrd conducts a strategic planii ing 
sess ion w t lh management The Board reviev.is succession planning and managemenl development at larisl annually. The 
process includes considL-ralion ol organizalional needs competi t ive challenges, the potent ial ol key managiira planning 
for fulure development and emergency situations 

E x c c u n V c S e s s i o n s The independent Directors of the Boaal meet al least m c c each year m execut ive session T i ie 

non-employee Directors of the Roaid meet al least three t imes each year in execut ive sess ion . Any Director has ttic nght 

l o cal l a meet ing or execut ive session of the independent D i fec lon; or of Ihe non-employee Dirt.-ctois 

In at least cnc execui ive sess ion, the Board assesses thr; process and e f le r l i veness of ihn Board (including 

opportunit ies for conl inuing educat.on and orientation of new Dirertors) and constdcra any ether matters lha l the 

Directors request In an execut ive session of independent Directois. the Board receives Ihc Human Resources 

Cornmilt»;e s report on the CEO's performance and compensat ion 

P r e s i d i n g D i rec to r . At ot prior to the Annual Meeting ol Srtareholders. Ihe 'ndopcndent memticrs of the Board of 
D i i e d o r s shal l elecl an independent Director to serve as Piesiding Director until the next Annual Meet ing, or until his or 
hLY s u c t y s s o r is e lec led and quahfied. T l ie Presiding Duector shall act as l iaison w i th the Chainnan. m corsul tutK-n with 
the other Di rec io is tn addit ion, all Directors shall have dtrecl and complele access to the Cha im ian at any t ime as they 
deem necessary or appropnale The Presiding Director shal l chair all cxecul ive sess ions of the Board and all olher 
meet ings o l the BoanJ a l wh ich Ihe Cha innan is nol present The Presiding Director m a y , in his or het discret ion, cal l a 
motTting ijf the Board or an execut ive session of the Board, and shall call an execut ive sess ion at Iho request ol any 
olher Direiclor. 

The Presid ing Director, m consul tat ion wi th the C h a r m a n . shal l review and appnavc tho schedule of meetings of Ihe 
Board, the proposed agendas and the maienais t o be sent to the Board, Directors shal l have the opportunity to pfovide 
suggest ions for the meet ing schedule, agenda i tems and materials to tho Cha innan or the Presiding Director. 

A n y shait fholder or interested party may communica le directly wi th the Presiding D i rec to r 

Venzon Communica i ions Inc 
Presiding Director 
Board of Directors 
140 W e s t Street. 29 th Floor 
New York, New Yoik 10007 

• Rece ived dunng any l2 -mon th penod more lhan $100,000 in direct compensat ion f n x n Venzon 
(other than Director 's compensat ion and other than pension or o lher de tened compensa l ion for 
pnor sen/ ice w i th Venzon); 

• Beon an execut ive off icer ot a company where at tho same t ime a Venzon execut ive off icer or 
execut ive in compensat ion Band 1 (each a V e r i z o n Senior Execubvo") served on the company 's 
compensat ion commit tee. 

2. The Director is retained under a personal or professional sennces contract by Venzon . 

3. The Director is an employee, or a Member o l tho Director's Immediate Family is an execu-.ive officer, ol a 
company that has made payments to. or received payments fmm. Venznn in an amounl th.^t. m any ol Iho 
j ias l three years, exceeded the greati'r ol SI mil l ion cr o.ne pLTcenl ol iha; co;np.iny'r, consol idaied grnss 
revenues. 

-i The Direclor ts an execut ive ofMcci nl a londiir It) Veriiron and Veii ; :oi i s ou ;s ! ; v ( i nu indebiec-.css Io l i ie 

lender in any o l ihu past l l i iee year ; exceeded one peiLient ol the lendci 's outstanding loans al Uiu en«l <:'• V-ie 

lenddi's f isca l ycat . 

The Director is nn onculivc officer ol a non-pnilil i;riTily lhal l-.as n;;:e ved cnntiibutiO''S Ircm Vcn/on ••'•• 
round i i t ion that, m any c l IhR past three years, on ier iced cir-.c percc'H af lti.it t n t t l y s ( nnsnlHVitet; :;tij:iS 

revenues (e»f;li jd:ng niatctt ing gifl conlnbulmnti tiy Vi inzon's Hoi incaltunl or 

G The Ditector l i ^s any o'.liet lelrv.ionslup ihtit thn Bcata dote' i i i i r* !s i5 i nco i i s i i t r r , i •/.•ith ;it>r;lir..il..|.' lav;s anO 

n;gijlations on iJiroclors' mdiip&ndenci.' c i lhal is likely to impair ttie Dire-.:lor's ahil i ly lo ar t it!ai.^p>vidi;titly 

F̂ ot putposos ol lliL'se Guiaelinos excel) ! ru, t i t l ic rwise rut- jd a Meri'.bHi of a Dnci- lo i ' i j In i i t iedrai i ' F ii i i it ly mcludus his m 

her spouse, parents, chi ld icn. sinl ings molhori : and fainc-rs-in law sons and daui!lil(;rs-!.n-|.iw. Lrutho's and sis;erh Hri l.iw 

and anyo i i i ; (ollu.-r Il-.an domestu: empkiy<=^K5) whc shr-ncs the Di rectors htj ine 

An executive officer of a ccimpany on whuse board a Vetison Senior Executive serves is nol eligible fot nomm-jtion as ti 

new Dirottor of the Corporation 

Related ffirson Transaction Policy 

Definition^ . For purposes of this Policy. 

" flf:t!3lod Person ' moans 

any peison who t ias s^^rvod as a Director or a Venzon exoculrve oH:i.er ("Ol l icer ') at ai y l ime dunt i ' ; the 

Corporation's la^t f iscal yc;jr. 

any persun whose noir inatipn to tecume a Director h-ir. bes'i presented in :i pfo>y siotentcrU rel.-.ir-nci lo 

Ihc election of Dircclors n^nce the bfgmn.ng ol ihe Coiporation's l;,sl 'itcui yciir 

any person who v.'as al any tirne dunng tlm Cotiioratinn's last fiscal year an -I'limedtJiti.' Family l.'cmber o* 
any of the persons |:sli?d above Imnieciate Farrnly Membe-tr.i;;itis spiiiisr^ clitld slenclvlc pj.re'i: 
stL'pparei;. f tilling, mothtvr-in-law. fatrter in-law. son-in lnw. d5ugh;er--n-lav. hrniripr-in law or :;:,<;tetHr. l'r,v 
of Illf; Direclor. Officer or n'Dminf.'0. and any pi.'r:ion (olher than a lijnani or '.-rnrloyeft) sr'..-inrig the 
household cl sui;li Dirpclor. Olff ef or no.mir,iw. o< 

any peison t/i w y I m n c d J i o Fî 'T^-ly Mo.nbcr r/ surh pe.'son K 
be'iefiLial ow\:c: o'. rnofj tnun b pf:rr;i.-i-t ol ll-e Co-poii-.lton's sli 
df.fitiod bokiw) 

A'.n tr; H'i; Co-p. •r:itni> lc I"-

' Related Person's Firm " n 'ears any fum. cotvioraiian cr ol'ier rniity in v.'htt.h .i Ri.-l;iU:i: Pi--'r---.ij.-i is 
tjetiijtal p.T'!ner or in wh ch all Kelaleri Perr.nn!i togetnor l.uvo a 10 perctnt or more c>-.vrn.-rsr-i|i ini.'?t 

' Tr,tn>!,-jctiO'i mrans tiny lrfjr!:;ai lit.vi .uranaunipn: cr ri-i;)|ji.v)i;l)ip with Ve 'vn . 
Cori)Cirj;iijn s larl li:;ciil year in an amoi-.i: gtoaler Hurt SK 'C 000 '.li.!! mvolvt.';; -jf 
RelalC'i'i PL.'rr'iDn s riiiii It does not inclijde 

(a) r.ori(JL-isali'.;n tr; a Di'e',tt;t or i^llicei wh ch is or w 
pfoxy slrili?irn.fi: 

siri-f 11)1? ht.'ij n/i'Jiy o' Iht-
vtli involvt; a J^i,-I..i:i"ri! [•t:-t'jrin r. 

closfj^l in It (• Cr /p ; : ' 

Co/nrri/ftees Theie ate Ifiree (3) standing committees of ihe Board Audi . Corporate Govemancc and Policy, and . 

Human R e s o u i c e s The members ol the Audit. Corpotale Governance and Pohcy and Human Resources comntitttes 

wtll bft independent as requited by law or regulation The Board may change the number of committees Irom time to lime 

• The iesorjnsibililies of each co^^mlttee are set forth in its charter, which is approved by the Board and posted on the 

Corporation's websile E a c h comrnillee Chair approves the agenda and matcnals for each meeting and reports its 

actions and discussions to the Roani as soon as practicable At leait annually, each commiltee conducts an 

assessment ol Us charter and ils processes and c l lec l ivcncss 

Membership- The Corfxjrale Governance and Policy Commitieii annually reviews and recommends the members and 

Chn.r of each co-mmiUee for ;ipprov;iJ by Ifio Board The Commitlee pcrodicalJy considers rolaltng Chairs and members 

of the comtTOtlees 

Meetfrjffs. Directors are expected to attend all meetings of the Board and each committee on which they serve 

Directiafs o'c provided with a copy of the pioposcd agenda sufficienlly in advance of each scheduled meeting in order to 

have the opuortuniiy to comment on or make changes to the agenda Direclors standing for election are expected lo 

aliend the Annual Mecltng ol Sharetiolders 

B o a r d Compos i t ion and Director Qual i f icat ions 

The Board w i l l pencdtcally assess Ihe needs of the Cnrrxi'-alttin to dotenn:ne the appmpnate s ize ol the l3o.ir(l At all 

t imes, a substanual majOnty ol Ihe Board wi|l be independeni ana nol more than two Directors wi l l bo cun-ent or former 

ftniployees o l Venzon 

Qua l i f i ca t i ons A rand ida le mus l 

« Be ethical . 

• Have proven judgment and competence. 

• Have professional ski l ls and experience in dealing w i th a large, complex organisation or m dealing wi th 
complex p ioblems that ate cornplomenlary to Iho bacKgiound and expenence represented on l l ie Board 
and that meet Hie needs nf it ie CorporaUon. 

• Have demonsIraif^d thn ability l o act indnponHcntly and be wil l ing to toprescnt the interests of all 
shareholders and nol jus i those of a particular philosophy cr const i tuency, and 

• t ie wi l l ing and able '.o devote suff.cient t ime to fijHtll hi i ; or her respo-isibtl i l ies to Venzon and its 

shareholders 

In assess ing the apptopi iate composi t ion of It ie Board. Ihe Corporate Governance and Policy Commi t tee a lso considers 

olher factors that are relevant to the cuirent needs of Ihe Corporation, including Ihose that promote diversity 

I denV f i ca t i on a n d C o n s i d e r a t i o n o f Cand ida tes . Tho Corporate Governance and Pol icy Commi t l ee considers 

candidates proposed by memtiors of Ihe Commi t tee , other Di rectms, management and shaieholders The Commit tee 

considers candidates lor lo-clect ion, provided lhat tho candidate has consented to stand for re-eloctioi i and tendered an 

inevocable resignation to the Chai rman of the Commi t tee pnoi to nomination each year. A l l candidates are evaluated in 

the same manner. After the C o m m i i i e e has comple ted its evaluat ion, it presents its recommendat ion to the fu l l Board for 

Its considerat ion and appnjva l In present ing its recommendat ion, the Commi t tee a lso reports on other candidates w h o 

were considered tiut not se lected. 

Venzon wi l l conduct an onenla l ion program for each new Director that includes, among other things, a review of the 

Ccir^toratioo's hasiness. f inancial condi t ion, strategy, elhwraf obI.-gntions, key issues and ot l icr relevant (opics 

I n d e p e n d e n c e . A Director is considered independeni if the BoanJ f inds that the Director is independent under the 

corporate governance l ist ing standards of the New Yortt Stock Exchange and the Nasdaq Stock Market . In addit ion, in 

evaluat ing independence, the Boand w i l l not consider a Director independeni if: 

1 W i l h i n the past three years , Iho Direc lor or a Member of the Director 's Immediate Family has: 

* Been an employee of Venzon or a Venzon subsidiary p /er izon*) ; 

compensat ion t o an Off icer w h o is not an Immediate Family Member of a Director or of 
anolhet Off icer and w h i c h has been approved by the Human Resources Commi t tee or the 
Board. 
a t ransact ion in wh ich t f ie rales or charges invoNed aro detennined by compet i twe bids, or 
wh i ch involves c o m m o n , contract camer or public utility serv ices at rates or charges f « e d 
in conformity w i th law or governmental aul l ionty, 
a t ransact ion that involves services as a bank depositary of funds, transfer agent, registrar, 
indenture tmstee, or similar serv ices; or 
a I ransaci ion in wh ich the Rela led Person's interest anses solely from fhe ownership of 
Venzon stock and all shareholders receive the same benefit on a pro rata basis 

(c) 

Rolatod P e r r o n Transaction ' means a Transact ion in wh ich a RelalF.'d Person is detemnined tc have. had. or wil l 

IVO a d.n;c.l or ind:n;ct matenal mteiest 

?Hk-jled r e : s o n I rai 
. .•jd.-?rled fhis fXJiiL V 

Si.jcliuns can present (X'iftntial 
•A'h-cli shal l be follriv^ecl in connecl icn 

Policy Statement "• hi: Ucr^'d ai Diiecir.ts ff-cvye.ies iliiit 
I- rr!((i( :s u' .nti'rr:^: loi the pe'i.'.-p'ior. Ihcrvttt) :na ihen^-'.arc tin 
Willi all Pciaied Poison Transaciions iiivolvnci '.he Company 

P r o c e s s Ar.nu.illy each Duo-ctor iind Olftcc-r shall submit to Ven.:c:n Iho na'in-' and omploymeni rillilial un ol his oi her 
|:iMr.ed'a!e l";rtii|y Men-ln.-.'S and llic nan-.e oi ;iny Relatod Person s Firrr. with winch a n / of them ato alliliaietl Din/utois 
.•I'lC o n i.ctj s'Kili iiiiUly Vfciizon prunipUy r.i any changtrs to this inlorn;ation bach Direclor and Of l ice shall also tdentily 
any Transriction thai tney. thprr Iriiineai.ite Family Meinbeis or lhe:i Rfrlaled Pcrso;i Fimis are oi will be involved in On 
an on:7r>:r.j b.i? s Dir^'ctois and C)fli::r'is shall pri;mplly arfvisi' tht.- Commitlee of itny chtT^gcs tu such Imrnedtalt; ramily 
Vemb'.T';. l io i i rar i ions oi Rel.iled Pe isnn Fim.s 

Vi;;tio:ii:tncn1 sliall sv.b'n.l ri. i is.icli ' . ins anu apprcf.nalu supple.'in,-nlal irfufinaliori In Itic Ccrponiltj Gevijmatici! and 

I'cl r.v CijiTi'rt.ltee fot its review 

T t v Co'puifilt' Gov-iniijtice aii't Pol cy C o n ' m i l l s h . i l l review Iraiisacito'is tr. tiidoi lu deleimme v.i!ielher a Ti.insaclion 
IS fl RL'laiod Peisnn Transuchon I fie Committee shall t.'tke sucn aclion wtlh n^spect lo Ihc Related Person Trans.irtiun 
TiS it doijtib nti.-.v;ssary ami anptopntitc utider thi; t.in,utns"i:jnces. ltl^;ludll^g apinuval. dtsappnjval. latificatiun. 
cjrKOllai.nn. o- a tecuinn-.tjiidutton tu managcnienl Only distntc-'osted mt'mbors ol the Commit1i?f; sh;iil parttcipati? m 
'.•io;.u uex-miiriatiuns In tliL' cvc-nl it is nut practical to coitvu.'io a meeting of the Curpo'ate Govcmance and Policy 
C(jiiiiiiit:tK; Ihe Chan o' thai Committee shall have Ihe ugh; to make such dctennini-ilion and shall promptly report his or 
lu.'i dc-Ic-nninalioii in wrilnKj lu the olhi?i members rjl tln: Con-.miUee 

The Cmniniiin-.o stiall ii-.;potl i l i ai.tiun with respect to any Relaled Peison Trari:,;j(.tipn to Ihif Botjtd of Dir«?cuns 

C h a n g e in Status or Retirement 

If a DniTlor 'I'tiies or rNnnges h.s o' I 
ri'iiLin.:! vn in Voitruii Tin; COMiO'alfv 
ri-styii.it un shpiil;: ue acceplL-d 

Serv ice on Other B o a r d s 

.'A L':Î •••.•TO' wlX' '^tti\('.P as ii't i.-.'.f/i Litivi,- rl'icf't ot a (juljlif: ci"iV'.'>n> sh^ll;^^ nt'. -jijn/e un mofelhan ihier; pMt r Cumpany 
fccaiai. inriiiditicj that o! Mis or hi^i own co.T.ca'iy. and other Director, shoultl r.ol serve cn muii; tlvm s n publu: company 
tic.-.rd5 In or'!.;r no; to dtsrupl c^isimg ;jl!il:.-.iic:n^ vntri ollio- beards, a J i n x tor may ir-.aniain cunent posmons ovr̂ n. il the 
riumli.,-1 nl thi-iSt?"[vr.iiicns encd.'d th.'^sr; hunts. unieT-s Ihi.-. Il0i\:-i d.Jtomiii'OS that ppmiitlinr;. tho position to coril'njc- will 
itnpj:' UK! ri;f;ric;i ab litv lo M.'tvi? on llt'r Vo'ii^O'i iioaid (JifCLtcirs .'irf> e^^ti-utc-d to .iiivi^c iliu Cf>rp<irnU; Gov f inance 
.mc f"iJl Ly C o ni'i tii",- cf a-iy cn.mg'^s I'l Uv-r iiio"ibRr^tii;- uri ntlift taTf is 

I i-impl'jyfiicn; slalus or pnnctpJil ref-parsibtiily the DtrtTtor will Ieridi;r a 
[jvetnanrp ano PoliLy Comn iiti'i: will re.:i;mriictia to Ihe Board whelhiirr ihe 

Retirement 

A D:irt:tor wi' : In-in thr.- Poa-tl Ih-

.•ni..jic;.illv I" 
bri'.ml ti 

•nL:i.'tit a r/i: 

f; Annual V.ei/ltnt; d Shx-iri't-ijiiJeis rext luilc 

Mtiu iliiU'i'ii ni.'S Diti.'Cti 
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W i th in three years of j an ing Ihe Board, each Director shall acquire, and continue to hold dunng Ins or her tenure on Ihe - -

Board. Ver izon s tock wi th a value equivalent l o three t imes the cash component of Ihc annual Board retainer Shares 

held by the Director under any deferral plan are included in determining Iho number of shares hekJ 

B u s i n e s s C o n d u c t a n d E t h i c s 

Directors arc expected to act in compl iance wi th these Guidelines, applicable laws and regulations, and Ihc spinl of Ihe 

Venzon Code of Business Conduct for employees Employee Directors arc also governed by Venzon's Code of 

Bus iness Conduct 

C o n f l i c t s o f I n t e r e s t A Director should ovoid situations lhat result or appear to result in a conflict of interest wi th 

Venzon A Di rec l tx may be considered to have a confl ict nf inlercst if the Director's interest interferes or appears lo 

inltHfcre in any maicna l way w i th the mlerests of Venzon, including if 

• The Director, any Membet of Ihe Director's Irnmodiaie Family, or any company wi th which any ol them is 

assoc iated as an officer, diroctoi. f ive perceni or moie owner, partner, employee or consul iani (i) is a f ive 

percent or more crwner of, or (ii) lias any management interest in. any company lhal is in the same txisiness 

as Venzon ( 'potenliul competi t ive mlerost"). or 

• The Director offers gifts or olher benefits lo or solicits or receives gifts or oihcr benefits from another entity 

as a result of his or hci position wilh Verizon, cn 

• The Direclor has any other relationship that tf ie Corporate Governance and Policy Commit tee believes is 

l ikely to resull in a confl ict of interest wi th Venzon 

A non-cmployee Director is expected to advise Venzon prior to acquinng or conl inuing any interest or entenng into any 

t ransact ion or relationship that may present a potential compet i i ive interest. The Corporate Govemancc and Policy 

Commi l t ee , in consul tu i ion w i th Ihe CCO and Chainnan, wi l l review and advise the Boa id as soon as practicable 

whether a confl ict wou ld be presented 

C o r p o r a t e O p p o r t u n i t i e s A Director should not take advant.ige of an opportunity to engage m a business aci iv i iy 

tha i prope.'ly belongs lo Venzon. including any acl tv i iy that is discovered as a result of the uso of Venzon information or 

property or in connect ion w i th his or her sen/ i re as a Director A Direclor slioukJ nol use Venzon infoimal ion. pio[Wrty or 

his or her posit ion wi th Venzon lof personal gam 

S e c u n t i e s T ransac t i ons , A Director shisuld not trade, or enable any olher person to trade, in Ven /on ' s secunties or 

the secunt ies of another company whi le aware of matenal non-public information 

C o n f i d e n t i a l i t y Diroclors sfiouW maintain the confidcnUalily of infomiat ion about Venzon and other entities v.ihich 

Venzon ent iusts t o them, exccp l where the disclosure is authonzed or required by law 

F a i f D e a l i n g . Directors should act fairty in any dealings wi th t l ic Corporation's s lakeholdcni . including cus lomers. 

suppl iers, compet i tors, employees and shareholders 

W a i v e r . N o waiver of any provision of the business conduct and ethics requirements for a Director, or of any 

provis ion of the Ver izon Code of Business Conduct for a Ver izon Senior Execut ive, may be granlf ld wi thout the approval 

of the Board of Dtroctors, Tfie Board is strongly predisposed against any such waivers . H m e v e r , in order t o a p p r w e any 

s u c n w a i v e i , the Board must afTirmatively f ind that the waiver does not violate any applicable law or regulation and that 

the waiver is in the best interests of the Corporation. In the event the Board appnaves a waiver, it wi l l ensure that the 

waiver and the Board's ralionale for granting the waiver are promptly disclosed, consistent w i th applicable legal and stock 

exchange requirements. 

V e r i z o n S e n i o r Execu t i ves S e r v i n g o n Ou ts ide B o a r d s 

A Ver izon S e n o r Execut ive mus t obtam approval f r om the Coiporate GovemarvQ ond Pol icy Commit tee in advance of 

accept ing any new membeish ip cn tt ie Board of a public company. Venzon Semor Execut ives may not serve on the 

Board of more than t w o pubEc companies other than Venzon 

A Venzon Senior Execut ive wiD not accept a new directorship w i t h a company if the C E O or other execut ive off icer of 

that company is serv ing as a Director of Venzon. 

r j - , - Sha reho lde r C o m m u n i c a b o n s w i t h D i r e c t o r s ' / - -

11 a shareholder w ishes to communicate directly w i t h the Doard, a Commi t tee of ttie Board or w i th an individual Dirccto.'. 

he or she should send the communicat ion lo 

Venzon Communica i ions Inc 
The Board ol Direclors (or Commi t lee name or Director 's name, as appropnale] 
1-10 West Sl ree l . 29 th Floor 
New YorV, New YorV 10007 

Vcri;;on Will forward al l shareholder coirespondence about Venzon to the Board, Commit tee or individual Directar(s] 

P o l i c y o n A d o p t i o n o f Sha reho lde r R i g h t s P lans 

The Cofpora-ion does not c u r e n l l y have a sf iarcholdcr nghts plan, or "poison pil l," and the Board currcnl ly tias no plans lo 

adopt such a plan However if l t ic Board is prcsenled wi th a se l of facts and c i rcumsiances wh ich leads it lo conc lude 

•hat adopting a ngnis plan would be m Ihe best interest of shareholders, it wi l l seek pnor shareholder approval unless the 

indr^pendcnt Directors, exercis ing theii f iduciary dut ies, dutermme that such submiss ion woukt not f ie in Ihc best 

interests of sh.ireholders under the c i rcumstances II any nghls plan is adopted wi thoul pnor sharel iolder apprcrval. it wi l l 

be presenled to shareholders withtn one year or expire wi th in one year without being renewed or replaced Any plan 

adopted by ihe Board wi l l also contam a "sunset" provision, providing that sfiareholders wil l have Ihe opportunily lo ratify 

or rc jcc l Ihe plan every three years Iol lowing the date of initial shareholder approval 

Sha reho lde r A d v i s o r y V o t e 

Effect ive wi th the Corporation's 2009 Annual Meet ing of Shareholders, a management proposal relattKl to execut ive 

compensat ion in the fonn approved by the Board of Directors wi l l t>c submit ted annually to shareholders for a non-bindmg 

vole 

Re la ted D o w Peer I n f o r m a t i o n 

Apperkd lx B 

The fol lowtng chart l ists the c o m p a r e s included in the Re la led Dow Peers for 2013 compensat ion purposes, and their 

market cap la l i za t ion as of December 3 1 , 2013, as reported by B loomtnrg , and net income attributable lo the company, 

revenue and total employees, as of each company 's most recent f isca l year-end as reported in SEC f i l ings. 

1 Nel Income 

Unrtiet 1 Attributable to 
Capitalization the Company Revenue Total 

Comp.my (5 Millions) 1 tSMilJ.nns) (J Millinns) LmiJloynes 

3.M 93 3001 

AlaiO 11 3fiJ> 

AmiJrican k'xptcss 

A T f t l 1B5.f)''.H 

Bank o l Amenca 160 072 

Bocint j 102 566 

CatC'f lliat iz /6r| 
CenluryLtnV 16.826 

Chevron 240 2?4\ 

CisCC Systems 119 9?G 

Cecil-Cola 1821?? 

Conir- is i 134.9r i | 
D u f ' o n l (b" l ) 60 If.f' 
E w t i n Mobil 44 2.OH i 
General Eilcctnc 2f l j .590j 

Hev.listi-Patl'ara 53 409 
Homu Depot 115 955 

IBM 2L>3 b7^ 

Intel 129 1322 
Jonnson & Johnson 258.41 El 

JPMorgan Chase 219 837 

McDonald s 96.5.18 

Mc i f h 146 ."'4 3 

MlClOSClt 312 2!ifit 

Pf i ;cf 1S8 516 

Proclor & (j. imble ?2 l 2511 

SDnntNei' le! . 2 271 

Time Warnei Cable 36.19^! 

Tr. ivf lois :^ : :y f3 
iJnitcriHo.illh eu&l 1 
Uniu?d lcc*-.;>olO!!it*s IC- 4.->i; 1 
W.il.M.ir; VbT6?3 

IVnIt Disney 13-1 ?Sf 
Veti^on MO G?6 
Verizon's Ranktrttj 15 
Vvrizon's Prrccnt i lc Ranking fifiV. 

V e r i z o n C o m m u n i c a t i o n s Inc . R e c o n c i l i a t i o n o f N o n - G A A P Measures 

A d j u s t e d Net I n c o m e R e c o n c i l i a t i o n 

Year Ended Decvn t ie r 3 1 . 

K e p o r t o d Net I n c o m o A t t r i bu l . i b l c to V e r i z o n 

Scvi f fance. Pension and Bencl i i CietJtls 

Gam on Spectrum License Transact ion ' 

Wire less 7 ransaction Costs 

A d j u s t e d Net I n c o m e At t r ibu tnhUi l o V c i i z o n 

A p p e n d i x C 

(dolliire in bil l ions] 

2013 

n 5 
(? 9) 

• The after- n cn Spcr.tri :nsc Tiiin i c l on amiiunlffd lo $47 8 niillion 

A d i u s t e d ^ P S R o c o n c i l i a t i t 

Yeai E i iacd Dec.emhci 31 . 

Rcp'or ted EPS 

Severance. Pension and Benefit C ied rs 

Gain on Spectrum License Transact ion 

Wireless Transaeiton Costs 

A d j u s t e d EPS 

Note tiPS inny noi acd dui : to lounti ing 

l-"rog Cash (-"low Reconciliation 

Y..-;it Hnded Decen.t ier 3 1 , 

Not C a s h P r o v i d e d by Opera t i ng Ac t t v i l i c s 

Lt;!!>; Capi ta l Expewl i lu tes linclud'.ny ct ipi tal iz iM syfTv.ai i i | 

Free Cash F low 

2013 _ 

S'l 00 

(1 35) 

(0 02) 

0 20 

$ 2 f i J 

(dollars in bi l l ions) 

2013 
S 3« 8 

Ifi 6 


