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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

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, 1 transmit herewith
ordinances authorizing the execution of Multi-Family Loan agreements.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

el

Mayor



ORDINANCE

WHEREAS, the City of Chicago (the "City"), a home rule unit of government under
Section 6(a), Article VI of the 1970 Constitution of the State of lllinois, 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 (Hilliard 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 | Limited Partnership, an Hlinois limited partnership (the “Borrower”), of which HHI
Development Corporation, an lllinois corporation (of which 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 | 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 original 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 lilinois 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 Harns 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 | Buildings (the “Windows”) pursuant to an agreement with the lllinois State
Historic Preservation Office (the “IL SHPO"), and

WHEREAS. the Windows have deteriorated 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 of a 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 of this
ordinance as though fully set forth herein.

SECTION 2. The Commissioner of DPD (the "Commissioner") and a designee of the
Commissioner (coliectively, 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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BORROWER

PROJECT:

LOAN.

EXHIBIT A

Hilhard Homes | Limited Partnership, an lllinois limited partnership (the
“‘Borrower”), of which HHI Development Corporation, an lilinois
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

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

Source: Multi-Family Program Funds
Amount Not to exceed $252,608
Term: Not to exceed 42 years
Interest: Zero percent per annum
Security: 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



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/ if applicable:

Hilliard Homes I Limited Partnership

Check ONE of the following three boxes:

Indicatec whether the Disclosing Party submitting this EDS is:
1. [ the Applicant
OR
2. [] alegal 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. [] alegal entity with a right of control (see Section I11.B.1.) 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, Illinois 60613

C. Telephone: 312-274-9137 Fax:312-337-4592 Email: josephdunne@holstenchicago.com

D. Namec of contact person: Joseph Dunne

——

k. Federal Employer Identification No. (if you have one):._

I". Briel description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Subordinate financing from the City of Chicago for replacement of existing

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

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

Specification # } __and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

{ ] Person | ] Limited hability company
[ ] Publicly registered business corporation [ ] Limited hability partnership
[ ] Privately held business corporation [ ] Joint venture
[ ] Sole proprictorship [ ] Not-tor-profit corporation
[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[X] Limited partnership []Yes [ JNo
[ ] Trust [ ] Other (please specify)
2. For legal cntities, the state (or foreign country) of incorporation or organization, if applicable:
Illinois

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

[]Yes [ ]No X] 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, if any, which are legal entities. If
there are no such members, write "no members.” Tor trusts, estates or other similar entitics, list below
the Tegal titleholder(s).

[ the entity 1s a general partnership, himited partnership, hmited hability company, limited liability
partnership or joint venturce. list below the name and utle of cach general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.

NOTE: Each legal entity listed below must submitan EDS on its own behalf.

Name Title
HH1 Development Corporation

2 Please provide the tollowmg mformaton concernimg cach person or entity having a direct or

mdirect beneficial interest (includimg ownership) m excess of 7 3% of the Disclosing Party. Examples

of such an mterest imclude shares tn a corperation. pariership mterest m a partnership or joint venture,
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interest of a member or manager in a limited liability company, or intcrest of a beneficiary of a trust,
estate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
_Alliant Tax Credit Fund XXITI, ILtd 99.98%

21600 Oxnard Street, Suite 1200
Woodland Hills, CA 91367-4949

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclosc 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 expceets to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who arc 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)
himsell. “Lobbyist” also means any person or entity any part of whose duties as an employec of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Scetion, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicatc whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.
Applegate & Thorne-Thomsen Attorney $20,000
626 West Jackson Blvd., Chicago
Developers Mortgage Corporation Mortgage Banking $45,000
—223Nereh—taSatte—Street—Suite-3333

Chicago, TIllinois 60601

(Add shects if necessary)

[ 1 Check herc if the Disclosing Party has not rctained, 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 of business 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?

[1Yes []No ] No person dircctly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person cntcered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes {]No
B. FURTHER CERTIFICATIONS

. Pursuant to Municipal Code Chapter 1-23, Article 1 (*Article 1”)(which the Applicant should
consult for defined terms (c.g., “doing business”) and legal requircments), tf the Disclosing Party
submitting this EDS 1s the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (1) 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 against an otficer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article 15 a continuing requircment for
doing business with the City. 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, if the Disclosing Party is a lcgal entity, all of those persons or cntities
identified in Section 11.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared incligible or voluntarily
excluded from any transactions by any fcderal, 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 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 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 1V, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity” (meaning a person or entity that, dircctly 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common usc of employees; or organization of a 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 management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controllied by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Afliliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor 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 Sof 13
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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 Affiliatcd Entity of a Contractor during the five ycars
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Maltier:

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 Statc 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. agrced 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 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. Necither 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
Burcau 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 LEthics) of the

Municipal Code.

7. 1f the Disclosing Party is unable to certify to any ol the above statements 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 will be conclusively
presumed that the Disclosing Party certified to the above statecments.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employces 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,
of the City of Chicago (if 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 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, of the City of Chicago. For purposes of this statement, a “gift” does not include: (1) 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.

None.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[11s [X] is not
a "financial institution™ as defined in Section 2-32-455(b) of the Municipal Code.

2. It the Disclosing Party 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 of the Municipal
Code. We further pledge that none of our affiliates 1s, 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 with the City."

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

N/A
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If the letters "NA," the word "None," or no responsc appears on the lines above, it will be
conclusively presumed that the Disclosing Party certificd to the above statcments.

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.

I. 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
cntity in the Matter?

[1Yes ¥} No

NOTE: If youchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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?
[1Yes [1No

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Intcrest

4. The Disclosing Party further certifies 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 cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to

Page S of 13



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 slavcholders 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 verifics 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 FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposcs 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 I.obbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with

respect to the Matter: (Add sheets if necessary):
None.

(If no explanation appears or begins on the lines above, or if the letters "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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award ol any federally funded contract, making any
federally funded grant or Joan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modity any federally funded contract, 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 therc occurs any event that materially affects the accuracy of the statcments and information set
forth 1n 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 scction
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. 1If 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 from 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 information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
x] Yes [ ]No
If “Yes,” answer the threc questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sec 41 CFR Part 60-2.)
[]Yes X 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 Commission all reports due
under the applicable [iling requirements?

[]Yes [X] No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[1VYes [¥] No

If'you checked “No™ to question 1. or 2. above, please provide an explanation:
The Applicant is a limited partnership and has no employees.

Page 10 of 13



SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 inducecments to the City'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 obligations on persons or cntities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program 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, 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. Itis 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 may be
made available to the public on the Internet, in response to a Frecdom 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 ol any information submitted
in this EDS.

[Z. 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 time the City takes action on the Matter. i the Matter is a
contract being handled by the City’s Department of Procurecment Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article T of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenscs), the information provided herein regarding eligibiliny must be kept current for a fonger period,
as required by Chapter 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 Ilinois
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 feces, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Aftiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the fcderal Excluded
Parties List 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.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 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.1., 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 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.

Hilliard Homes I Limited Partnership

(Print ORdype pame of Digclosifg/Part
R AL
\ =0

N VI
(Sign here)

By:

Peter Holsten _
(Print or type name of person signing)

Member, HH1 Development Corporation

Managing General Partner .. .
(Print or type title of person signing)

avorn to before me on (date) %Q/(, . g \ ZO) q—
. , g

Signe
at | A=, County,  (state).
, y ) et
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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 intcrest 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 Party” or any Spouse or Domestic Partner thereot 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.1.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, 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 financial officer, treasurer or secrctary 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 “famibial relationship™ with an clected city official or department head?

[ JYes [X] No
If yes, please identify below (1) the name 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 of such 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/ if applicable:

HH1 Development Corporation

Check ONE of the following three hoxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. ] the Applicant
OR
2. [X] alegal 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. [] alegal entity with a right of control (see Section II.B.1.) 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, Illinois 60613

C. Telephone: 312-274-9137 Fax: 312-337-4592 Email: Josephdunne@holstenchicago.com

D. Namec of contact person: Joseph Dunne

k2. Federal Employer 1dentification No. (if you have one):”

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter™) to
which this EDS pertains. (Include project number and location ol property, il’applicable):

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

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

If the Matter is a contract being handled by the City’s Department of Procurement Services, pleasc
complete the following:

Specification # i} _ ~_and Contract # _
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCL.OSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [] Limited hability company

[ ] Publicly registered business corporation [ ] Limited hability partnership

[} Privately held business corporation [ 1 Joint venture

[ 1 Sole proprietorship [} Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(¢)(3))?
[ ] Limited partnership [1Yes [ ]No

[ ] Trust [ ] Other (pleasc specify)

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

Illinois

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

[]Yes [ ]No X 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, if any, which are legal entities. If
there are no such members, write "no members.”" For trusts, cstates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited parnership, limited lability company, limited liability
partnership or joint venture, list below the name and title ol each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Peter Holsten President

2. Pleasc 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
of such 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 hability company, or interest of a beneficiary of a trust,
estate or other similar entity. If 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 which is reasonably intended 1o achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
_Peter Holsten -1020 West Montrose. Bve. 100%. _—
Chicago, Tllinois 60613

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as detined 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

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach 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 of the 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-lor-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also mcans any person or entity any part ol whose duties as an employce ol
another includes undertaking to influence any legisfative 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 1s required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, ctc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if nccessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or cntities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business 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?

[1Yes X] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I'™)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirecments), il 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, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an olficer or employee of the City or any sister agency; and (i) the
Applicant understands and acknowledges that compliance with Article I1s a continuing requirement for
doimg business with the City. NOTE: If Article 1 applies to the Applicant, the permanent comphance
umelrame in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section 11.B. 1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared incligible 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 rendercd 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 ol federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; talsification 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 onc 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 entitics disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (mcaning a person or entity 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 ol control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
incligibility of a 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);
with respect to Contractors, the term Attiliated Entity mcans a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control ol another person or entity; .

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor or any Afliliated Entity,
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any A fliliated 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 Lntity 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 attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or cmployec of the City. the State of Illinois, or any agency of the fedcral
government or of any state or local government in the United States of America, in that oflicer'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 compectition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described 1n 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. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department ol 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 (L.egislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If 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

'l
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certitied 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 employecs of the Disclosing Party who were, at any tuime during the 12-
month period preceding the exccution date ol this EDS, an employce, or elected or appointed official,
of the City of Chicago (if 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 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 cmployee, 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 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.
None.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[1is [¥] is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a tinancial institution, then the Disclosing Party 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 detined 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 with the City."
Il the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Scction 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N/A

Page 7 of 13



If the letters "NA," the word "Nonc,'
conclusively presumed that the Disclosing Party certified to the above statements.

or no response appears on the lines above, it will be

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. Inaccordance with Section 2-156-110 ol 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?

[1Yes X No

NOTELE: If you checked "Yes" to Item D. 1., proceed to ltems D.2.and D.3. If you checked "No" to
Item D.1., procecd 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?
[1Yes [ 1No

3. If you checked "Yes" to Item D.I.. provide the names and busincess addresses of the City
officials or employees having such interest and identity the naturce of such 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 City official or employec.

L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. It the Disclosing Party checks 2., the Disclosing Party must

disclose below orinan attachment to this EDS all information required by paragraph 2. Failure 1o

Page 8 of 13



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 scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records ol 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 m step 1 above, the
Disclosing Party has found records of investments or profits {rom 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 FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

None.

(It no explanation appears or begins on the lines above, or if the letters "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 ol 1995 have made lobbying contacts on behalf ol 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.1. above for his or her lobbying activities or to pay any
person or entity to influecnce or attempt to influence an officer or employee ol any agency, as delined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an cmployee of a
member of Congress, in connection with the award ol any federally funded contract, making any
federally tunded grant or loan, entering into any cooperative agreement, or to extend, continue. renew,
amend, or modity any federaliy funded conuact. grant, foan, or cooperaiive 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 sel
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certufies that either: (1) it 1s not an organization described in section
501(c)(4) of the Internal Revenue Code ol 1986; or (i) it 15 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 Party is the Applicant, the Disclosing Party must obtain certifications cqual 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 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?
[1Yes X] No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
tederal regulations? (Sce 41 CFR Part 60-2.)
[1Yes [INo

2. Have you filed with the Joint Reporting Committee, the Dircctor of the Oftfice of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Comumission all reports due
under the applicable filing requirements?

[1Yes [ 1 No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes [ 1 No

I vou checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLLOSURE

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

ol 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 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.cityofchicago.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. Tt 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 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 Party waives and releases any possible
rights or claims which it may have against the City in connection with the public relcase of information
contained in this EDS and also authorizes the City to verily the accuracy of any information submitted
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 time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Scrvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certam specitied
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 ol the Municipal Code.

The Disclosing Party represents and warrants that:
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F.I.  The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Dcepartment of Revenue, nor arc the Disclosing Party or tts Afliliated 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 Aftiliated Entitics will not
use, nor permit their subcontractors to use, any facility histed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

.3 If the Disclosing Party 1s 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.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 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.1., F.2. or [.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

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.

HH1 Development Corporation

Peter Holsten

(Print or type name of person swnln(r)

President —_—
(Print or type title of person signing)

worn 1o belore me on (date) ® Qe . 3__,__ ZC)/L)I

Signed and §

at County, ~ (stale).
2 - _,._( (-«/\_ R CHHUET «,,-,4&"‘»9"*"’:'“?%#6%
— Notary Public. @ "OFFICIAL SEAL %
A o B NIKISHIANNACLAY
< / Jz b / ¢ oyblic, State of HINOIS %
Commission expires: / . % \ Expires 03726115 ~,1
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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 dircet
ownership interest in the Applicant exceeding 7.5 perecent. Itis 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 datc 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 IL.B.1.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, 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 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 thercofl currently
have a “familial relationship” with an elected city ofticial or department head?

[]Yes [X] No
If yes, please identity below (1) the name 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 of such 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/ it applicable:

Alliant Tax Credit Fund XXII, Ltd.

Check ONE of the following three boxes:

Indicatec whether the Disclosing Party submitting this EDS is:
1. [} the Applicant
OR
2. [X 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 | Limited Partnership
OR
3. [] alegal entity with a right of control (see Section II.B.1.) 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. (if you have one):,

. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, il applicable):

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

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

If the Matter is a contract 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 ! -- DISCLOSURE OF OWNERSHIP INTERESTS P S R IIE i L SRL S LA

A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
X] Limited partnership []Yes [ ] No

[] Trust [ ] Other (please specity)

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

Florida

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

[]Yes X No [1N/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, 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 titleholder(s).

If the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Alliant Capital, Ltd. ) General Partner

2. Please provide the following information concerning cach person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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“interést of'a'member or-manager in-a limited Tiability company, or interest.of.a beneficiary-of.a trust,=..r
estate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Alliant Capital, Ltd. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 0.01% (GP)
Verizon Credit, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 99.99% (LP)

SECTION IHI -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach 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 of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who arce paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or ¢ntity 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 ol whose dutics as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party 1s uncertain whether a disclosure 1s required under this Section, the
Disclosing Party must cither ask the City whether disclosure is required or make the disclosure.
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21 .- Nanie(indicate'whether *. ” Business® ~.=:Reldtionship-to;Disclosing:Party . -Fees ¢indicdte.whether -

rctained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, ctc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

(Add sheets if necessary)

[X] 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 of business 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 X] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “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

. Pursuant 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), if the Disclosing Party
submitting this EDS 1s the Applicant and is doing business with the City, then the Disclosing Party
certities 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 against an officer or employee of the City or any sister agency; and (i) the
Applicant understands and acknowledges that compliance with Article [ is a continuing 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, %" Fhe Disclesing Party and, if thé'Disclosing-Party:is-a Tegal entity, all-of those pefsons or entities:zi .~

identified in Section [1.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 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;

[¢]

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 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 entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a 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 management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that dircctly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employce of the Disclosing Party, any Contractor 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™).
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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 yecars
before the date of such Contractor's or Affiliated Entity's contract or engagement in conncction 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 employce of the City, the State 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 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

¢. 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. Department of the Treasury or the
Burcau 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) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must cxplain below:
_N/A

Page 6 of 13



ove, it will be conclusively

If the letters "NA," the word "None," or no response appears on the lines ab
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 clected or appointed official,
of the 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 of this EDS, to an employee, or elected or appointed
official, of the 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 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)

[1is [ is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Codc.

2. Ifthe Disclosing Party 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 of the Municipal
Code. We further pledge that none of our atfiliates 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 ol the privilege of doing

business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the Municipal Code have the same
meanings when uscd 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 X} No

NOTE: Ifyouchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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?
[1Yes X] No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nuature of such 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 City official or employee.

. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1. or 2. below. if the Disclosing Party checks 2., the Disclosing Party must
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 réquiréments may-make any contract entered into with the City in =~ . ..o ...

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 that, as a result of conducting the scarch 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:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

None

(It no explanation appears or begins on the lines above, or if the letters "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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employce of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agrecment, or to extend, continue, rencw,
amend, or modify any federally funded contract, 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 Internal Revenue Code of 1986; or (i1) 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 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 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?
[]Yes ] 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 [ ]No

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?
[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[1Yes [ 1 No

If you checked “No™ to guestion 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 agrcement between the Applicant and the City in connection with the Matter, whether

procurcment, City assistance, or other City action, and are material inducements to the City'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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments 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 Party waives and releascs 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 of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain 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 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 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 tederal Excluded
Partics 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.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 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.1., 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 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.

Alliant Tax Credit Fund XXII Ltd.
(Print or type nameet losin ty)

By:

- ...\ BY. Aliant Capital, Ltd/,fts general pariner
(Slgn her t)By: Alliant, Inc | its gén@ral partner
By: Bnan Goldberg, ¥resident

_Brian Goldberg
(Print or type name of person signing)

President

(Print or type title of person signing)

Signed and sworn to before me on (date) l’)’{q/% ! '7l_
at LQ§AV_36&{§2 County, CH (state).

W l’\%‘\‘ﬂ"\la”\ Notary Public. e Bt Al e dhdeds b s m s

ANUSH SINANIAN g
z
z
>

Commission expires: ﬂ/w /9'0 7

Commission # 2042671
Notary Public - Calfornia
Los Angeles County
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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 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 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 IL.B.1.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, 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 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 clected city official or department head?

[ ]Yes X1 No
If yes, please identify below (1) the name 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 of such 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/ if applicable:

Alliant Capital, Ltd.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. X alegal 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 | Limited Partnership
OR
3. [ ] alegal entity with a right of control (see Section I1.B.1.) 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 I[dentification No. (if you have one): “ o . o

F. Briel description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

1f the Matter is a contract being handled by the City’s Department of Procurement Services, please

complete the following:

Specification # N/A and Contract # N/A

Ver. 01-01-12 Page 1 of 13



SECTION Il -- DISCLOSURE OF OWNERSHIP INTERESTS G e s e e

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [] Joint venture

[ 1 Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[X] Limited partnership [1Yes []No

[ 1 Trust . [ ] Other (please specify)

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

Florida

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

[]Yes X No [ IN/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, 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 titleholder(s).

[f the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Alliant, Inc. _ General Partner

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
of such 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 lifmited-liability'’company; or interest of a-beneficiary-of a trust, =... ..~

estate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

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

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

SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[1Yes X] No

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 to retain in conncction with the Matter, as well as the nature of the 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 employec 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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" vNaiie (indicate wheiher - - Busingss * ““Relationship to Disclosiiig Party ~Feés-(ifidicate wheéther =

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

(Add sheets if necessary)

[X] 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 of business 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 X] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “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?

[1Yes []No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (**Article I")(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 becn 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 of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article [ 1s a continuing requirement for
doing business with the City. NOTE: If Article [ applies to the Applicant, the permanent compliance
timeframe in Article | supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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st ) "TTheDisclosing Party and, if the-Disclosing Party-is-a‘legal entity;all-of those-persons or entities~- -
identified in Section I1.B.1. of this EDS:

a. arc not prescntly 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
offensc, 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. arc 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 Matter, including but not limited to all persons or legal entities disclosed under
Section 1V, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (mecaning a person or entity 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 of control include, without limitation:
interlocking management or owncership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a 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 management, ownership, or principals as the incligible entity);
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 Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Aftiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affihated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents™).
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" * Neither'the*Disclosing Party, nor any Contraciof; nor-any A ffiliated Entity of-either-the: Disclosing Party----.--

or any Contractor nor any Agents have, during the five years beforc 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
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 Statc 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 cmployee'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

¢. 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. Department of the Treasury or the
Burcau 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 Ethies) of the

Municipal Code.

7. If 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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If the letters "NA," the word "None," or no responsec 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 of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or clected or appointed official,
of the 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 of this 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 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)

[1is B{ 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 Party 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial intcrest in his or her own name or in the name of any other person or
entity in the Matter?

[]Yes X] No

NOTE: Ifyou checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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?

[1Yes X] No

3. If you checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

L. CERTIFICATION REGARDING SILAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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‘tay make any centract 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 scarched 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 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:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 Matier: (Add sheets if necessary):

None ) -

(If no explanation appecars or begins on the lines above, or if the letters "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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency. as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employec of a
member of Congress, in connection with the award of any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rencw,
amend, or modify any federally funded contract, 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.1. 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 (i1) 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 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 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?
[]Yes i 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? (Sce 41 CFR Part 60-2.)
[]Yes [ 1No

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[1Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes [ 1No

If you checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 dutics 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments 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 Party waives and releases any possible
rights or claims which it may have against the City in connection with the public releasc of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article [ of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain 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 ot 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 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  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.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 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.1., 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 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.

Alliant Capital, Ltd.
(Print or type nameg0f Disclosin ty)

By:

. , By Alant, Inc , its gegkral partner
(Slgn here) By Brian Goldberg, fresident

Brian Goldberg -
(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) (7/{ L’I'/-)’OP"L .
at oS A’V\qe(e’g County, CH (state).
J
W% %‘m"”o‘n Notary Public. ANUSH SINANIAN g
! Commission # 2042671

Notary Public - California z
Los Angeles County z
ires Sep 24, 2017E

Commission cxpires: /{})L{/%l'} .
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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 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 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 I1.B.].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, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all prineipal 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 department head?

[ 1Yes [X] No
If yes, please identify below (1) the name 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 of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

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

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. [ 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 | Limited Partnership
OR
3. [ ] alegal entity with a right of control (see Section II.B.1.) 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: Shawn.Horwitz@alliantcapital.com

D. Name of contact person: Shawn Horwitz

L. Federal Employer ldentification No. (if you have one):i_ o

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter”) to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matter is a contract being handled by the City’s Department of Procurement Services, plcase

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:

[ 1 Person K] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [ ]No

[ ] Trust [ 1 Other (please specify)

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

Florida

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

[]Yes X No [IN/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, 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 titleholder(s).

If the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Alliant, Inc. Managing Member

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
of such an mterest include shares in a corporation, partnership interest in a partnership or joint venture,
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~ interest of a member or nidnager in ‘a-limifedHability’company;or interest'of a beneficiary-ofa-trust;.
cstate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Alliant, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 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 I1I -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 rctained
or expects to retain in connection with the Matter, as well as the nature of the 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.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must cither ask the City whether disclosure is required or make the disclosure.
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Namie (indicate'whether - Business: - “Relationiship toDisclosing Party  Fees (indicate whether, . wois oo

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

(Add sheets if necessary)

[X] 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 of business 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 X] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article [ (“*Article I")(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: (1) 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, thett, fraud, forgery,
perjury, dishonesty or deceit against an officer or employec of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article [ is a continuing requirement for
doing business with the City. NOTE: If Article | 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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identified in Section [1.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 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; thefl; {orgery; bribery; falsification or destruction of records; making false
statements; or rcceiving stolen property;

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 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 entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a 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 management, ownership, or principals as the ineligible entity);
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 Confractor, is under common
control of another person or entity;

= any responsible otficial of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor 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").
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“Neither the-BisclosingrParty, 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 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 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 fedecral
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 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

¢. 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. 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 List.

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

Municipal Code.

7. It 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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If 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 statcments.

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,
of the 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 of this EDS, to an cmployee, 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 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)

[1is K] 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 Party 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the mcaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

_NA..
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If 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 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.

I.  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?

[1VYes X] No

NOTE: Ifyou checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 (i1) 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 X] No

3. If you checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Intcrest

4. The Disclosing Party further certifies 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 1n 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 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 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:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

None

(If no explanation appcars or begins on the lines above, or if the letters "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.1. above for his or her lobbying activities or to pay any

person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employec of a

member of Congress, in connection with the award of any federally funded contract, making any

federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modily any federally funded contract, 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.1. 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) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. 1 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 from 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 information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[]Yes K] 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 [ ] No

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?
[]Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?
[]Yes [ ] No

If you checked “No™ to question . or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request. or
otherwisc. 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 of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article [ of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain 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 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, fce, 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 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.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 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.1., 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 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.

The Alliant Company, LLC _ .,//
(Print or type nam/of Disclosing Party)

By:

. FF - By Alliant, Inc , its Wpanaging-member
] cre ' ' . '~
(Slé hL’rL) By Shawn Horwitz, CEQ_ ___

Shawn Horwitz
(Print or type name of person signing)

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

Signed and sworn to before me on (date) 17/( o leq’
at WS A‘V\@fe(es County, Ch (state).

MV\ Q\M"""aﬂ Notary Public.
Commission expires: MM "LO(’] ) ﬁ ?
z
Z
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Commission # 2042671

Notary Public - California
Los Angeles County

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 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 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 I11.B.1.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, 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 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 thercof currently
have a “familial relationship™ with an elected city official or department head?

[ ]Yes X] No
If yes, please identify below (1) the name 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 of such famihal relationship.




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/ if applicable:

Alliant, Inc.

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 name of the
Applicant in which the Disclosing Party holds an interest: Hilliard Homes | Limited Partnership
OR
3. [ ] alegal entity with a right of control (see Section I1.B.1.) 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

:. Federal Employer Identification No. (if you have one):’ "

—
L

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matter is a contract being handled by the City’s Department of Procurement Services, please

complete the tollowing:

Specification # N/A ___and Contract # N/A
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

X} Privately held business corporation [] Joint venture

[ ] Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [1Yes []No

[ ] Trust [ ] Other (please specify)

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

Florida

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

[]Yes X No [ IN/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, 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 titlcholder(s).

If the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

Sidney Kohl Director/Chairman of the Board

Shawn Horwitz Director/Chief Executive Office

Scott Katick Director/Executive Vice President L
Brian Goldberg President

James Jenkins Director/Vice President/Treasurer/Secretary

2. Plecase 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
of such 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 liffited 1iability company, or interest of a beneficiary of a trust,
estate or other similar entity. [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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Sidney Kohl 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 50% Shareholder
Shawn 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 11l -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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?

[]1Yes X] No
If yes, please identify below the name(s) of such City clected official(s) and describe such
relationship(s):
N/A

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 to retain in connection with the Matter, as well as the nature of the 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.

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 ~ Business " ‘Relationship to Disclosing Party Fees (indicate whether— = =

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

{Add sheets if nccessary)

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

If “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 [1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (**Article I’)(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) ncither 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 against an officer or employee of the City or any sister agency; and (11) the
Applicant understands and acknowledges that compliance with Article [ is a continuing requirement for
doing business with the City. NOTL: I Article I applies to the Applicant, the permanent compliance
timeframe in Article | supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if thé Disclosing Party is a legalentity, all of those persons or entities
identified in Section 11.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 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 fcderal or state antitrust statutes; fraud;
embezzlement; thefl; forgery; bribery; falsification or destruction of records; making false
statements; or recetving 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 Matter, including but not limited to all persons or legal entities disclosed under
Section 1V, “Disclosurc of Subcontractors and Other Retained Parties™);

- any "Affiliated Entity" (meaning a person or entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with {ederal 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 entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employec ot the Disclosing Party, any Contractor 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”).
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‘Neither the Discto§ifig 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 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 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 States of America, in that officer's
or employee's official capacity;

b. agrced or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or becn 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 A ffiliated 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 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) of the
Municipal Code.

7. 1f 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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If 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 knowledgc 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,
of the 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 of this EDS, to an employee, or clected 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 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 ] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party [S a financial institution, then the Disclosing Party 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affihates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

- NIA .
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If 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 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 with Scction 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?

[1Yes X] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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?

[]1Yes X] No

3. If you checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such 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 City official or employee.
E.CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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_I. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entitics 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 verifics 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 FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

_None

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalt 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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an ofticer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an cinployee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modily any federally funded contract, 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.1. 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 (i1) 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 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 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?
[]Yes ] 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 [ ]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 Commission all reports due
under the applicable filing requirements?

[]Yes [ ]No

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

[]Yes [ ] No

[ you checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in responsc to a Ireedom of Information Act request, or
otherwise. By completing and signing this IEDS, the Disclosing Party waives and relcases 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 of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding cligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that
g )
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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
Partics List System ("EPLS") maintained by the U. S. General Services Administration.

.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.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 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.1., 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 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.

Alliant, Inc.
(Print or type name of D1¥closi rty)

By:

(Shﬁherc) /

_Brian Goldberg"
(Print or type name of person signing)

_President
(Print or type title of person signing)

Signed and sworn to before me 0? (datey ]’)/{ < {20(‘4’
at LOSMdC‘s County, ~ (state).

MLJL\' %l W‘@V\ ~ Notary Public.
Commission expires: ﬂla‘k( (m‘—? ) Commussion # 2042671
\ .

Notary Public - Cahfornia
Los Angeles County
My Comm. Expires Sep 24, 2017

LYNN &

~
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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 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 alderman, the city clerk, the city trcasurer 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 I1.B.1.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, 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 financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Docs 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 department head?

[ ]Yes X] No
I yes, please identify below (1) the name 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 of such 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/ if 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. [X alegal entity holding a dircct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Hilliard Homes | Limited Partnership
OR
3. [ ] alegal entity with a right of control (see Section II.B.1.) 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: jienkins@eskopb.com

D. Name of contact person: James Jenkins

i

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

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

[ the Matter is a contract being handled by the City’s Department of Procurenient Scrvices. please

complcte the following:

Specification # N/A o ~and Contract # N/A
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS CoTmmem o m e e
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person K] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

] Privately held business corporation [ ] Joint venture

[ 1 Sole proprictorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [ 1No

[ ] Trust [ ] Other (please specify)

2. For legal entities, the state (or forcign country) of incorporation or organization, if applicable:

Florida

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

[]Yes X No [1N/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, 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 titleholder(s).

If the entity is a general parinership, limited parinership, limited hability company, limited liability
partnership or joint venture, list below the name and title of cach general partner, managing member,
manager or any other person or entity thai controls the day-to-day management of the Disclosing Party.
NOTE: Each legal cntity listed below must submit an EDS on its own behalf.

Name Title
Robert Kohl _ Managing Member

2. Pleasc 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
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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intercst of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
D

estate or other similar entity. [f none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Codc™), the City may rcquirc any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Namec Busincss Address Pcrcentage 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, Paim Beach, FL 33480 45%
Sidney A Kohl 2012 frrevocable 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%

SECTION I1I -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

If yes, please identify below the name(s) of such City elected official(s) and describe such
rclationship(s):
N/A

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclosc
employees who arc paid solcly through the Disclosing Party's regular payroll.

“Lobbyist™ mcans any person or entity who undertakes to influence any legislative or administrative
action on behalf of any pcrson 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.

If the Disclosing Party is uncertain whether a disclosure is required under this Scction, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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" “Name (indi¢ate whether - Business'  Relationship to Disclosing Party ~Fees (ifidicate whether
rctained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

N/A

(Add sheets if necessary)

[X] 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 of business 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 cbligations by any Illinois court of competent jurisdiction?

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

If “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?

[]1Yes [1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I {“Article I"){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: (1) 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, attempied, or conspiracy io commit bribery, thefi, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (i1) the
Applicant understands and acknowledges that compliance with Article | is a continuing requirement for
doing business with the City. NOTE: If Artucle T applies to the Applicant, the permanent compliance

timeframe in Article I supersedes some five-ycar compliance timeframes in certifications 2 and 3 below.
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2. “The Disclosing Party and, if the Dis¢16sing Patty'is a'legal éntity, all of iliose persons or entitics
identified in Section I1.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, statc 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 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;

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;

C

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 othcr 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 entitics disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meaning a persen or entity that, directly or indircctly: 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 of control include, without limitation:
interlocking management or ownership; identity of interests among {family members, shared facilitics
and equipment; common usc of employees; or organization of a 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 management, ownership, or principals as the ineligible entity);
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 Contractor, is under common
control of another pcrson or entity;

« any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official, agent or employce of the Disclosing Party, any Contractor 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”).
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Neither the Disclosing Party, nor any Céiitractor; 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 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 engagecment 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 employec of the City, the State of [llinois, or any agency of the federal
government or of any statc or local government in the United States of America, in that officer's
or employee's official capacity;

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

¢. 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 partncrs, 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. Department of the Treasury or the
Bureau of Industry and Sccurity of the U.S. Departiment of Commierce 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) of the

Municipal Code.

7. If 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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If 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 employces of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or clected or appointed official,
of the 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 gifis 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 “gift” does not include: (i) anything
made generally available to City employecs or to the general public, or (i1) 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 ] 1s not

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

“—

2. If the Disclosing Party 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 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 with the City."

If the Disclosing Party is unable to make this picdge because 1t or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages 1f nccessary):

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or cmployee
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?
[1Yes X] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 virtuc 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 Maiter involve a City Propeity Sale?

[1Yes X] No

3. If youchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party furiher certifies thai no prohibited financial intevest m the Matter will

be acquired by any City official or employee.
E. CERTIFICATION REGARDING SILAVERY ERA BUSINIESS

Please check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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 Mattcr 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 slavcholder insurance policies during the slavery era (including insurance policies
issucd 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 slavcholder insurance
policies. The Disclosing Party verifics that the following constitutes full disclosure of all such
records, including the namcs of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and procceds 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 6f 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

None ) -

(IT no explanation appears or begins on the iines above, or if the letters "NA" or ii the word "None”
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
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 cxpend any federally appropriatcd funds to pay
any person or cntity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or cntity to influcnce or attempt to influcnce an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an ofTicer or employce of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modity any federally funded contract, 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 aftects the accuracy of the statements and information set
forth in paragraphs A.1. 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 (i1) it is an organization described in scction
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 cqual 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 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?
[1Yes ] 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 [ ] 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 Commission all reports due
under the applicable filing requirements?

[]Yes [ ] No
3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?

[TYes [ ]No

I[f you checked “No” to question 1. or 2. above, please provide an cxplanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 ar¢ material inducements to the City'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 Ordinanccs, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or cntitics seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program 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, 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 agrecment 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 of the information provided on this EDS and any attachments to this EDS imay be
made available to the public on the Internet, in response to a Freedom eof 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 of any information submitted
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 ume the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurcment Services, the Disclosing Party must
update this EDS as the contract requircs. NOTE: With respect to Matters subject to Articie ] of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided hercin regarding eligibility must be kept current for a longer pertod,
as required by Chapter 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 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.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 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.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing belew: (1) warrants that he/she 1s autherized 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.

SAK Housing, £L.C
(Print or type name of Disclosing Party)

BV& Vit../(,[

(Sign hcfe)

_Robert Kohl
(Print or type name of person sigting)

Managing Member
(Print or type title of person signing)

MOIRA MALLOY-BE"
MY COMMISSION » *
EXPIRES Marer 23,

Bonded Thiu Notary Fubiie unss. -

Signed and sworn to before me on (date) \7’75; I %3/’ Qg/’f/ ]
‘“_f%‘ L Uud? County, f‘ /n,,rfé (state).

/}<,4<”{ ya 7 /( fu,/tf/’ HJL Srer 2 A ———
N 247y Wilktr 1o pr=S € R .00 - 200




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 if, as of the date this EDS is
signed, the Disclosing Party or any “Applicablc 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 IL.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a gencral
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 financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Doces the Disclosing Party or any “Applicable Party™ or any Spouse or Domestic Partner thercof currently
have a “familial relationship” with an clected city official or department head?

| 1Ycs X1 No
If yes, please identify below (1) the name 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 ofticial or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION 1 -- GENERAL INFORMATION
A. Legal name 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. M alegal 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 | Limited Partnership
OR
3. { ] alegal entity with a right of control (see Section II.B.1.) 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: jienkins@eskopb.com

3. Name of contact person: James Jenkins

L. Federal Employer Identification No. (if you have one):;_

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter”) to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matler is a contract being handled by the City’s Department ¢f Procurcinent Scrvices, pleasc

complete the following:

Specification # N/A i and Contract # N/A —
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the naturc of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ 1 Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ 1 Sole proprietorship [ 1 Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership : []Yes []No

K] Trust [ ] Other (please specify)

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

Florida

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

[]Yes M No [ IN/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, 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 titleholder(s).

If the 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 of the 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. Pleasc provide the following information concerning each person or entity having a direct or
indirect bencficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such 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 intercst of a beneficiary of a trust,
estate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
SK Grandchildren 340 Roya! Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has rctained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
cmployces who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influcnce 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.

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  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
lobbyist, etc.) “hourly rate” or “t.b.d.” is

to be retained)
not an acceptable response.

N/A

(Add sheets if necessary)

X] 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 of business 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 X} No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes [ ]No

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”’)(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, attempted, or conspiracy to commit bribery, theft, 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 that compliance with Article I is a continuing requirement for
doing business with the City. 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, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I1.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 against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, statc or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
cmbezzlement; 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 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, “Disclosurc of Subcontractors and Other Retained Parties”);

* any "Affiliated Entity" (meaning a person or entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business cntity following the
ineligibility of a 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);
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 Contractor, is under common
control of another person or entity;

* any responsiblc official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employce of the Disclosing Party, any Contractor 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").
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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 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 attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the Staie of lllinais, 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 employec'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 ameng 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. 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
Dcbarred 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) of the

Municipal Code.

7. 1f the Disclosing Party is unable to certify to any of the above statcments 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 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 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,
of the 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 of this 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 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 [X] 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 Party 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the Municipal Code have the same

meanings when used in this Part D.

1. Inaccordance 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?
[]1Yes X] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 tc 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 [X] No

3. Ifyouchecked "Yes" to Item D.1., provide the names and busincss addresses of the 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 prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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_ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predccessor entities regarding records of investments or profits
from slavery or slaveholder insurance policics 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 full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):
_None

(If no explanation appears or begins on the lines above, or if the letters "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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreemecnt.
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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.1. 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) of the Internal Revenue Code of 1986 but has not engaged and wiil not engage in "Lobbying

Activities".

5. If 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 from 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 preposed
subcontractors to submit the following information with their bids or in writing at the outset of

negotiations.
Is the Disclosing Party the Applicant?
[]Yes pJ 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.)
[1Yes [1No

2. Have you filed with the Joint Reporting Committee, the Dircctor of the Office of Fedcral
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due

under the applicable filing requirements?
[]Yes []No

3. Have you participated in any previous contracts or subcontracts subject to the

cqual opportunity clause?
t]Yes [INo

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
madc 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 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 of any information submitted

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 time the City takes action on the Matter. If the Matteris 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 respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain 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 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 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 Affiliatcd Entities will not
usc, 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.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 ceriifications 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.1., 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 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. '

Kohl NemlGenerations Trust
(Print of t pe name of Disclosing Party)

4

\-.....__-’i A e 2 O

Ny 15/
T Si her By Pefitacorp. Inc , Trustee

(S1gn hes e)By: Patricia Fadness, President

Patricia Fadness
(Print or type name of person signing)

President
(Print or type title of person signing)

Sig,n_e)d and sworn to before mc on (date) \-/Z, S 2L
at |7 {rm Y aih County, £ oped e (state).

- )
. v .’ Iy . Yo
s G d Jia L€res - A Xr~Liir.5.2K Notary Public.

MOIRA MAY-EAN .
MY COMMISSION ¢ FFo7an3y
EXPIRES: March 24,2018

Bonded Thry Notary Pubiic Underwriters

Commission expires: 77 .2 - 2(/§
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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 departmeni 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 therecf 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, grandchiid, father-in-law, mother-in-iaw, 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.1.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, 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 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 rclationship” with an elected city official or department head?

[ 1Yes X1 No

If yes, pleasc identify below (1) the name 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 clected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

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

SAK Housing, Inc.

Check ONE of the following three boxes:

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

OR
2. X alegal 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 | Limited Partnership

OR
3. [1 alegal entity with a right of control (see Section II.B.1.) 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: jienkins@eskopb.com

D. Name of contact person: James Jenkins . _

k. Federal Employer ldentification No. (if you have one):.

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter™) to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matter i1s a contract being handled by the City’s Department of Procurement Services, plcase

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

. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

{ Privately held business corporation [ 1 Joint venture

[ ] Sole proprictorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ 1 Limited partnership []Yes [ 1No

[ ] Trust [ ] Other (please specity)

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

Florida

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

[]Yes X No [ IN/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, 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 titlecholder(s).

If the entity 1s a general partnership, limiied partnership, limited liability company, limited ability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controis the day-to-day management of the Disclosing Party.
NOTE: Each lcgal entity listed below must submit an EDS on its own bchalf.

Name Title
Sidney A. Kohl President
James C. Jenkins Vice President / Treasurer

2. Please provide the following information concerning cach person or entity having a direct or

indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
ol such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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inté:rcst of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Jana Kohl 1992 Trust 340 Royal Poinciana 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

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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?

[1Yes X] No
If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):
N/A

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach 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 of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party 1s 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 intfluence 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 dutics as an employee of
another includes undertaking to influence any legislative or administrative action.

1 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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Na'me (indicate whether  Business Relationship to Disclosing Party Fecs (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

_N/A

(Add shcets if necessary)
[X] 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 of business 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?

[1Yes X] No [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipa! Code Chapter 1-23, Article 1 (*Article I”}(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 tollows: (1) ncither 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 ofiense involving acivai, aitempied, or conspiracy (0 commmi bribery, ihefl, fraud, forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any sister agency; and (i) 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 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, if the Disclosing Party is a legal entity, all of those persons or entities
identificd in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared incligible or voluntarily
cxcluded 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 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 faise
statements; or receiving stolen property;

are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
statc 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 Matter, including but not limited to all persons or legal entities disclosed under
Section 1V, “Disclosure of Subcontraciors and Qther Retained Parties™):

* any "Affiliated Entity" (mcaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or i1s, with 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; common usce of employees; or organization of a 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 management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity mcans a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, i1s under common
control of another person or cnlity;

« any responsible official of the Disclosing Party, any Contractor or any Alliliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor 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").
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Ncither the Disclosing Party, nor any Contractor, nor any AfTiliated 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 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 attecmpted 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 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

¢. madec 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. Necither 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. Depariment 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) of the

Municipal Code.

7. If 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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If 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 of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or clected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

N/A

9. To the best of the Disclosing Party’s knowledge after reasonablc inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused io 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 “gift” does not include: (i) anything
madc gencrally 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 [X] 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 Disciosing Party piedges:
"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 ot 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 beccoming a predatory
lendcer or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing

business with the City."

if the Disclosing Party is unable to make this pledge because it or any of its affifiates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N/A R
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If 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 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 with Section 2-156-110 of the Municipal Code: Docs 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 X] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 (i1) 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 X] No

3. If'you checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employces having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies thai no prohibited financiai inierest in the Matier will

be acquired by any City official or employee.
L. CERTIFICATION REGARDING SILAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with thesc 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 policics 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 scarch in step 1 above, the
D]%losmg Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosurc of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

_None . _ - . . _

(Jf no expianation appears or begins on the iines above, or if the letters "NA™ or if the word "None”
appecar, it will be conclusively presumed that the Disclosing Party means that NO persons or cntities
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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employec of Congress, or an ecmployee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agrcement.
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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 dcscribed in section
501(c)(4) of the Internal Revenue Code of 1986; or (i) 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 ccrtifications 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 of the Matter and must make such certifications promptly availablc 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 pd No
If “Yes,” answer the three questions below:

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

[]VYes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due

under the applicable filing requirements?
[]Yes []No

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

[]Yes []No

If you checked *No™ to question 1. or 2. above, please provide an explanation:
- P
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 matcrial inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party undcerstands 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 Ordinanccs, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain dutics and obligations on persons or entities secking City contracts,
work, business, or transactions. The full text of these ordinances and a training program 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, 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. Itis 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 atiachments to this EDS may be
madc available to the public on the Internet, in response to a Freedom of Informaticn Actrequest, or
otherwisc. By completing and signing this EDS, the Disclosing Party watves and releases any possible
rights or claims which it may have against the City in connection with the public relcase of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
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 time the City takes action on the Matter. 1 the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as tiic contract requires. NOTE: With respect to Matters subject to Articie T of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided hercin regarding cligibility must be kept current for a longer period,
as required by Chapter 1-23 and Scection 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 Entitics 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, licensc fees, parking tickets, property taxes or sales taxcs.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entitics 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 Scrvices 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.1. and F.2. above and will not, without the prior written consent of the
City, usc 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.1., 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 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.

SAK Housing, Inc.
(Print or typc name of Disclosing Party)

(Sign herg) \Y

o

By:

James C. Jenkins ) _
(Print or type name of person signing)

Vice President / Treasurer
(Print or type title of person signing)

Signed and sworn to before me on (date) Y ;QO/:/ \
) / 2 i

<&

at Yl [Beach County. £ o ol e (state).
\:_’//__/;L;L/ ) /L_\/Ztléu?/_ 6 ¢ g a L Notary Public.

Commission expires: =24 ~20( 5 .

MOIRA MALLOY-BERTRAND
MY COMMISSION & Fr 073037
EXPIRES: March 24, 2018

Bonded Thru Notary Fublic Undenwriters
]
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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 indircct ownership interest in the Applicant.

Under Municipal Code Section 2-154-0135, 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 clected 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 thercof 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 IL.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
parinership; 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, exccutive 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 clected city official or department head?

[ ]Yes X] No
If yes, please 1dentify below (1) the name 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 of such familial rclationship.




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION 1 -- GENERAL 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 of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. [X{ alegal entity holding a direct or indircct interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Hilliard Homes | Limited Partnership
OR
3. [] alegal entity with a right of control (see Section II.B.1.) 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: jjenkins@eskopb.com

D. Name of contact person: James Jenkins

=. Federal Employer Identification No. (if you have onc):

p—
1

F. Bricf description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Subordinate financing from_the City of Chicago for replacement of existing windows.

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

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

Speeilication #_N/A and Contract # N/A
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicatc the nature of the Disclosing Party:

[ ] Person [ ] Limited hability company

[ 1 Publicly registered business corporation [ 1 Limited hability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ ] Sole proprictorship [ ] Not-for-profit corporation

[ 1 Gencral partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [ ]No

X] Trust [ ] Other (please specify)

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

Florida

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

[]Yes X No [ IN/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, 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 titicholder(s).

If the entity is a general partnership, imited 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own bchalf.

Name Title
Robert Kohl Trustee

2. Pleasc provide the following information concerning each person or entity having a dircct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such 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. If none, state “None.” NOTE: Pursuant to Scction 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may rcquire any such additional information
from any applicant which is reasonably intended to achicve full disclosure.

Name Busincss Address Percentage Intercst in the
Disclosing Party
SK Grandchildren 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes X] No

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorncy,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has rctained
or cxpects 1o retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclosc
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 mecans any person or entity any part of whosc duties as an employce of
another includes undertaking to influence any legislative or administrative action.

It the Disclosing Party 1s uncertain whether a disclosure is required under this Section, the
Disclosing Party must cither ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or cstimated.) NOTE:

to be retained) lobbyist, ctc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

(Add shcets if necessary)
[X] Check here if the Disclosing Party has not retained, nor expccts to rctain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business 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 becn declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[1Yes X] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “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 [ 1 No
B. FURTHLER CERTIFICATIONS

. Pursuant 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), if the Disclosing Party
submitting this EDS is the Applicant and is doing busincss 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, attempted, or conspiracy to commit bribery, theft, fraud, torgery,
perjury, dishonesty or deceit against an officer or employcce of the City or any sister agency; and (i) 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 pcrmancnt compliance
umeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identificd in Section I1I.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-ycar period 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 Jocal) 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” (mcaning 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 Partics™);

« any "Affiliated Entity" (mcaning a person or entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business cntity following the
meligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, owncership, or principals as the incligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that dircctly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

- any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the dircction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affihated Entity (collectively "Agents").



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 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 attempted to bribe, or been convicted or adjudged guilty of bribery or attecmpting to
bribe, a public officer or employec of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United Statcs of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or becn a party to any such
agrecment, or been convicted or adjudged guilty of agrcement or collusion among bidders or
prospective bidders, in restraint of frcedom of competition by agreement to bid a fixed pricc 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. Department of the Treasury or the
Bureau of Industry and Sccurity 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) of the
Municipal Code.

7. I the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Cecrtifications), 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 will be conclusively
prcsumed 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 employces of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employce, or elected or appointed official,
of the 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 causcd to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or clected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (1) anything
made generally available to City employees or to the general public, or (i1) 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)

[1is K] 1s not
a "financial institution™ as detined in Section 2-32-455(b) of the Municipal Code.
2. 1If the Disclosing Party 1S a financial institution, then the Disclosing Party 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 nonc 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 aftiliate of a predatory lender may result in the loss of the privilege of doing

business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Scction 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the 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 cmployee
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 X} No

NOTE: If you checked "Yes" to Item D.1., procced to Items D.2. and D.3. If you 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 X] No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or cmployees having such interest and identify the nature of such 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 City official or employce.
E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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 1. The Disclosing Party verifies that the Disclosing Party has scarched 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 vcrifies that, as a result of conducting the scarch in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifics that the following constitutes full disclosurc of all such
records, including the names of any and all slaves or slavcholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 shects if necessary):

None

(If no explanation appcars or begins on the lines above, or if the letters "NA" or if the word "Nonce"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registerced 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.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employce of any agency, as defined by
applicable federal law, a member of Congress, an officer or employce of Congress, or an employee of a
member of Congress, in conncction with the award of any fedcrally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rencw,
amend, or modily any federally funded contract, 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.1. and A.2. abovec.

4. The Disclosing Party certifies that cither: (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 scction
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 cqual in
form and substance to paragraphs A.1. 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 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?
[1Yes i No
If “Yes,” answer the thrce questions below:
I. Have you developed and do you have on file affirmative action programs pursuant to applicable

federal regulations? (Sce 41 CFR Part 60-2.)
[]Yecs [ ] No

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
undecr the applicable filing requirements?
[]Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?
[]Yes [ ]No

If you checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION V11 -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 agrecement 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 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 Ordinanccs, 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.cityofchicago.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 agrecment 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. Itis 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 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 Party waives and rcleases 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 of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the cvent of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter 15 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 respect to Matters subject to Article 1 of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding cligibility must be kept current for a longer penod.
as required by Chapter 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 limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

.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 Exciuded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.2

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.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 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.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATI

Under penalty of perjury, the person signing below: (1) warrants that he/she is anthorized 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.

Sidney A Kohl 2012 Irrevocable Family Trust

(Print or type name of Dlsclosmg Party)
e L

By \.".14—[,»——{—“//

(Stgn here)

_Robert Koht e
(Print or type name of person slg,mng)

Trustee e e
(Print or type title of person 5mnmg)

Signed and sworn to before me on (date) g gﬁza "/ D){J///

al j%‘,‘ff, _{fj/_{_,az,,if')Coum;y'._ o Florida(state).

-t
MOIRA MALLOY-BERTRAND
MY COMMISSION # FF 073037
£XPIRES' March 24. 2018

Bonded Thry Notary Public Underwriers

'\__7’_:/_,,10& AT /(u_éllz.,/ ,/’) Lozl Notary Public

Commission C,\pil'('.‘Sl____ _3__')2‘/—7.){'1{/:
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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 excceding 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 clected 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 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 IL.B.1.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, 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 dircctor, chief financial officer, treasurer or secrctary 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 rclationship” with an elected city ofticial or department head?
I ¥

[ 1Yes X] No
If yes, pleasc identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person 1s 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 of such 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/ 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. [] the Applicant

OR
2. [{ alegal 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 | Limited Partnership

OR
3. [] alegal entity with a right of control (see Section I1.B.1.) State thc 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: jienkins@eskopb.com

D. Name of contact person: James Jenkins

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

I'. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

I the Matter is a contract 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. Indicate the nature of the Disclosing Party:

{ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yecs []No

X] Trust [ ] Other (please specify)

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

Florida

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

[]Yes X] No [IN/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, 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 titlcholder(s).

If the entity is a general partnership, limited partnership, limited liabtlity company, liniited 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 of the 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. Pleasc provide the following information concerning each person or enti aving a direct or
2. Pleasc le the foll g inf 1 C 12 ! on or entity having a direct o
indirect benceficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such 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. If 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 which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
_ngrence Kohl 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 expcects to retain in connection with the Matter, as well as the nature of the relattonship, 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” mcans any person or cntity who undertakes to influence any lcgislative or administrative
action on bchalf 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 employec of
another includes undertaking to inlluence any legislative or administrative action.

It the Disclosing Party is uncertain whether a disclosure is required under this Section, the

Disclosing Party must cither ask the City whether disclosure 1s required or make the disciosurce.

Page 3 of 13



'

Name (indicate whether ~ Business Relationship to Disclosing Party Fees (indicate whether ™

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
N/A

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business 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?

[1Yes X} No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agrecment for payment of all support owed and
is the person in compliance with that agreement?

[1Yes [ ] No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article 1”)(which the Applicant should
consult for defined terms (¢.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 supcrvision for, any
criminal ofiense involving actual, attempied, or conspiracy (o commit bribery, theit, fraud, forgery,
perjury, dishonesty or deceit against an officer or cmployee of the City or any sister agency; and (1) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article [ applies to the Applicant, the permanent comphance
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, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Scction I[1.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 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
statcments; or receiving stolen property;

¢. are not presently indicied 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

¢. 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 1V, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (meaning a person or entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employecs; or organization of a 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 management, ownership, or principals as the incligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, 1s controlled by it, or, with the Contractor, is under common
control of another person or entity;

= any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official, agent or employece of the Disclosing Party, any Contractor or any Aftiliated Lntity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Afliliated Entity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither 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 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 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 cmployee's official capacity;

b. agrced or colluded with other bidders or prospective bidders, or becn a party to any such
agrecment, 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 Asscts Control of the U.S. Department of the Treasury or the
Burcau of Indusiry and Security of the U.S. Department of Commercc 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) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must cxplain below:
N/A _ . - . _—
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If the Ictters "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 rcasonable 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,
of the 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 of this 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 employees or to the gencral 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)

[]1s [X] is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Codc.

2. Ifthe Disclosing Party 1S a financial institution, then the Disciosing Party piedges:
"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
Iender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an atfliliate of a predatory lender may result in the loss of the privilege of doing

business with the City."

If the Disciosing Party is unable to make this pledge becausc it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the mcaning of Chapter
2-32 of the Municipal Code, explain herce (attach 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 will be
conclusively presumed that the Disclosing Party certified to the above statcments.

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 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 Xj No

NOTE: Ifyou checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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?
[]1Yes X] No

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employecs having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party {further certifies ihat no prohibiied financial interest in the Matter wili

be acquired by any City official or employec.
E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this DS 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
conncction 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 cra (including insurance policies
issucd 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 scarch 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
rccords, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 rcgistered 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 if necessary):

None

(If no expianation appears or begins on the lines above, or if the lctters "NA" or if the word "None"
appcar, 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 histed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity 1o influence or attempt to influence an officer or employec of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employec of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rencw,
amend, or modifly any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of cach calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information sct
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifics that either: (1) it is not an organization described in scction
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 to paragraphs A.1. 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 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

ncgotiations.
Is the Disclosing Party the Applicant?

[]Yes X 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? {Sce 41 CFR Part 60-2))

[]Yes [ ] 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 Commission all reports due
under the applicable filing requirements?

[1Yes [ ]No

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

[]Yes i ] No

If you checked “*No™ to question 1. or 2. above, please provide an explanation:
2
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 obligations on persons or entities sccking City contracts,
work, business, or transactions. The full text of these ordinances and a training program 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, 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 its Internet site and/or upon
request. Somec or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in respense to 2 Freedom cf Information Act request, or
otherwise. By completing and signing this EDS, the Disciosing 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 of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the cvent of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Maiter 15 a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
updatc this EDS as the contract requires. NOTE: With respect to Matters subject to Article T of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided hercin regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Scction 2-154-020 of the Municipal Codec.

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, fce, 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
usc, 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 Admintstration.

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.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 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.1., 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 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.

The Lawrence Kohl Family Trust
(Print or/t pe name of Disclosing Party)

C e
By: 7/ 5 N 7D
~ /By “Pémacorp. Inc . Trustee

AR ~ ZBy
(S]g“ he“')By Patricia Fadness, President

Patricia Fadness
(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) __‘_Z?[_/_gﬁ_a?f 2074
at"?a J D_q_.[% (o County, £ o oda (state).

\:_/77}‘_%4& 7 A 2z }%:_&MMMQ\ otary Public.

Commission expircs:__j_-:,_gj _:L;_Q(_)__i_g_}__________.

MOIRA MALLOY-BERTRAND
MY CONMMISSION # FF 073037
q EXPIRES: March 24,2018
¥ gonded Thru Notary Public Underwiere
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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 intcrest 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 Party” or any Spouse or Domestic Partner thereof is rclated 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 I1.B.1.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, 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 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 oflicial or department head?

[ 1Yes X] No
If yes, please identify below (1) the name 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 of such 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/ if applicable:

Palm Drive Associates, LLC

Check ONE of the following three boxes:

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

OR
2. [{ alegal 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 | Limited Partnership
OR
3. [] alegal entity with a right of control (see Section 1I.B.1.) 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@alliantcapital.com

D. Name of contact person: Shawn Horwitz

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

. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matter is a contract 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 11 -- DISCLOSURE OF OWNERSHIP INTERESTS ST TR LY T T TR
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person X] Limited liability company

[ 1 Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ ] Sole proprictorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [1Yes [INo

[ ] Trust [ 1 Other (please specify)

.

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

_Delaware

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

[]Yes X No [I1N/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, 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 titleholder(s).

If the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Shawn Horwitz ) Managing Member .

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. [xamples
of such 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:lability conipany, or interest.of-a-beneficiary-of a trust,i - o .

estate or other similar entity. If none, statc “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 Business Address Percentage Interest in the

Disclosing Party
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)

SECTION HI -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[1Yes X] No
If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):
N/A

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
cmployees 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.

[f 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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157 - Nanié (indicdté- whether  Business: “=iRelationship to' DisclosingParty -Fees (indicate.whether - s

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
N/A

(Add sheets if necessary)

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

If “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 [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (**Article I”)(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) ncither 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 against an officer or employee of the 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 permanent compliance
timeframe in Article [ supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2.- ‘Fhe-Disclosing Party:and, if the Disclosing Party is a:legal-entity,all of those:persqns-or.entities .o (7.0
identificd in Section 11.B.1. of this EDS:

a. are not presently debarred, suspended, proposcd 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 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 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 entity that, directly or indirectly: controls the
Disclosing Party, i1s controlled by the Disclosing Party, or is, with 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 facilitics
and equipment; common use of employces: or organization of a business entity following the
ineligibility of a business entity to do business with fedecral 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 entity that dircctly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Agents™).

Contractor or any Affiliated Entity (collectively
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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 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 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 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. 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 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) of the
Municipal Code,

7. 1f 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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If the letters "NA," the word "None," or no response appears on the lines above, it will be bonclusively
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 exccution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “nonc™).

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 of this 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 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 p{ 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 Party 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 with the City."

o

fthe Disclosing Party is unable to make this pledge becausc it or any of its affiliates (as defined in

Section 2-32_455(h) of the Municinal Code) ig a ndatary |o S V] 1 a cqanine of Chanter
section 2-32-455(0) of the Municipal Ceode) 1s a predatory lender within the meaning ot Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the 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 employce
of the City have a f{inancial intercst in his or her own name or in the name of any other person or
entity in the Matter?

[1Yes Xl No

NOTE: Ifyou checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Hem 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. Ifyou checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employces having such interest and identify the nature of such 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 City official or employce.
E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
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_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 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:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the 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 if necessary):

_None

(If no explanation appears or begins on the lines above, or if the letters "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.1. above for his or her lobbying activitics or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in conncction with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modily any federally funded contract, 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 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 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 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?
[]Yes ] 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.)
[1Yes [ 1No

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?
[]1Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]1Yes [ 1No

If 'you checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION Vil -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments 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 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 of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided hercin regarding cligibility must be kept current for a longer period,
as required by Chapter 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 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.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 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.1., 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 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.

Palm Drive Associates, LLC
(Print or type n of Disclosing Party)

By:
(%g{]/here) //7,

]
\

Shawn Horwitz ____
(Print or type name of person signing)

Managing Member -
(Print or type title of person signing)

Signed and sworn to before me on (date) [7/[ 4 i 7/0"4
at w_s_,ﬂﬂ‘jeﬁ‘z County, _____C/_f\:_ __ {state).

AV\%‘/\ g( NN AN Notary Public.
Commission expires: O&i '7/\(' [20(7

(S
bl bl b b & L o & s A

ANUSH SINANIAN
Commission # 2042671
Notary Public - California

Los Angeles County
My Comm. Expires Sep 24, 2017

Ll
MR dhdh B o o o oo o

\
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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. 1t 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 Spousc 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 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 1.B.1.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, 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 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 thercof currently
have a “familial relationship™ with an elected city official or department head?

[ ]Yes [X] No
If yes, please identity below (1) the name 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 clected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal namec of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

344 Columbia Associates, Ltd.

Check ONE of the following three boxes:

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

OR
2. X alegal 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 | Limited Partnership
OR
3. [] alegal entity with a right of control (see Section I1.B.1.) 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: scott.kotick@alliantcapital.com

D. Name of contact person: Scott Kotick

m

. Federal Employer Identification No. (it you have one)::

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

[f the Matter is a contract being handled by the City’s Department of Procurement Services, please

complete the following:

Specification # N/A ___and Contract #f N/A

Ver. 01-01-12 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
X] Limited partnership []Yes []No

[] Trust [ 1 Other (please specify)

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

Ohio

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

[]Yes X No [IN/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, 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 titleholder(s).

If the 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 of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own bchalf,

Name Title
Scott Kotick Managing Member

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
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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“interést of a meniber or nianager in a linited liability'company, or interest-of-abeneficiary-of a-trust;-=--
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Codc™), 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
Scott Kotick 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 I -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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 K] No

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED 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 to retain in connection with the Matter, as well as the nature of the 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.

It 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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" Tw? "Namé (indicate'whether © Business® “*-Relationship-to-Disclosing:Party *~ Fees (indicate-whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

N/A

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business 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?

[]1Yes X] No [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “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?

[1Yes []No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (" Article I"")(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: (1) 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 offensc involving actual, attempted, or conspiracy to commit bribery, theft, 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 that compliance with Article [ is a continuing requirement for

doing business with the City. NOTE: if Article I applies to the Applicant, the permanent compliance

timeframe in Article | supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. "The Dis¢lSsing Party and; ifithe Disclosirig-Party-is:a-legal entity,dll of those persons or entities- "= e
identified in Section I1.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-ycar period 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 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, “Disclosurc of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (mcaning a person or entity 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 of control include, without limitation:
interlocking management or ownership; identity of interests among tfamily members, shared facilities
and cquipment; common usc of employces; or organization of a 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 management, ownership, or principals as the incligible entity);
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 Contractor, is under common
control of another person or entity;

« any responsible oflicial of the Disclosing Party, any Contractor or any Aftiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Lntity (collectively "Agents”).
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Neither the Disclosing Party;*fior any Goentfactorsnor-any "Affiliated Entity ofeither-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 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 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 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 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. 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 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) of the
Municipal Code.

7. 1If 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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If the tetters "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 employces of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employec, or elected or appointied official,
of the 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 ot this 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 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)

[1is B4 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 Party 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 nonc 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach 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 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 of the 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 X] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 (1) belongs to the City, or (i1) 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?

[1Yes X] No

3. If you checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited linancial interest in the Matter will
be acquired by any City official or employce.

E. CERTIFICATION REGARDING SI.AVERY ERA BUSINESS

Please check either t. or 2. below. 1f the Disclosing Party checks 2., the Disclosing Party must
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 = sz - =

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 cra (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 {ull disclosure of all such
records, including the names of any and all slaves or slavcholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. 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 if necessary):

None -

(If no explanation appears or begins on the lines above, or if the letters "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.l1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employce of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or 1o extend, continuc, renew,
amend, or modify any federally funded contract, grant, loan, or coopcrative 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 certifics 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 Codc of 1986 but has not engaged and will not engage in "Lobbying
Activities".

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 of the Matter and must make such certifications promptly available to the City upon request.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in

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 K] 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 [ 1 No

Contract Compliance Programs, or the liqual Employment Opportunity Commission all reports due
under the applicable filing requircments?
[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

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

If you checked “No” to question 1. or 2. above. please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 arc material inducements to the City'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 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.cityofchicago.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 its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internct, 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 verily the accuracy of any information submitted
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 time the City takes action on the Matter. If the Matter 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 respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain 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 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 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.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 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.1., 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 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.

344 Cojumbia AssociatesHtd-—
(Print g&pe nameof Disclosing Party)

"~

By: / e
“(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) (2 L(*’ 20 (A
at Los Pmﬁ&(es County, Ch (state).

Yt
B,
RN g o
Eoar
ol

cor VUSH SINANIAR g
mmlSSIon #
Notagy poron # 2012671 E

Cala

. AY\M»CD \/\—g‘ VIt Notary Public.
Commission expires: qtl‘-”l() ) _ sf
v z

1 g +-28 County
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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 thercof 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 alderman, the city clerk, the city treasurer or any city department hcad 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.1.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, 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 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 department head?

[ ]Yes X1 No
[f ycs, please identify below (1) the name and titie of such person, (2) the name of the [egal 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 of such 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/ if applicable:

Verizon Credit Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. [¥] alegal entity holding a direct or indirect interest in the Applicant. Statc the legal name of the
Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
OR
3. [] alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 221 East 37 Street, 7 Floor
New York NY 10016

C. Telephone: 646-495-2378 Fax: 212-983-0895 Email: Peter.D.Rutherford @
Verizon.Com

D. Namc of contact person: Peter D. Rutherford

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

. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

If the Matter is a contract being handled by the City’s Department of Procurcment Services, plcasc
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:
[ ] Person [ ] Limited liability company

Publicly registered business corporation [ 1 Limited liability partnership
[ ] Privately held business corporation [ ] Joint venture
[ ] Solc proprictorship [ ] Not-for-profit corporation
{ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [1Yecs [ 1No
[ ] Trust [ ] Other (please specify)

2. For legal entitics, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

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

k] Yes [ ]No [ 1N/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, if any, which are legal entities. If
there are no such members, write "no members."” For trusts, estates or other similar cntities, list below
the legal titleholder(s).

If the entity i1s a general partnership, limited partnership, limited hability company, limited liability
partnership or joint venture, list below the name and title of cach gencral partner, managing member,
manager or any other person or cntity that controls the dayv-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name ' Title
See Attached

2 Please provide the following information concernimg cach person or entity having a dircct or
indirect beneficial interest (including ownership) in excess of 7.3% of the Disclosing Party. Examples
o J o J

of such an interest inctude shares in a corporation, partnership interest in a partnership or joint venture,



interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Scction 2-154-030 of the
Municipal Code of Chicago (*Municipal Code™), the City may requirc any such additional information
from any applicant which is rcasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
GTE Corporatlon 140 West Street 100%

New York, NY 10007

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes %] No

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

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
tobbyist, accountant, consultant and any other person or entuity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount ol the fees paid or estimated to be paid. The Disclosing Party is not required to disclosc
cmployees who are paid solely through the Disclosing Party's regular payroll.

“l.obbyist” 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 dutics as an employee of
another includes undertaking to influence any legislative or administrative action.

[f the Disclosing Party 1s uncertain whether a disclosure is required under this Section. the
Disclosing Party must cither ask the City whether disclosure is required or make the disclosure.

—
jahl

(4}
[#
[O¥]
—~
<
(]



Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorncey, paid or estimated.) NOTE:

to be rctained) lobbyist, ctc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

K] Check here if the Disclosing Party has not retained, nor expects to retain, any such pcrsons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business 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% or more of the
Disclosing Party.

If “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 [1No
B. FURTHER CERTIFICATIONS

. Pursuant to Municipal Codc Chapter 1-23, Article I (“Article I™)(which the Applicant should
consult for defined terms (c.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
certifics as follows: (1) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has cver 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 employec of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article 1 1s a continuing requirecment for
domg business with the City. NOTE: If Arucle Tapplics to the Applicant, the permanent comphance
timeframe in Article I supersedes some five-ycar compliance timelrames in cerufications 2 and 3 below.



2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of thosc persons or entities
identificd in Section 11.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
cxcluded 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 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 falsc
statcments; 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 preccding 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
conncction 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" (mcaning a person or entity that, dircetly 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 cntity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilitics
and equipment; common usc of employees; or organization ol a business entity following the
ineligibility of a business c¢ntity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the incligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, 1s controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor 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™).



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither 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 live years
before the date of such Contractor's or Affiliated Entity's contract or engagement in conncction 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 States of America, in that officer's
or employce'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
otherwisc; or

¢. made an admission of such conduct described in a. or b. above that is a matter of rccord, 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 employces, 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 Forcign Asscts Control of the U.S. Department of the Treasury or the
Burcau of Industry and Sccurity of the U.S. Deparunent 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) of the
Municipal Code.

7. M the Disclosing Party is unable to certify to any of the above statements in this Part 3 (Further
Certifications), the Disclosing Party must explain below:




If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumecd 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
completc 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 clected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “nonc”).

None

9. To the best of the Disclosing Party’s knowledge after rcasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or causcd to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employce, or clected 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 employees or to the gencral 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.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[]11s [x] is not
a "financial institution" as defined in Scction 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party 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 of the Municipal
Code. We further pledge that none of our affiliates 1s, and nonc 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 with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affthates (as defined n
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the 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 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 of the Municipal Code have the same
meanings when used in this Part D.

[. Inaccordance with Section 2-156-110 of the Municipal Code: Docs any official or employce
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? ypon knowledge without inguiry
[]Yes ix] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you 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 employce 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 intecrest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[1Yes k] No

-

3. Ifyou checked "Yes" to Item D. 1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Naturce of Interest

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

E.CERTIFICATION REGARDING SLAVERY LERA BUSINESS

Please check either 1. or 2. below. 1t the Disclosing Party checks 2., the Disclosing Party must
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 cntered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entitics regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery cra (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. yerjification is based on a cursory review
of some records.

_______ 2. The Disclosing Party verifies that, as a result of conducting the scarch in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slavcholder insurance
policics. The Disclosing Party verifies that the following constitutes (ull disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complecte 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 arc not federal funding.

A. CERTIFICATION REGARDING LOBBYING

I. List below the names of all persons or entitics 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 if necessary):

None

(I no explanation appears or begins on the lines above, or if the letters "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.1. above for his or her lobbying acuivities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
apphcable federal law, a member of Congress, an oflicer or employec of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend. or modify any federally funded contract. grant, loan, or cooperative agreement.



3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that matcrially atfects the accuracy of the statements and information sct
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifics that cither: (1) it 1s not an organization described in section
501(c)(4) of the Internal Revenue Codc of 1986; or (i) 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 cqual in
form and substance to paragraphs A.l. through A.4. abovc from 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

[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 k] No
If “Yes,” answer the three questions below:

. 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 Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports duc
under the applicable filing requirements?

[]Yes [ ]No

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

[ | Yes { ] No

If you checked “No” to question 1. or 2. above, please provide an explanation:




SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, 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 agrecment between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and arc material inducements to the City'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, imposc certain duties and obligations on persons or entitics seeking Cily contracts,
work, busincss, or transactions. The full text of thesc ordinances and a training program is available on
linec at www.cityofchicago.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. Tt is the City's policy to make this document available to the public on its Internct site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom ol 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 verily the accuracy of any information submitted
in this EDS.

-, 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 time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Scrvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain speciticd
offenses), the information provided herein regarding ehgibility must be kept current for a lenger period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:



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

.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Aftiliated Entitics will not
use, nor permit their subcontractors to usc, 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.

I3 Ifthe Disclosing Party 1s the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications cqual in
form and substance to thosc in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that docs 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.1., 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 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. to the best of my knowledge.

Verizon Credit Inc.
rstiosmg-Party) -

(Print or type name o

By. p %’/.

(Stgn here)

Peter D. Rutherford

(Print or type name of person signing)

~Senior Vice President-Transactions and Portfolio Management

{Print or type title of person signing)

Signed and sworn to before me on (date) December 5, 2014,
at __New York County, New_York  (statc).

Notary Pubhc.

MARVA LEVINE
Notary Public, State of New York
No. 02LE-4818478
Qualified in New York County
Page 1 of 13 Commission Expires February 28, 20 S




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 intercst 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 Party” or any Spousc or Domestic Partner thercof 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 ncphew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughtcr, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all exccutive officers of the Disclosing Party listed in Section I1.B.1.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, 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, cxecutive director, chief financial officer, treasurer or secretary of a legal entity or any pcrson
excreising similar authority.

Docs the Disclosing Party or any “Applicable Party™ or any Spouse or Domestic Partner thereof currently
have a “fannhal relationship” with an clected city official or departiment head?

[ ] Yes [ 1No
If yes, please 1dentify below (1) the name and title of such person, (2) the namc of the legal entity to which

such person 1s connected; (3) the name and title of the clected city official or department head to whom such
person has a famihal relationship, and (4) the precise nature of such famihial relationship.




Verizon Credit Inc. -- Current Officers

Name Title

Cordy, Scott L. Vice President - Taxes

Ellis, Matthew DD, Chairman of the Board

Golabek, Michael  Environmental Health and Safety Officer
J.

Jankun, Richard P. Vice President - Taxes

Krakowski, Senior Vice President - Chief Financial Officer and Risk Management, and
Richard F. Assistant Treasurer
Krause, Tracy Treasurer

Levine, Marva M. Vice President - Assistant General Counsel and Secretary
Manniello, Mario  Vice President - Taxes

Mason, J. Daniel ~ Assistant Secretary

Mattiola, Paul L.  Vice President - Taxes

Metzger, Kathleen Vice President - Taxes

Meyer, Bonnie M. Vice President - Affiliate Vendor Finance

Perrett, Londa C.  Assistant Secretary

Prashker, Audrey  Vice President and General Counsel

E.

Repp, Paul H. President and Chief Executive Officer

Rutherford, Peter  Senior Vice President - Transactions and Portfolio Management
D.



Verizon Credit Inc. -- Current Directors

Name

Ellis, Matthew D.
Repp, Paul H.

Van Saders, William P.



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION1-- GENERAL INFORMATION

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

Verizon Communications, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. [X] alcgal entity holding a direct or indirect intcrest 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. [] alegal entity with a right of control (see Section II.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

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@verizon.com

D. Namec of contact person: Peter.D.Rutherford

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

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

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

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

IT the Matter is a contract being handled by the City’s Department of Procurement Services, please

complete the following:

Specitfication # and Contract #

Ver. 01-01-12 Page 1 of 13
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Acvounss tecervable netofallowances of $646 and $645 13.282 Depreciation and anorization cxpense 12 388 12423
Insuntones 1,206 Espluy e retrement he 3 4 64y
Prepard expenses and other 2431 Detered ngome taxes 944 3on
Tetal current asets 24,773 70,994 Provision for uncollectible avcounts [3E] 746
Equaty i eamings ofunconsuhdated husmesses, net of dividends received (1,785) (100)
Plans propenty and equipment 230482 230865 Changes in current assets and habihines net of ¢lfeers hom acguivnen/dispusiion of businesses (K16} [ ]
Less acenmalated deprediaton 140,520 131 909 (ther, net (1252 (2.495)
89932 K956 Nt cash provided by operizing acthivities 23 157 28,387
Inyeviments in uncoenteidaied buanestes B8 3432 Cash Flaws trom Intesung Activines
Warcluss Ticenses 75303 75747 Capnal expendiuzes (ueluding capitalized sutiware) (12625 (LLROT)
Gogdw 24617 24613 Acquisiiions of investments and buss cs netof cash acquired (186} [E31]
Other mtangable assets, et 5238 5800 Acquisttions af whcless Inenses (343) (@10
ket sttty 5012 4538 Proceeds fom dispusitions of witeless liconses 21367 2111
Total avsets 5 726000 372 098 Procecds from dispositicns of businesces 120 -
Other, ae FRLI 184
Liabihtses and Equity Net cash used manvesu uvities _uasny [T
Cunent lubthtes —
Dx bt matinng watkan one year s 1ol S 3033 Cash Flows from Financing Activities
Accounts payable and accrucd Iabaliies 17,088 16 453 Procceds from Jongerm bonowings 21578 49 166
Other 8231 6.664 Repay s of long. b s and capital lease abhyg 112,594) (2,392)
Total vurrent habilines J6.559 37050 Decrease in shor-tenn obligations excluding cunent matunties 1426) 324)
Divsdends pasd (5,683} 4,320y
LongHerm debt 107,627 49.658 Procecds from sale of common stock 34 76
Employee bencfit abligations 25,170 27682 Purchase of comnion stock for ueasury - {153)
Defered income 1axes 42289 28.639 Special distnbution 10 nonconnolhng mterest - 3.150)
Other habilies 5750 5653 Acquisition of noncontrolling interest (SR.8K6) -
N Other, net (3 0R7) S
- Net cash pruvided by tused 1) financing acin ities (59 037)
Sencs prtened stack (8 10 parvalue none issued) - -
Canumon stoch (S 10 par value, 4,42,374,240 and 2,967.610,1 19 shares 1ssued 10 Increasc (decrcasc) in cush and cash equivaients 46.310) §3.617
each penod, respectvely) 424 297 Cash and cash cquivalents, heginming of penod 53,528 3,093
Coninbuicd capilal 11,089 37939 Cash and cash equivalenis, end of penod 3 1R $ 56,710
Reinvested eamings 6904 1,782 R
Accumulated vther comprehensive incume 1175 2358 See Notes 1o Cond d C d Fi 3
Conunon stock 1n treasury, at cost (3.46%) 3.961) 6
Defermred — employec stock P plans and other 390 421
Noncontrolling interests 1391 56.580
Total equity 17,968 95410
Total habilnies and equiry 3 226293 $ 274,098

Sce Notes to Cond dC lidated Financial Sf

5
o Scptember 30. 2014 Outstanding vptions to purchase shares that were not inciuded n the compulation of diluted camings per
Table of Contrats common share. because to do so would have been anu-dilutive for the penod, were not significant for the nine months ended
September 30, 2014 and the three and nine manths cnded Scptember 30, 2013 respectively
Notes to C C ! d Fi 7
Venzon C Inc. and Sub
(Unaudued)

1 Rasisof Presentation
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ctin punieds For & mote complzic discussion of signalieant
e shaull tefec i the fnencial stateents welinted an the Veneag
| Repasrt on Form 0K for the year ended Decembey 31, 2003 The
115 of operaneas and financial condimion

I"wehange Cominnaaon miles reduced disclosuze for

amalen v

nmpany An,

ary for 2 121 presentaion o
s neanal recuming accruals and other sems The results for the mtoim penods
15t conform o the cun

e nwt
L ve

untem pomeds shown il

| yeat We have reelasmificd cenam pror v

by andiesin e uf ol fe

he ful

such s developmont sty

o ol

Uses fomn our Wirehne segnient ty Comarite, Jimnansas
31 10 our condensed conselidated financial siaiements

o program that provides eligible wreless
Lustomirs
led
ih
rdset s rrade-

'

n cquipment matadiment plan Undea the Venizon Edge pro
© 3 mintmum of 30 days, subject 1o ¢enam condimans ancluding making 3
iy, m then handsct 10 good winking combition sad sigmng a
juipment instsllment plan 1s exchanped for the used b

+ ability W pay T NN

praide 1her handeet af]

W Lontag W

nue uf the

enient ypially cansistng of the traden nght bandset and monthly wieless servace
amount atlocable w the del:vered vnns of accounting 1s imted 10 the amount that 1s ne

A1 e incephion ol she urangeines

» wicdos sovice (the nencontingaont ameunt} The full anoant of the vaden nght >
antee hiabulity and the remaining slucahle consid n Wil be
Nt ely resalts m a seducion 1o e enuc roognized for the sale of

vamigent upen the dobineny of the naeat

alue r

on il recogmtion based on assumpnions lack mg obscrvable
he custonia upgrading to 4 now phone, the custamer’s estumated
¢ of the phoane a1 the tne nd therelire
in thon used phane, the handset reeen

1 and 1he estinated faur va!

custamer rades.

W i hicrarchy

c ol

feveded diflference between the an balance at the bm

sutee Tabiliy sesult of changes m Gacts o1

e evenue Thy
livr

des rea

aranted b 3 with o conespor
ea-ed trom reh, which wil) nae

Iease ar thy

ai the

elies Regarding the levers
iere wot av evelnpud tadiatus Tiese
ctor hisiend fuss expenence the vatue of the underlying, cotlateral delinquency mnds
< from AAA to COC- For
bl the ren

we mnitey the ores

e we use nturnaily

| qualiny of out lessues prmanly +
ts &L imparmzet whea 3113 prol

veonoms candinons The ¢

© reviewsd torinds:

A the poritelie

i adually or sn the

VU ssLunlies pan.
hiee I v endh

seLUntivs pHma

1d iy ments cadedd Septenbr 3002

<hlun

men shane fur tha thro

A he ke monthe endod




Fable ot Conlunts

Receutly Adopled Accounhing Staadards
Dunng the first quarter of 2013, we adopted the sucounting standard update relabing to the presentation of an unnecogmized tax
benefit when a net vperating loss camyforvard a <irmilar tax Joss o1 o tax credit camyforward exasts: The standard update provides
that a hability related 1o an unrecognized 1ax bencfit should be oilsel against same junsdiction defenied tax assets for & nct
operanng loss camyfunward. a simelas tax losa, of a2 tax credit camylorward 1 such settfement 1s required or expected m the event
ihe uncenain wax poastian is desatlowed The adopting of this standard update did not hav e a significant unpact on our cond: 1

consohdated financial statements

Recent Accounning Standards

and discl of dispesals of

In Apnl 2014 the accounnng standard update related to the icpornng of d op
wed This standard update changes the criena far seporning disconhinued operations and enhances
ony As a result of tlus siandard wpdate, o disposal of a

gt

Cumpunenty Gt an entity wi

comvetgence of the aoportn guaementy for distonunued opy
componcnt of an entity of 3 group of components vt 2n cnlity 15 reguired o be reported in discontinued operations if the dispasal
NprOsents a Mt shitt that kas or will have a muyor eifect on an eatity » operations and financol sesulta This standasd up,
s eflecnive as o] the 1ifa quantes of 2015 however carlier adoption 1» pemmitted

In May 2014, the accountng siandard update related 1 the secagmition of revenne from contracts with customers was ssucd This
standard update «lanfics the punciples for iccogmizing sevenue and develops a common sevenue standard for US gencially
accepted aucounting panciples tGAAP) and I | Funancial ¥ Standards The standard update intends to provide

a more robust famework for addressicg 1evenue issues tmprove comparalulity of revenue recognition praclices across enuics,
ncial statements through

industnes, junsdicttons and capital markets, and provide more useful intormation to users of
improsed disclosure requircments Upon adoption of this standand update, we expect that the allocenion and bmng ol tevenue
recognition wall be impacted We expect to adopt shi< standard update dunng the first quarter 01 2017

There ame twa adoption methods availshle for implementation of the standard update related 10 the recognition of resenue fiom
contracts with vustomers Under ane methad the puidance is applied retraspectively 1o contacis for each reporing penod
presenied, subject 1 allewable pracitea] expedicats Under the ather method the puidance 1s applicd to contracis not completed
as a0 adjustment 1o the beginning balance of
wance We are wumently

the vumulative effect uf the chang

as of the date efinitiat a
1ctaned camings and sl requires adiional disclosures campanng the 1esul
evaluating these adoption methods and the impact that this siandard update walt have un vur condensed consolidated financial

to the previous

tenents

anard

In June 2014, the accounting ~standard update related 10 the accounting for share-based paymenls when the 1erms o
provide thar 3 performance target conld be achieved sfter the requisite service peniod was issued The standard update resolves the
divense accounting tiestment for these sharc-hased payments by requinng 1hat 3 performance 1arget that atfects vesting and that
could be achieved afies 1he 1cquisite senace penod be ircated as a perfonmance condition The sequisie service pened ends when
the employee can cease rendenng «ervice und stall be ehgeble 10 vestin the award if the performance 1srget 1s achieved We will
adopt this standard updare dunng the first quarter of 2016 The adophion of 1bis standard update s not expecied to have a

sigmificant impact on our cond lidated financral

2 Acquisiions and i estuiures

El(x!
Wircless Transaction
On Scpiember 2, 2013, Venizon entered 1010 a stock purchase agreement {the Stock Purchase Agreement) with Vodafone Group Plc
(Vodafone) and Vodafone 4 Limiied {Seller). puouant to which Venzan agreed 10 scquire Vadafone's indircet 45% lnlerul n
Cellco Parincrship d/b/a Venizon Whtcless (the Partnership and such interest, the Vodafone Intercst) for of
approximately 130 batlion

On February 21, 2014, punsuant to the terms and subject to the conditions set forth 1a the Stoch Purchase Agreement Venzon
acquired (the Wireless Transaction) froom Seller all of the 1ssued and outstanding capnal stock (the Transfened Shares) of Vodafone
Amencas Finance | Inc . a subsidiary of Seller (VFI Inc ). which indirecily through cenain subsidianes (tlogether with VFI Inc . the
Purchascd Enutics) owned the Vodafonc Intcrest In consideration for the Transferred Sharcs, upon completion of the Wircless
Tiansacuon, Venzon (1) paid approxtmately $58 89 billion m cash, (1) 1ssued approxymately 127 tallion shares of Venzon's
common stock, par value $0.10 per sham (the Stock Cunsideration) which was valued at approximatcly $61 3 billion st the

et na X

Table of C

bullion (the Venzon Notes). () sold Venzon's induectly owned 23 1% interest i Vodafone Omnstel NV {Omnitel, and such
nterest, the Omnitel Interest). valued at £3 5 billion ang (v) provided other consideration, which included the assumption of
preferred stock valued ai approximately $17 billion The 1otal cash paid to Vodafone and the other costs of the Wircless
Transaction, mcluding financing, Iegal and bank fees. were financed through the of thisd-party indcbtedness See Note
4 for additional infonnation

nue with the acoounting standard on venselidaiton s change tn o parent’s ownership interest while the patent retains a
a4 equily transaction and remcasurement of assets and habilitoes
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Jable of Contints

Dunag the secend quaner of 2014, we completed iransactions punuant o two addinonal agieements with T-Mubile USA with
respect to aur emarmng 700 MMz A black spectrum licenses Undes one agreement, we sold cenain of these hcenses 1o T-Mobile
USA 1 exchange for cash conmderanon of approximately $2 4 hillion, and undet the second agreement we exchanged the
reander of our 700 MIlz A block spuctrum hicenses as well as AWS and PCS spectrum lienses tur AWS and PCS spectrum
licemses A5 a roult, we recuned 816 bilkion of AWS and PCS <pectium heenses at fair value and we secorded a pre-tax gam of

expect to weord an immatental gaim

s 1he thice and nine menihs ended September 2L 2614, we acquired vanous other wizeless Licenses and outkets ior cash

atron that was ot sinificanr

munications solutions 1o

« suld g avnssitegic Wuchine business, which provides con vanety of govanment

5 0580 | ball:en and seconled an vminatenal

it Protocul (IP) 1elevivion for cash

Dunng Fehre
consideratiar that was nat

On Uctebu 7 2014, Rodbey lnsiant by Venoon a venfuie botween Venson and Redboy Automated Retal LLC (Redbov), a
wholy «wned subsdiary of Ou 2 serviee 10 118 customers In aceardance with an agreement betweern
the parties Redbon withdicw fium the ve n Cclober 20, 2014 and Venzon will wind dewn and dissolve the ventuee dunng
ihe tenmnation ufthe veriue, we expect o secord 4 pre-iax Joss of appinmately $6 1 billion

the neat lew imonths As 3 resnlt ¢
in1he founth quaner of 2013

Table of Cortims

Changes 1 the carrying smount of Goodwill aie as follows

Goad

(doltars in mullions) Wircless Wireline Toul
Balancdat January 1. 2014 $ 18376 $ 625K S 2a63a
s (Note 2) 15 10 25

ins (Note 2 - %) 3%
sifications, adyustments andd otlier - 1) )

Balance at September 38,2014 $ 183091
Other Intangrble Assets
The following able displays the compusition af (ker iatangible assets net

At September 30, 20)4 Al December 21,2013

Gross  Accumulated Net Grass  Accumnulated Net
tdollans to mnllions) Amount  Amornzatien Amount  Amount Amemizahion  Amount
Customer hsta (5 10 13 yran) $ 634 8 (287008 764§ 1639 5§ 2660) S 979

Non-etwork intemal-use software (2 to 7 years) 12 K41 (RAR3) 4658 11770 7317 2453
Other (2 10 25 yeary) 665 (349} 3y 891 323) 3ok

Total $ 17140 § (11.402) § 5755 § 16100 S (10.300) 5 5300

The smonmization cxpense for (Rher mtasgible assets was o3 tollows

Three Months Ended Nine Months Ended

tdolbars in anflians) Ko 3o, Sept 3o,
2014 s 391 s 1178
2013 3R 1183

15 as follows

The estimated futuie amortization expense for (ther intangible asset

(dollars in mullions)

1. Wireless Licenses, Goodwill and Otber Intangible Assets Yean
Witeless Licenses Remamder of 2014 s 401
Changes in the carrying amount of Wireless hcenses are s follows 2005 1379
2016 1,145
017 9
tdollars in miilions) io: ] :;k
Bulance at January §, 2014 § 75747 -
Acquisions [Note 2) a8 1
Disposiiienas iNete 2) (L9785}
Caputahized interest on wicless hicenses 162
Reclagsificanons. adjustments and other 914
Balance at September 30,2014 $ 75303
Reclassificatzons, adjustments and ather includes the exthanges of wircless hicenses 1 2014 as well as $0 3 ballion of Wircless
hicenses that are classified as held for sale and included in Prepaid expenses and other on our condensed consolidated balance
sheet at September 30, 2014 {sce Note 2 for addinonal details).
At September 30, 2014, appioximately $2 2 hillion of Wireless licenses were under development for commercial service for which
we were capitalizmy interest costs
10
Table of Canteats

4. Debt

Changes to debt dunnyg the ninc manths ended Scpicmber 30, 2014 are as follows

DebtMatoring  Longderm

wethin One Year Debt Total

s ERAKENS S T
- 21578 21475
- S oo 5o

{doilars 10 miiliens)

needl Januan 1200
Proweeds fionn lung-tenm benowings

Verzsnn Notes

vblipetons

cuneRt MUy,

(1 087y -
Othes 72 '
Balance 31 September 30, 2014 H 1403 S 107,627 5109230

1o

#1785 kil

wdic 2020 and t

1psl amaunt af 2 47 5% Notes due 2022 €123 ballion aggic
2074 The issuance

aiy MO39 e ge

cgate prnuipal amuount of 4 7895 Notes d
A bilhon, net of discounts and 1swuance costs |
s Tramsaction were wsed o general
» Noles due 2054

il aineget of 3 78

ese Notos eulied et procecds were
part i N,
e purpeses Al dun:

crds not used 10 finagee the Wue
Febriary 2014w insued $0 5 billion eggtogate prncip
SOOI 3 Billn wet of discounts and suance costs The net proceeds were used tor

amount o

g mcash procesds ol
peneral corporate purpases

der offer ithe Tender Offer) 10 purchase for cash any and all ot the

On March 10 2014, we sonounced the conmencement of u tex

i the follewing

wsofanns

Principal Frinapal
Interest Amount  Purchase Amount
Puice ' Purchas

follars in millions excert tor Purch e Pricey Aaturity  Outstanding

enun Coemmuni ation. TR 5008 117007 § I
018 [.500 1idnul L

2618 1300 RIE]

2006 1250 H32

2037 750 153

v K20t 2008 1.0u0 P2 ol
7P s 3un 11258 20 is7

Al Conge

Huo 1196 %5

LR

G uipenation

ition, which was either sausfied o7 waived witd
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Mach 2014 weseeeided carly det

anung cond

15 and setibed on M
s pand s the date of purchase D
» Dbt Red

Mpton )

ung i cash prorecds
b

¢ prncipal smoen of fived and feating rate notzs

B 1suane, tosts Che ruances consosted

Az 2038 that bean inserest 31 o fale eyl Te three

which 1ate will be reset quanerdy, $0.5 bithon agpregate pancipal ameom of 2.55% Notes due 2019, 51 0 billion agpregate
pnncipal amount of 3 45% Notes due 2021, $1 25 ballion aggregate principal amount of 4 15% Notces due 2024 and $1.25 billion
gregale pnncipal amount of 5 05% Notes due 2034 Duning March 2014 the net proceeds were used 10 purchase notes in the
Tendes Offer descnbed abore

Dunag March 2014, Verzon Wirelow iedeemed 1 Ihon aggregate prunopal amonnt of tke Celleo Fartneiship and Venzon
apual LLU K su% 127
tsee \ Dbt Rode
$1Stulban o)y
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notes will hie used for pencral comporaic punuoses

sutandmy notes wiich
5 55% Notes due 3616

enon ¥ 00

n ol these

spe offer file May Lachange Ofer) to exchange up 1o all
agprcpale poop:
s due 2024 (the New Notestand an amoewnt of cask Thig
Otter which expired on

mencerenl of 1 privaie exch,

aldibt In o hang
Lt New N,

d Notes

cotion stk thy May

MR N e, (X

S and tad a ash Py

1 New Motes hear snleret at o rate ol 1738 per anaum

loncument with 1o pssuer New Muoles we entured 5pin cInss cunercy swaps to fix ont utane interest zod prneipol

naymentam US dollars feee Note #)

e ipers

alfers e evch tthe July Exchaupe titier<)
«ly the ¢

on of deby On Auust

inausced the Commencement of eles an sepizate pav.
1 Alle) Copuraton o

Op duly 23 2014, we

speatiad «

s e be

new
R EERY

1ex)

issued by Voo

amount 0 2 626

| S8 il
nilhy X

nourl vl 3 02

rsued £33 hully fotesdie 200l

ameunt seadand $5 5 Rillien 3 apal
i Nates inoi amluding

tes meluded m ke July Exchange Ofers ard the prncipal




Tatle ol Conteuts

will be reset quiarterly and 820 billion oy
offering of these notes 10 epay the 3-Year Loans on junc 12 2014

te pancapal amount of 1 38% Noices due 2007 We used 1he net proceeds liom the

The table belun lists the sertes 0l O1d Notes included inthe Yuly Dachange Offers for the 2020 New Motes 1
Principal
Amount
Principal  Accepted
Interest Amount For
(doblzs in milhons) Rate  Mawunn  Outanding  Exchauge
Vinzon Communic stions I 65% FUTE SR 4750 § 2,052
250% 2016 4250 1,008
$ 3020
The table below hiats the sons of Old Motes incladed in the July Exchange Ofters tor the 2046 New Notea
Prinapal
Amount
Principal  Acceptid
Interest Amount For
Rate  Maturify Outstanding  Eachange
2002 S $ 1645
2030 2000 794
2039 1000 520
2032 400 149
7 R75% 2032 00
6 RO% 2029 300
5 .
The table belaw hists the senies ot O3 Notes ancluded m 1he July Exchargz Offers lor the 2054 New Notes.
Principal
Amouat
Princapal  Accepted
Interest Amount For
(ollais sn nalhons} Rate  Matunin  Outstanding  Exchange
Venzon Communications FIZERY 15000 3 4330
2038 1,750 -
2038 1250 -
3 433
Fotms Loan Agrecment
Ixuning February 2014, we drew So 6 billion pursuant 1o a teym loan agreement with a gmup of major {inancial ansthitutions 1o
finauce,in pant the Wirckess Tran<action §3 3 bilhon of the foans under the term loan agreement had a matunty of thaee years {the
3.Year Loans) and $3 3 billion of the loans under the term loan agreement had a matumy of five years (the 5-Year Loans). The 5-
Year Loans provide for the partial amorszation of pincipal dunng the last two years that they are outstanding Loans under the
term Joan agreement bear interest at floating rates The term loan ngreement contains certain negative covenants, including a
negatve pledee covenant, a merger or simiar transaction and an g changes
and cvents of default that are y for nies g an grade credit rating In addihion, the 1em luan
agreement requires us 10 mamian o leverage ratio (as defined in the tem loan agreement} not 1n excess of 3 50 1 00, unhil our
eredit raungs are equal to or higher than A} and A- at Moody’s Investons Scrvice and Standard & Poor's Ratings Senices,
respectively
Dunng June 2014, we 1ssucd $3 3 billion aggregate principal amount of fixed and floating rate notes resuluing an cash proceeds of
approximalely $3.3 billion, net of discounts and 1ssuance cons The d of the foll g $13 bithon
pnncipal amount of Floauing Rate Notes due 2017 that wall bear interest at a vate equal 10 three-month LIBOR plus 0 40% which
15
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Dunng July 2014, we amended the term loan agreement, setiled the outstanding $3 3 bulhon of $-Year Loans and borrowed $3 3
Willion of new loans The new loans mature 1n July 2019, bear interest 3t a lower interest ratc and require lower amosuization
paymentsin 2017 and 2018 In cannection with the Imnsaction, which pnmanly scitled on a net basis, we recorded approxsmately
$0 5 billion of proceeds tiom long-term b g5 and of repay ot long-term b 23, Fesp: ty
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~ bear it s gt

¢ 2) The gty
ot Vertzon Netes bea:

nterest at a loating rate equal 1o

! lonp e ohligatons with wspea 1o § 1433 Class Dand C
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Tale of Cuntems e
S Wireless Equipment Installme Flans
We ofter new and (anning customers (he optian 1o participale 1 Venzon Edge, 2 pragram that pmvides chgible wireless
customers with the ability to pay for iheir handsel s ¢z a penod of tme (an equipment instaliment plan) and the nght 1o upgrade
their handect aficr 3 minimuin of 30 days, subjeet 10 ceftain conditans, including making a stated poanion of the kquired device
paymeuts, tradig v their bandset in govd workmg condiion and sigming & new contract with Venzon At September 30, 2014
the guarantee Lizbibity rclaicd to this program was approxamately $0 7 billion
At the nme of <ale we unpute nok vdjusted interest on the 1ecenables assocsated with Venzon Edge We record the imputed
mterest 2> 4 reduction 10 the selated sccounts recenable Interest income which 1s included within Othet income 2nd (cxpense)
nut an our condensed consolidated statements of incoine 15 recopmzed oy en the financed astallment tem
W assexs the callectabibity ofeur Venzon Ldge rsceinables hased upon o vanety of facion, mcluding the credn quality of the
wustomer base, payment trends and other qualitacine facins The cument poron of our reeeivablus related 10 Venzon Edge
ncluded 1n Accounts recervable was 314 billion a1 Seprember 30, 2014 and was not matenal a1 Devember 31, 2013 The long-
tern pamon af the cquipment instaliment plan recen ables included i Other asscts was $0 6 balhwon at September 30, 2044 an
wars notmatenai st Decabar 11 201 %
The credit profiles of our custemers with a Verizon Edge plan ate ipular 10 those of our customers wath a tmditional subudized
plan Customers wath a credit protile which cames o higher nsk are seguired 10 make a down payment for equipment financed
through Vanzon £dge
6 Fair Value Measurementsy
The tollowing tahic presents the balarces ot acsels and Lalulinies measured ai raur vajue on 3 recumng basis as of September 30,
2014
tdntlars i eallinasy Level 114 Level 2 Level 340 lotal .
Assefs.
ShoT -eIm s ments
Tguty secuntics s BLLI - s - $ 28k
Fixed meume secuntics - 217 - 247
Other assets
Fixed meome secunties - ony - voR
Interest rate swaps - 14 - H
Cryss cunency swaps - 9 - 9
Townal s 338§ 1208 § - § 1596
Liabihties:
Cther habilihes
Forward interst rate swaps s - § 134§ - 5 138
Cross cumency swaps and othes -~ 123 - 123
Total 5 - S 261 § s 261
" quoted prices in activ ¢ markets for 1denticat agsets or habilities
7 observable inputs othet than quoted prives 1n sulive markets for identical assets and hisbulities
1
*" no observable pncing inputs in the market
Equity sccuntics consist of invesiments in common stock of domestc and using guoted
phices tn active marlets
Fixed income secunties consist pnmanly of investments in municipal bonds that do not have quoted prices in active markets For
1hesc accuniics, we usce altemalive mattix pncng resuling in these debt sccuntics being clasmificd as Level 2
Denvative conlracts are valued using models based on readily ob ble market for ali sub terms of our
denvauve contracts and thus age classified within Level 2 We use mud-market pneing for fair value measurements of our
) orlosses
Table of Conteats
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We recognize transfers between levels of the fair value hierarchy as of the end of the reporing penod There were no transfers
within the fait value hierarchy dunng the mine months ended September 30. 2014

Faur Value of Short-term and Long-term Debt
dentical tenns and matunties, which

The fair value of wut debt 1s detenmuned vsing, vanous methods 1 duding quuted prices f
piesin machive markets and fatare cash flows
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Venzur Wireless previously eniered 1nto <ivss Lumrency swaps designated as cash flow hedges 10 eachange approvmately $16
ballien of Brush Pound Sterling and Futo-denvimimaled debt into U'S dollars and 1o fix our future interest and prncipal payments
i US dolla: as well as 10 nutipaie the effect of toreign cumrency 1ensaction gaine or losses In June 2014, we senfed $0 B billion
ot these CRuss comieney swaps as part of the Exchange Otier and the gams wath respect 10 these swaps were not nsadaial

A porion of the gains and losscs recogmized 1n Other camprchensive income (loss) was ieclassified to Other 1ncome and (expense),
net fo oilset the rlated pre-dex fureipn currency transaction gain or loss on the underlying debt obligations The faur value of the
ouistanding swaps was $0 1 hibhon st Sprember 30 2004 and was not matenal at Ducember 31,2013 Dunng the three and nine
months cnded September 30 20148, a pre-tax foss of S0 1 biilion and an immatenad pre-tax {oss, tespeenvldy were recogmized m
Uther comprehensive income {loss) Dunng the thiee and nine manihis ended Septemher 30, 2013, a pre-tax gan of S0 1 bullion
spectively, were recognized in Other comprehensive scome (loss)

Viunaenal pieaoy lss,

7 Stack-Rased Campemsation

vem fmentove Plan

Cerrzan Comazmotions Long

The Venson Commuiications Ine Long-Tern Incentive Plan (the Plany peenuts the grantg of stock options, stk appreciation
nghis restiicied stach, restricicd stock units, perloimance shates, perfermance stock uniis and ather awards The maxamum number

of shaes avastable for awards from the Plan s 119 6 million shares

Restiscted Stock Uniny
The #las
RStIs an ¢ ied as eqinty awards bevanse the RSUs
nt date fan valoe of Vesizen comuien stock and are not rem.
s s also pand to paricipants at the time e RSU award 15 paid

vides Jor grants of Restncted Steck Units (RSUS) that gencrally vost ot the end of the third year afies the grast The
Il be pad 10 Venzon common stock upan vestg The RSU equity

s e micasurcd using the ~ured at the end of each reporting

od Diwdend equenalent . and 1 the same propormien aa the

lj
RsUaward

anetice Sioek Ui

e Stack Unn< (PSUs) that gencmlly vi 1 the end of the third y car after the prant
e ol the Bind of Disscton detemunes the sumber of PSUs 2 paricipain

of Pertorr:

alsg prov ides for gran
Asdefincd by the Plan, the He
cams based on the extent to which the comesponding performance goals have been achies ed over the three-year performance
cycle The PSU are clasaified as hahahity awaids breause the PSU anards i pasd m cash upon vesting The PSU award habality v
measured at ats tar value af the end of cach kponmg penod and. theietare will fluctuate based on the pnce of Venzon commen
stock as well as performance relanve 1o the 1agess Pisadend equinalent unite are also paud 1o pamicipants a1 the ime that the PSU
award 1s dutermned and paid. and in the same proportion as the PSU award

1 Resawmces

The lailowing wablc summanzes the Resticted Stock Unit and Performance Stock Unit activiny

Restricted Performance
shares in thou and<) Stock Unity Steck Units
Outstanding. Jeauary | 2001 16193 231724
Granted 5.041 7.080
Payments {6.165) (9.153)
Cancelled/Fosfencd (229) 252
Outstanding, September 30,2014 14340 21399

As of ber 30. 2014, ized expense rcluled 1o 1he unvesied portion of outstanding RSUs and PSUs
was appioximately $0 § billion and 15 expected to be recognized over approximately two years

The RSUs granted 1n 2014 have a weighted-average giant date fair value of $47 19 perunn.
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% Employec Benefits

We mamntiin non-contbutory defined henefit pension plans for many of vur emiployees In addiun we main

id thewr dependents which are both contnbutury and nen<oninbutory. and

postrcurement

health cate and Iife insurance plans for uur renrees
1aclude a limt on aut share of the cost for cenain recent and future reurect In accordance with vut accounting policy for pension
and other pastretirement benefits, tatimyg expentes include pension and benefit selated crediis and/or chazges based on uctu;
assumpions, including projected discount rates and an estimated 1ctum on plan assets These estimates ase updared in the founh
dated actuanal assumptions The adyustment

T upon 3 Femeasurement event 19 ieflect actual rerum on plan asscts and v
mized w the income stalenent dunng the knth quarter of upon 2 rencasarement ¢

quarter
wnll be reco
pulicy for the recognition af actuanial gains and fnses

Tnt pasuant 10 ouI accaunting

Nut Periodic Benfit (Income) Cost

The tollowing wble summan zes the banelin pacume) cosi redated 1o our pension and postictirement hushih caze and hife msurance

plans

tdolats i malhions) Pensnon  Health Care and Bafe

Three Munths Ended September 3 2014 2013 2014 2013

Service cost - CEY S W S8 oS 8 7

Amortization of pransaivice cost {ceedn) ) 2 61) ({3
Expected retum un plan assers (296) (1) ()] @30)
Intesest cost 259 251 277 273

Net punodic benefit ot s ax s 4 s 238§ sa
(ollans in nulions) Penvon alth Care and Life

Nine Months Ended September 30, 2014 2013 2014 2013

Rervice cost o $ 235 § 39 § 193 § 13K

Amertizaiion of pronservice cost terediny {6) s (190) 11¥5)
Lxpected retiin on plan assets (880) (122) (10N
Interest cost 377 831 821

Remcasurement gaim. nut -

Net penadic benefit (income) cost $ 130§ 718 766

Pensian Remeasurement

Dunng the three and siv months ended June 30, 2013, we recorded net pre-13a pension remeasurement credits of appronimately
302 billion in-accordance with our aceounting policy 10 recogmize actuanal gains and losscs in the penod in which they oceur
The pension remeasuscment credits iclate to sctilements for employees who received Jump-sum distubutions The ciedits were

y dnven by an app 1y 75 banis point increase sn our discount mic assumpnion used to determine the current year
Tiabslities of ane of our pension plans The change n discount rate resulied m a gain of $0 3 billion parually offsct by  loss
hized

resulting from the ditference hetween our expected retuni on assets assumphon of 7 S% a1 December 31,2012 and our an
ctual st on assers of 72% a1 June 30 2013, 3% well 35 other Iosses (S0 ballon) Our werghtedan erage discoun me
% at December 31 2012 10 5 0% at June 30 203

actumption increased fiom 4 2

Duning the three months cnded September 30. 2013 as a result of the seitlements noted above, we performed s pension
remeasurement 1n accorlance with our accounting policy 10 tecognize actuanal gains and losses in the penod in which they occur
This remeasurement was not maienal to our candensed consolidated staicment of iIncome fos the penod

Dunng October 2014, the Socicty of Actuanes finahized new actuanal tables for applying mortality assumptions to measure
qualified defined benefit plan and other p ploy benefit ob We arc currently evaluaung the impact these new
tables may have on our Iidatcd financial which may be material

18 Severance Pavments
Dunng the threc and nine months ended September 30, 2014, we paid severance benefits of $0 1 bilhon and $0 4 billion,
respectively At Sepiember 30, 2014, we had a remaining sex erance Lability of $0 4 bilhon. = portion of which includes future
| pay 10 employ as of Sep 30,2014
19

Table of Contents

Employer Contributions

Dunng the three and mine months euded September 30, 2014, we buted $0 2 tillion and $1 1 billion, respecnively, to our
other postrcurcment benefit plans Durtng the three and nine months ended Seplember 30, 2014, we contnbuted $0 7 billion and
$1 S bathon. respectively 10 our qualified pension plans The coninbutions to our nongualified pension plans were $0 1 bithon
dunng the three and nine months ended September 30, 2014 There have heen no matenal changes with respect 1o the quahified
and lified pension 1n 2014 as previously dischosed i Pat Il ltem 7 * Management's Discussion and
al Ruport on Form 10K for she year ended Decenmber 31

Analysis of Finanuial Condition and Resulis of Operations” in our Ann
2013

4 Equts and Acvumulatod Other Comprehensisc Iucome

Equity
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tw Virgron taterests
¢ IaEin § €& SR
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123}
7224

Other cumpichensite lass
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Vable of Comionts

Accumulated Other Comprebtasive Income

The (hanges n the balances of Avcumulated other h income by comy are as follows

Unrealized Defined benefit

Foreign currency  Unreahzed lusson  pension and

translation lossamcash marketable  postretirement
dollarmin millions) adjustments  flaw hedges secunihes plany Total
Dalance at Januay 1.2018 s 853 8 13§ 17 s 1275 § 2358
Othet comprehersive imcarnc (loss) (143) 99 14 . G0y
Amounts reclasafied 10 net income 911) 110y (5 4in (1153
Net othet comprehencive loss (1.054) 1) (1) 17y (1,183)
Ralanct at8eptomber 30,2014 b} 201) § 102 & 116§ 1158 § 1,178

Fhe smourts presented above i aet other comprehensive less are net of taxes and uoncontrobling inturests, which are not
wpraficant For the rine months cnded Sepicmber 30, 2014 the umounts reclassified to net imncome telated to forcgn wumency

tanon adpninents are included s Egquny o camings tosses)y of une d bus 5 0T wuf o d hdated
ement of income and are a tesult of the complenion of the Omnatel Transaction See Note 2 for additional detnls For the nane
mmonths ended September 30, 2014, uunts icclassiied to netincome related fo defined bencfit pension and postretement
were incuded in Cot of services and sales and Selling gencral and adminisimtve expense on our condensed onsohdated
cment af ncome For the nine months ended September 30, 2014, all ather amounts reclassificd 10 net 1acome were included 1n
Otherintmne and {ovpense) net on our condensed consnhdated statement of income

10 Segment Informanon

Reportable Segments

il arganize by products and serices

< strate e business umts

We have two wponable sepniais wWhich we uperate and manag
ncome, consistent with the chiel operating

We 1 wure and evaluate our repontable sepments based on ey

n1 opcrating
decrsion maker's assessment of segment perfonnance

Corpora‘e. elhimnations and other meludes unallocated corporate expenses nt el reconded
the resulis of other businesses such as our v estments 1n unconsolidated husinesses, peasion and other employee benefit related
costs lease financing as well 3s the hustencal results of divested operations and other adjustinents and gains and losses thal ane
not aliecated in assessing segment performance due 1o their non-aperational pature Although such fransachions are excluded from
the huancss scgment results, they are included i reponed consohdated earmings Gains and Josses that are not adividually

sigmficsnt are included in all segment results us these 1lems arc included in the chicl opcrating decision maher's asscssment of

segment performance Effecuve January 1, 2014, we have also reclassified the results of certain businesses. such as development
stage businesses that suppon our stralegic imnanives, from our Wireline segment to Corporate, eiminalions and other The impact
o1 our scgment sesults of operations

of this eclavafication way not matenal 1o our cond d ¢ lidated financeal

Om July 1. 2014, our Wirehine segment divested a non-strategic busiaesa (see Note 2) Accordingly. the histoncal Witeline results
for these operations have been reclasafied 10 Comoraice, eliminations and ather 10 eitcet companble scgment aperating resulls

QOur segiments and ther pnncipal sctivities consist ol the following

table of Cortints

The fell ¥ tahle provides up ¢ finanualinformation for oz 1wo reponable segments

hs Ended

Manths Ended  Nine Mo,
ptember 30, Sep
2014 2013 2014

Thre

(doltars 10 maltions)
External Operaung Revenurs
Wircless
Retal <envice 17547 8 16764 § 52082 § 40327
Cnher service M9 Lk 231 1 950
17501 33365 51277

"

Service icvenue

npncnt 6,735 5675
Orther anll
Total Wircless 63111
Wirclme
Consumer retmt 1902 17 11.020
Smuall busmess 6013 637 1,907
Mass Markets 4515 4372 12464 12927
Strategic sences 2068 2044 6207 6055
Core 1115 1490 1,097 4,878
Global Erteipise 3383 3,534 10.301 10,630
Glohal Wholesale 1374 397y 42130
(Mhet 101 o6 32]
Total W 0389 2R 113 2R 10K
Tutal segments 29763 921224 k7930
Comporate, ehminanions and ather Slo 1,663 1,555
Toal consolidaled - reponied S ASR6 S 30,279 § 9IBRT 8 RydyS
Intersegment Res enues
Wireless 5 2% 3 25 3 86 § 6
Wireline 252 268 756 RO4
Total segments 280 293 842 880
Corparate, eliminations and othet (280) 293) (Ra2) (R80)
Total consolidated — reported 5 -3 -3 - s -

‘Total Operanng Reveaues

Wureless 21835 5 20399 $ 61197 5 59898
Wirehine 9.576 9.657 24.869 28.912
Total segments 31411 30.056 93,066 82810
Reconciling items 175 223 221 675

[

Segment Description
Wirclcss Wirelcss' communications products and services include wircless voice and data services and cquipment sales. Tolal consolidsted - repored $ 31586 S 30279 3 91887 S 89485
which are provided to consumer, business and government customers across the United States
' i Operating Income
Wireline Wireline's voice. data and video ¢ products and services soclude broadband video and Wircless S 6955 S GRKE $ 21,258 § 19768
data, corporate networking solutions, data center and cloud services, secunty snd managed network services and Wirehne 225 147 619 216
local and inng distance voice scrvices We provide these products and services to consumers in the United Starcs, Total xegments 7180 7033 21877 T9.934
as well as 10 camen, b and g both i the United States and in over 150 other
Reconciling stems (2900 95 (142 (19
counines ajound the world
Tota) consolidated - rcported $ 6890 § 7128 § 21,735 S 19,905
21
22
1able of Contents Table of Cantents
AL Scptember 30, AtDecember 31, they develop and adjust any accrual or disclosure as nceded We do nut expect that the ultimate resolution of any pending
(dolfars 1n millions) 2014 2013 tegulatony or legal matier n fulure penods, including the Hicksville mater descnbed belew, wall have a matenal effect on our
Assets financial condition, but it could have a matenal effect on oursesulis of operations for a given reporting penod
Wireless s 158,443 s 146,429 .
Wasehne 2013 R4ST3 d plan. d . at the silc of a former Sy hvania facility in Theksville
Fotal scaments TI8.478 31,002 i the 19505 and 19a0s Remediation beyond ongmal cxpeciations proved to be
(_“ _ﬂg chiminations and athor -11"‘-’?‘\') "y 0(-', ssessment ai the antiopated remediation Was condusTed A reassessment of ¢ I
UL alieds ane o . o - al uther fmmer faeliiies wa
msohdated  wpaned S 20091 5 09 '
o Lk funge same enaliool

sy compnsed of cash and Lash equivalents which wors used to

TPRR R IITe 5 o at Devezbe RITE]
¢ Wireless Liansacaon on bebaany 1 2014

s 13 3x follonsy

ated epersin

Three Months Ended  Nine Months Ended
September 30, September 30,

- X 2014 2013 2014 2011
OPrIAuRE 1oV oI s S 3113 30eSe Y 9iden S KKEIO

- 157 256 LT
175 6o 568 209
A1Sse € 30279 S 93 KET S K9 ANS

s (NGt 2
otk

A reconcilmien iy epsrating mcome 1o consolidated iInoume bufuie provision nr income

T ay fotlows

Three Months Ended  Nine Months Ended

September 30, September 30,

n malliens) 2014 2013 2014 2013

Total svg YNt GPEs JUng e S 7AR0 S 7013 § 2iRT/ S LOGRS
Pectium B erse tasa uns (Nate ) - 7R 707 27K

Pengon iemeasuremen: (Noic #) - - - 237

apact nf dive - H] 12 26
Corpordte. cimug oy (anl) h20)
Teral consulidared apera A28 I17:§ 0 16a08
Equity in cul silnssesg ol uacensatidatid busipesses 19 LRI 14
¢ sncome sz fOpenae) 20 (757) 84

(83%) o3 (1606)
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Venzon Communications e (Venzon oz the Company} 1s @ holding company thal acting through sts subsidianes. 1s one of the
warld s leading providors of commumcations information and entenaimmenrt products and sen ices 1o consumen, husinesses and
gorvemmental agenuies Witl a presence s ovar 150 countines awund the world, we offer voi, data and video services and
solutions on our wieless and waehae netwoks that are designed 10 mect customen” demand {o mobality, relisble nctwark
conncchivity, secunty and control We have two 1eportable sepments, Wireless and Wacline Our wireless business, operating as
Venzon Whieless, provides voice and daty <en icec and equipment ssles acioss the United States uang one of the most extenss
and relable wircless notworks  Our wueline business provides consumer, business and  govemnent customers with
cemnumcations products and senices Including broadband data and videa seruices netwark access, voice long distance and
ather communicaiims products and services and alsa awns and operates one of the moat cxpansive end4a<nd glohal Iniemet
Protacal (IP) netwarhs We have 2 hiphly shiiled, dnerse and dedicated workforee of approximately 175,500 employees as of
Seplemhber 0 2014

In recem year, Venzon has embarked upin a siategac transformatinn as ady ances in technology have changed the ways that our
i< anterset e then personal and profusaonal ives and that busincsees operate To mcet the changing needs of ow
1 and growing aicas

o

hological landseape. we are focusang our effats aivund higher m:
rvices, incuding cloud computing services

s and addiess the changing 106

cusion
of our busmess wircless data witchng dara and Strategre s

Out st y requires sigmificant caputal investments po: y 10 auquire wireless spectrum . put the spectium snlo senace provide
additional capacity for growth i our witgless und wirehine netwarks invest in the iber apuic netwark tiat suppans our wircless
and witchne businesses, mamntain our wirgless and wirchne netwotks and develop and mantam significant advanced infonmstion
yslems and data system capakilines We helieve 1hat steady and consisient iny estinents in setworks and platorms
nd fuel our prowth Qur wireless and wireline tetworks wali continue 1o be the
at sirength upor which we hnld our compeniive adaa

technolo,
will dnve mnesative products and senvices
hallmaik o1 out brand and provids the findane

21 2014, we completed the acquimition of Vodalune Group Plu s (Vadafone) inda 5% nterest 1 Cellee
te consideration of appsesimately $130 bilhon (the Wieless Transaction) The

cly $5& 89 hillion and Venzon common stock with a value of
f ) ik

On Februal
Fatnenhip dib a Venzon Wirekess far a
considuranian pard was< pumanty comprised of cask ot upproxsma
)y So! 3 bitlion Sue Acg and Dy tor

approum:

In vur Wireless business dunng the three months ended Septemher 30 2014 compared 10 the simular penod 1n 2013 revenue
growth of 7 0% was dnven by senice 1evenue growth o *% as the demand for founh.genemtion (46) [ ong-Term Evolunion
(LTE) smanphenes and Lablets continues Al contnbuning 1o the increase i Wireless revenue was equipiment revenue growth of
28 9% dnven by higher sales of cympment under beth the radiuonal subsidy model and Venzon Edge Al Seprember 30, 2014,
ictail postpard conncctions were S 2% higher than at Scptember 30, 2013 with smariphoncs repcsenting 77% of our retail
postpmid phone basc af Scptember 30, 2014 compared fo 67% at ber 30, 2013 Alse duning the three months ended
Scptember 30 2014, postpaid smaniphone actinanions represented 91% ofphum.uuluu.d compared 10 R5% in the similar penod
n 2013

Now ihat we have subsaniially completcd the deployment of our 4G LVE netwoik we are locusing the capital spending v cur
Wireless business on addir Lty and densiy 10 our eanting AG LTE netwark Our 4G LTE network s available 0
approximately 98% o the US population 1n more than $00 markcts and covening approximately 308 milhon people, mcluding
those in areas served by vur LTE in Rural Amenca pariners Our 4G LTE netword. provides higher data throughput performance for
data scrvices at lower cost compared 1o those provided via third-generaiton (3G} networks In May 2014, we announced the
deployment of Advanced Wireless Services (AWS) spectrum ia our 4G LTE network. This addstional bandwidth, which we refer to
a3 XLTE. provides addihonal network capacity snd 15 currently available 18 more than 400 markets Nearly all of the devices
Venzon Wircless currently sclis can operate on XLTE Nearly 79% of our 101al data 1raffic im September 2014 was camed on our
4G LTE network

On February 13,2014, we introduced our More Everything ¢ plans which replaced our Share Everything *plans and provide more
value (o our customers Thne plans. which are available to both uew and existing postpaid customens, feature domestic unhmited
voice minutes. un) and ional text, vtdeo and piciure messaging, cloud storage and s ungle data allowance
thet can be shared among multiple devices cannected To the Verizon Wircless network As of September 30. 2014, Mon:
Everything accounts rcpresented appioximately $7% of our metail postpard accounts compared 1o Share Everything plans
representing approxumately 1% of our retail postpard accounts as of September 30, 2013 Venzon Wareless offers shared data

siness, with Mare Fyeanything plans for Smzil business and the Nabonwnle Business Daia Packages and Plans

° ) 25
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In our Wireline business rex enues declined 0 8% dunng the thice months ended Seprember 30, 2014 compared to the simular
pened 1n 2013 pnmanly duc 10 revenue declines 1n Global Enterpnse Core and Global Wholesale These decreases were partually
offser by revenuc increases in Consumer reiail dmen by FIOS FiOS represented approximaicly 76% of Consumer retail revenuc
dunng the three manths ended September 30, 2014 compared to app 71% dunng the simlar penod 10 2013 As the
penctration of FiOS products increases, we confinue 1o sech ways 1o increasc revenue and further realize operating and capiial
cfliciencies as well as manimaze profitability As more apphcanons are dey eloped for shis high-speed sen 1ce, we expect that FiOS
will become a hub for mznaging muluple home senices that will eventually be pan of the digital gnd, wcluding not just
hisc-ta-machine comommcatunns sich as heme monitonng. health momtonng

Copropasitnn and dove mvestient rennms by cirating new snd inovenive senvices un
M annoencod the inhudicien ut BOS Qua TV whik provides [0S TV customess
10 jevord up 1o 12 shews at once and consel Ine TV trom any 100:m i thair home This
mm broadband service resident:
+1cs per second, which we sefet ta as

onr

new R e
husimess cu

spaediaich -

< decreased due 1o dechines m core servaces
s the contachon of maket rates due 1w
 our Wieline segment

i €
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Il lowar vonc saniees date nom.
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the shru s 31 bulhin and tepz

Lnterpris

ecd fiber and cloud senvaces to pasiion oursclves at the
premeker 30 2014 these iavestments included capital
billign cqusiions af inyestments and husinesses of
s compierad spes ttum Duense tansactions and, 4> s ool

wiu!
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v ommnoan e ek

center wth irendy ol the Lauie 1

nd

i Flows Used 10 Invessing Avinvanes and * Acquisitions snd Drvestitures” for

we receined proceeds o) $74 billion

adamensl iniemanen

e sl inve nthe markuis Wi s by previding our communitics wath an
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In this section, we discuss our overal} results of and highlight stems of a ] nature that ate not included in
our segment results We have two reporable segments Wircless and Wireline, wbich we operate snd manage as strategic business
umits and organize by produdis and services tn* Segment Resulis of Op " we review the purfi of vur two bl

segments

1 45% nterest i Venzon Wireless As a 1esult, our
¢ Wireless Transaction and reflect our full

Septemhy

On February 21, 2014, we cumpleted the scquisiiion of Vodafone's 1nd
] i wugh the <o
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Tahle of Conteuty

The nurease i consolulated wvenues Junng the three and mine months ended Scprember 30, 2014 compared 1o the similas
peneds 1n 2013 was prnanly duc fo higher revenues al Wrcless as well as Mass Markets rx enues dnven by FIOS scrvices
a1 our Wircling scgment Partially offsctiing these sacseases weie lower Global Enterpnsc and Global Wholesale revenuca at our

Wirehine segment

Wircless revenues ingreased 3144 billion or 7 0% and §2 3 illhon o1 7 espuchinely, dunng the three and nine months ended
September 30, 2014 compared 1o 1he simalar periods an 2013 due te growth in service revenue and equipment and ather revenue
The inctease in vervice reverue during thice and mine months ended September 30 2019 compared 10 1he simular penods in
2013 was pamandy dinven by hagher etail postpaid 1ce 1evenue, which increased largely as a result of an incicase in retait
pastpard connections «s wall as the conninued increass i penetration of 3G LTE smariphones and rablets thiough our More
verything plans Equipment snd uther revenue nurased dunng the three and nine months ended Scplember 30 2014 compared
10 the &1 1oy 10 2013 primanly due 10 a0 indrease 10 equipment s dnven by sales of equipiment under both tke
sraditiom, 1y made) and Venson Edge Dunirg the three and mine monaths ended Sepremher 30, 2014, tetarl postpaid
cannechion net addinans ncreased compared 10 the umilar penods i 2013 pnmanly duc 1o an crease w retail posipard
connection gross addinons parally oflser by an inciease i our retail postpard conncetion chum rate Rewl posipaid
cannections per acceum ncieased as of Scprember 20 2014 compared 1o Seplember 30, 2013 pnmanly duc 10 the increased

penctration of tableis

ased 0 8% and O 1%, ». dunng the thice and mine months ended September 30, 2014
2013 rnmJ.Hv a3 a result of dewhines in Global Entepnse Core and Global Wholesale, parially
s disven by 1368 senaces Dunnyg the mnc months ended Scptember 30, 2014, the decredae
aflset hy increased Srategic sen ice revenues within ¢Global Enterprse

Wirehine's revenues
compared to the suml
offset by highet Muss Market rovem

P

i WiteliRe s revenues was 5o pa

ased 801 hiliion or 3 2% and $0 8 bilhon or 4 1%, sespectively, dunny the three and nrne months
compared 10 the unilar penads an 2013 punianly Jue to the expansian of FIOS services (Vaice,
aur FIO$ Quantum ofteainps as well as changes in our pucing sirmtepses. parually oflset by the
nye res ennes

Masa Markels revenues o
ended September 3, 20
Intemet and Video). includ,
wonninued dechne of Jocal ex

Global Enterprise 1e cs devicased $6 2 billion wi 43%. and $0 3 bithon o1 3 2%. sespectively duing the thiee and wine
munths ended Septembes 30 2011 compaied to the umilar penods 1n 2013 pnmanly due 1o lower voice services and data
netwarking revenues the contraction of market nics due to compehinon and » dechine in Core customer premise equipment
revenucs This dectease dunag the mine moniks ended September 30 2014 was partaally ofiset by incicases 1o Stratcgic senices
revenues, prumanly due 10 increases m our application services such as our doud and dna center offenngs

Glaha) Whelesale reverues decreased 301 billion o 4 5%, and 303 billion or § 6%, respectively, dunng the three and nme
months ended Sepreber 30. 2014 comparcd to the sumiler peniods in 2033 pnmanly due to s dechne 1o tadisonal voice
revenues and a decline in domestic wholesale connections, pamially offset by Ethemct migrations from core customers as well as
cenuping demand tor high-specd digital data services from fib heell ding thetr care duta circunts 1o
Lihemet facihines

8

Consolidated Operahing Fapenses

Three Months Ended ne Menths Ended
S ber 30, S 3o, lncrease/
(dollars 1n milhons) 2014 2013 {Decrease) 2014 2013 (Decrease)
Castof services and sales §$ 12252 5 10960 $ 1292 )&% § 3552% § 32925 § 2403 T9%
Selling. gencral and administrative expense 8277 8,037 240 30 24,159 24232 a3 o
Dupreciation and amortization cxpense 4167 4154 13 ni 12,465 12,423 42 03
Consolidated Operating Expenscs § 24696 $ 23.15¢ 545 67 $ 72,152 $ 69540 52572 137

28
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Cost of Senices and Sales

Cast ufservices and sales nreased dunng the thice and pine months ended September 30, 2014 compared t the sumlar penods
i 2012 prmanly due 10 an nuicase n cost of cquapment sales of S1.4 billion and $2 7 billion, zespecnively, at our Wiretess
s cold

ment as 3 sexult of an incicase moihe number of des

eneral und Admimietiative Expense

d dunng the thice mantks euded September 30, 2014 cumpared to the similar
of 2013 rehated o the vomplenion of wircless license
at our Wareless segment

Selling gererul and adiunisrative expense inc
penad 1n 2013 pamanly dus to gains recorded duing the third quar
tiansactuions Partialty offscinng this inacase was a dedhing in sales comems<ann expen:

Selling general and adminnsiiatine expense decreased dunng the ning months ended September 30, 2014 compared 10 1hie simalar
penod m 2013 prmanly duc to larger pauns recorded dunng 2014 related ta the complenan of wieh sy hicense lransactions, us
cempared (o gains recorded dunng 2013 related 10 1the compleiton of wircless heense Bansactinns, paraslly et by a pension
remeasurcment credit secopded dunng 2011

Deprecianon and Amostizaton Lxpense
Deprecuatian and amonte n expense warcased dunng the three and nine months ended September 30 2014 compared o the
sumlas penods in 2013 prnanty due to an wicrease m net depreciable assets at our Witeless segment

Nan operanenal Credits

Non-operatwnal credits mcluded 1 operating expenses ware as follows
Threc Months Ended  Nine Months Ended

Septemher 30, September 30,

Wollars in enthons) 2014 2013 2014 2013
Gain on spectrum tcense tranachons 3 -3 273 5 707 8 21N
- - - 237

Peasion remeasurement

Sce* Othes hemy™ {nr a descopuion of non-nperational items

Convolidated Opesating Income and EBITINM

Consolidated eapungs before interest, 1aes, dep and on expenses {C d: EBITDA) and Consolidated
Adjusied EBITDA, which are presented below, are non-GAAFP measures and do not purport 1o be aliernalives 10 operating income
as a measwie of op. g perft < believes that these measures are useful 10 invesions and other users of our
financial mn on a more vanable cost hasis as they exclude the depreciation and
umortization expense related pmn.lnlv o Lﬂp"ll expenditures and acquisihions that occuned in pnor years as well as in
evaluzling operating performance 1 relation ta our compettors Consalidated EBITDA 1s culeutated by zdding back iterest
taxes, deprecialion and amorization expense equity tn eamngs (losses) of unconsohidaied businesses anid wiher mcome and

{expensc), net 1o nel tncome

Consolidated Adjusted EBITDA 15 culculated by luding the effect of ! stems and 1he impact of divested

Fom the of C lidaied EBITDA beheves lhll this measure provides additional relevant
and useful mformation to invesiors snd other users of our financial data 1n cv-ln-ung the eflectis eness of our operations 3nd
underlying business trends in a manner that 1g i with Tuation of business performance See “Other
Items™ for add; details ding these F 1ems

Operating expenses snclude pension and benefit related credits and‘or charges based on actuanal assumpnions, including

projected discount rates and an esumatcd retum on plan assets These estimates wall be updated in 1he founh quaner or upon a

remeasurement event 10 eflect actual return on plan assets and updated actuanat The will be

m the income statement dunng the fourth quarter or upon & femcasurtment cvent pursuant to our sccounting policy for the
of actuanal g These ¢ould result 1n fi charges or credits to one or more of our

pension plans

Dunag the sccond quarter of 2013 we recarded pension remeasurements i accordance with our accounting policy fo secogmize

acruanal gams and losses in the peniod in whach they oceur Dunng the third quarter of 2013, as a result of the previously recorded
we T a pension which was not matenal
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T 1s management s ntent to provide non-GAAP financial information 10 enhance the understanding of Venzon's GAAP financial
information. and 11 should be considered by the rcader in addition to, but not mstead of the financial statements prepared 1n
accordance with GAAP Easch non-GAAP financial measure 15 presented along with the comresponding GAAP measure so a5 not (o
1mply that more emphasis should be placed on the non-GAAP measure The non-GAAP financial information presented may be
determuned ur calculated diflerenily by other companies

hs Ended  Nine Months Ended
cptember 30, September 38
20]1 2014 2013
FAIE S 2Ry S INO0E
12465 [PER

Add Deprectatzon and o

Consolidated ERITDA : 200

Less Gain on speaiue hivense tansaciun - 127%) (707} 278)

Less Pensien remeasuremens - - - (237)
X) tiZy o

Less Impact of divested opertions
Consaliduted Adjuntad EBITDA

€ LI0ST S toYun § 3VARL S 3LVTRT

The changes in the tahle abiye dunng ke thies and nine months ended Sepiombor 302082 cempared to the smilar ponods o

2013 were asesnl ofihe Bclars desenhed 1n connecion with operaning ros enues and operating eapenses
v P b A

o




Taklr of Contenis

Other Consolidated Results ]

Eqty i Carntogs (Lovses) of Uncansolidated Rusinesses

Equity 1 eaminga (losses) of unconsahidated husinesses decreased $0 1 hilhion dunng the thiee months ended Scptember 30
2014, companed 0 the sumilar penod 1n 2013, pnmanly duc 1o the sale of our wmicrest m Vodafone Omanel NV (Vodafone
Omnnel) gunng the fist quaner of 2014, which was pun of the conmiderstion for the Wireless Trnsaction

Fquity in camings Joses) af nnconsnlidated businesses increased 81 7 billion donng the nane months ended Sepiember 30, 2014,
vompared 1o the s pennd i 2013, prmonly due to the gain of $1 9 bilbon ecoided on the sale of our anterest in Voditone
Onuntel dunrg the first quaner of 2014

[

hicime and (Expensel,

Addinanalinformenon relaning to iher income ard fexpense). net 1s as lollows

Three Maonths Ended ne Moaths Ended
September 30, Increasel Seplembes 30, Increasc!
h rmdlions} 2014 2011 {Decrease) 2014 2013 {Decrease)
Tnterest ingome TR S 14 s 13 1000% § L
(nhe 41 6 17 nm (%29 43 872)
Tutal s i S 1 nn & (757) § ¥4 S [£119} nm

nm - not mesmnghul

WUikier incame and {eapense), act decrcasedd dunng the nine montks ended September 30, 2014 compared 10 the sunilar penod in
2013 pnmanly due to ne: 01 809 alhon teconded dunng: the firss quaner of 2014 (see * Othher iems™

- debt redenzption o

In

st Expen,

Three Months Faded Nine Months Ended

September 30 Increase/ September 30, tncrease/
{dvilar< i pullions) 2014 M3 {Decrcase) 2014 2013 (Decrease)
Tutal mterest costs on debi balunees § 133§ 745§ 586 T8N 3057 8 215 $ 1798 $13
less capstalized intercst costs 76 190 {114} 1600) 324 X853 (229) 414y
Tutal S 1258 0§ 555 % 700 nm 3 3633 S 1606 3§ 2027 nm
Average debt outsianding $ 109503 § S6.636 $ 107039 5 54.524

Effective interest rate 49 53% 19% 53%
nm - nol meaningfol

nng the thiee and nme months ended September 30, 1014 compared to the
pte nutes to finance the Wireless Transachion (se¢
ng inciease in interest expense,

al interest couts on debt hulances imueased d&
1 peaods i 2013 primanty doc to the assuance of fixed and float
* Acqinsitions and Divestitures™) resulung m an s¢ 1 average debt and a comespond
partially ofiset by a lower effective intercst mic (scc * Consohidaicd Financial Condition™) Capualizud interest costs were lower
dunng the thiee and mne months ended Scpiember 30, 2014 compared fo the simlar penods in 2013 pumanly duc 1o a decrease
sn wireless |icenses that are cumrently under development,

M
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Proviston o Income Tares

Thrie Months Ended Nine Months Enddd

September 30, Increasel September 30, Increase!
(dollan 1n mutlions) 2014 2013 (Decrease) 2014 2013 (Decrease)
Provision for income taxes S 1862 § L0 §at0 KO3I% § 5052 8 2%Ke S 2166 75 1%

Effective income tax rate 15 6% o4 15 6%

ividing the provision lov imcome 1ases by imeane betote the provision (ot ome
taxes Asa tesult of the vomplenion of the Wircless Transaction the diffetence i the effectin ¢ income fax rale as vompaied to the
stztutery federal income 1ax sate will na longer he ugnifica melusion of meome within ous incone before the
provision for income tanes that was previously aunhutable to Vedsfenc's nencontralling inlerest m the Venzon Wucless
pannership Pror to the completion of the Wireless Transaction. our annual effeciin ¢ mcome tax rate was sigmificanily fower than
the statwiogy federa] sncome v e dur 16 1he andluaon of e ibuiabie 10 Vodalone > ponconwulling merest i the
Venzon Wireless parinership wathin ous incame hefore the provision for inceme axcr which tesulied i cur effective mcome tax
1ate buing 16 1 and 15 4 percentags pomts lower dunny the thiee and mine meeths ended Septomber 30 2013 respectnely

The efiectne income tax raie 1< caleulated by

The anciease aa the provision for income taxes and the efeehive incame sax aate dunmg the thice and mne menthy ended
Seprembet 30, 2012 compared W the siular penods in 2013 1s prmanly due 10 incicascd income 131es on the inctemental mgome
mcluded I ¥enzon's post-acquisition tncome before 1he provision for iacome taxes aesulting from the acguisinen of
wrease dunng the nine months ended September 10, 2014

fone's

ndirect 454% mterest m Venzon Wireless on February 21,2014 Tk
compared to the similar penod 1n 2013 was paally offsct by the walizsnon of ceftnn 1ax credits in the cument pennd

Unrecosnized Tax |

Unrecognized tax benefits were §1 8 bllion st September 10 2014 and 82 1 tallion ot December 31 2013 Interest and penalties
telated 10 wnrecognized 1ax benefits were $62 llien (atier-tax) and $03 Bibon Gaficrdax) a1 September 0. 2013 and
Decembes 31,2013 respectively The nzed tax benefits was prmanly duc 1o the resoluton of isses wiils the
Intermal Revenue Service (RS) mvolving 1ax vems M07 thiough 2009 <1 by un mustase an urrecogmised fa
beactits related 1o the auquisiion of Vodatons's indirect 45% micrest m Ven: rless The ancertan tax benetits relaied o
the acquintion of Vodafone™ indirect 45% inlerest m Venzon Wirdless concem preacquisiiion 1ax contiosenies and are the
subjeet of an indemnity from Vodafune tor which a concsponding indenumty asset has been esiablished

Venzon andior 115 subsidianes file income tax retums sn the US federad junsdiction, and vanous state, local and foreign
junsdictions As 2 large 1axpayes, we are under audit by the IRS aad muluple staie and loreign junsdictions for vanous open tax
years Sigmifi [E1N ard are ongoing in New York City for tax years as carly as 2000 1 1s reasonably
possible that the amount of the hability for uRrecognized Wax benefits could change by a aignificant amount 1n 1he noxt twehe
months An estimate of the mnge of the possible change cannot be made unnil these tax maiters arc funther developed or resolved

Net Incomwe ditnibutable o Noncontrolling Interests

Nine Months Ei

Three Months Ended

Scptember 30, Increasc/ September 30, tacrease/
(doltars in nullions) 2014 2013 (Decrease) 2014 2013 Decreasce)
Netincome atmibutable to
Boncostrolling interest $ 99§ 3346 $(3247) (970P% S 2248 S 9201 5 (6,953) {7561

The decrease in Net income atiributable to noncentrolling interests dunng the three and nine months ended September 30, 2014
comparcd to the sinular penods in 2013 was pnmanly due to the campletion of the Wereless Transaction on February 21,2014 As
a result, our results icflect our $5% ownership of Venzon Wireless through the closing of the Wireless Transaction and reflect our
full ounership of Venzon Wircless fom the closing of the Wurcless T through September 30, 2014 The

interesty that remained after the compienion of the Wireless Transaction primanly relate to wireless partoership entilres
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We bave tivo reportable sexments, Wuzeless and Wirehine, which we operate and manage as strategic business units and organize
by producis and scrvices We measure and cvaluate our reportable segments based vn segment operating income The use of
segment Operating income 1S consisient with the chief operuting decision maker’s assessment of segmen performance

Sepment cumings before mteresi. 1axes depreciation and amorization (Segment EBITDA) which 1s presented below 13 & non-
GAAP micigure and does not purpon 1o be an slfiematis ¢ o openiting mcome as » meastire of op il
believes that th
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Our Wircless segment 15 pnmanly compnsed of Cellco Partnership doing business 4s Venzon Wircless Cellco Parinership was
formed as a jount veniure 1n April 2000 by the combsnanon of the U.S wircless operations and interests of Venzon and Vodafone
Pnor 1o the completion of the Wiicless Transaclion, Venzon owned a controlling $5% interest 1 Venzon Wieless and Vodafone
owned the remaining 45% On February 21,2014 the Wircless Transactiun was completed and Venzon acquired 100% ownership
of Venzon Wircless Venzon Wireless provides wircless communications services across one of the most extensive wircless
netwarks in the United States
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Acconmts und Cannectians

Retayl (non-wholessle) postpaid accounts represent retuil custennens under contract with Venzon Wirelesy that are directly served
and nuanaged by Venzon Wireless and use 1s branded services Accounts inctude More Everyiling plans and corporate accounts,
neuhion plans and fanuly plans A ungle aucount may wecerve monthly wircless ser tees for a vanety of
| connectons represent our retail custemet device connections Chum as the rate at which service 1o

as well axlegay angle co
conngeted devices Ret
conneelions 1s Wwminated

Rerail conncctions under an account may include smarfphones basic phones tablets and other Intemncet devices as wall as Honw
Fhon¢ Connectand Home Fusion We eapeed 16 continue 10 eapenence retail connectian growth based on petwark service guality
enngs Retarl postpaid connection bet addinens increased dunng the three and nine months
2013 pumanly due to an Increase n setail posipaid connectinn
a1l postpaid Lonnection pioss

and the strength of our product o
ended Seplember 10, 204 com)
gross 3ddinons, parirally offsct by an mcrease in ous refail pusipard connection chum rate Higher
addinons were dnven by gross adduons of tahlets as well as smarphones Dunng 1he three and nine menths ended September 30,
2014, our setail postpasd connection net additions included approximately 1,074 milhion and 2 858 mulion tablets, respectnely,
tahlets, respectivedy 10 the sumiar periods i 2013

d to the amiiu penods

thousar

a5 COM

Reradd Posipaid Connections per Acconnt
Retml postpaid conncctiuns per account 1s calculated by dividing 1he totzl rumber of retail pustpaid connecnions by the number
s ot the end of the penod Retail posipand connections por account increased 3 7% as of Sepicmber 30,
1an of ahlets

ol retat] postpard accoun
2014 ¢ompared 1n Sepiesil

L pronanly due to the inceased penes

Serviee Revenie

1on ut 6 0% tespectively dunng the three nd nine months ended

ty dnven by higher retail postpad service revenue, which
tnued meease w peneilion of 4G

was dinen by the

Service tevenue ncreased by SO K billion urd 8% and $31 b

September 30, 2014 compated W the sumlar penouds i 2013

ase 1 1l pestpard connections as well as the o
\

pr

mcressed Lagely as a resull of ao
L1E smaitphones and tablers through our Maze €3 erythang plans 14
amurs as well as exatng cusiomers migratng fom busic phones and 3G smanphones to 4G

acuvasion of smanphones by new eu
L.1E smarphones

The increzse in retal postpard ARPA which cxcludes recumag equipment instaltment hillings related 10 Venzen Edge dunng
the thrce and mine months eaded September 30, 2012 comparcd 10 the similar penods in 2013 was pnmanly dnven by mcreases m
smartphone pereuation and setatl postpard connections per accuunt As of September 30, 2014, we expenienced a 3 7% inciease in
retail posipuid connections per account compared 1o September 30, 2013, with smsriphones represenung 77% of our retul
postpaid phone base as of Scpiember 30. 2014 compared 10 67% as of September 30, 2013 The increased penetration 1o setal
postpaid connections per account 1x pnmanly Jue 1o ncreascs in Intemet data devices, which represcoted 13 1% of our retail
postpaid ¢ basc as of Sey 30, 2014 ¢ red to 102% as of September 30, 2013, pnmanly duc to tablet
acnvanons Addisenally, dunng the ninc months ended September 30 2014 postpaid smanphenc activations sepresented 91% of
phones activated compared 1o K5% in e sinnlar penod in 2013

Other service 1evenue mereased dunng the three and wine monthy wnded Septenber 30, 2014 compared to the similar penods in
2013 due to growth in whalesale connections

Equipment and Other Rexenue
Equipment and otber revenue mcreased dunng the three und nine months ended September 30. 2014 compared to the similar
penods in 2013 pamanly due 1o 3o increase in cquipment sales, dnven by sales of equipment under both the traditional subsidy
maodel and Venzon Edge
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Operating Expenses
Three Manths Ended Niae Moaths Ended
September 30, Increase/ September 30, Increase/
(doltan 1n unilons) 2014 2013 Decrease) 2014 2013 (Decreuse)
Cost of services and sates § 7031 K Susa & 1301 230% 8 19ndl $ 17102 § 2539 .

991 16 915 76
6.307 6113 194
tol 34293y § 20130 S 2R09 70

Selling general and adimmstranive cypense
Depreciauon and amontzation expense
Total Operating Eapenses

5.69% 5,501 {ao3) (1)
39 2060 ER3

Coctof Servuces and Salet

Cost of senvices and sales inureased dunny the thice and rine months ended Septemher 30, 2014 compared 10 the sl
tn 2013 pumanly due 10 an increase ia cost of equpment sales of 81 2 billion and $2 7 ballion, tespectively as a result of an
mctease m the aumber of davices sald The wmcrease o the nine months uided Sepieanber 30, 2013 was alse ditc 1o an iuease in
O panally offset by o decresse i west of data sevices and deereasad data roaming

wost of neiwork sel

Selfing General und ddmimstratn e Expense
parcd 1o the simala

Selling. general and admmnistratin e expense decteased dunng the thice months ¢nded Scprembet 30, 2014 cos
penod m 2013 prmanly due 1o a decdine of $0 1 billon n sals commission expense farg s dnsen by the adoprion of Venzon

Ldge

ng the mine munths ended Sepremher 30, 2014 compared 1o the s
s recorded 1n the Gint guarter of 2043 related to wireless
adechiac of $0 2 lallion 1n sales cormnussion eapense

L gen id admuntstratve expense in
pennd in 2013 pamanly due to higher adveris

license exchange agreements, parnally offset by lower salary eapen

t eAense 3

ston Expense

Deprocsation and Amort;
Depres st and amortization expense waensed duting the thace and nime awntls cuded September 30, 2014 wempated to the

simnlar penads m 2613 pnmany diven by an increase in net depreciable assets

3e

{ Cuntents

Segment Operating Income and EBITDA

Three Munths Ended Nine Moaths Ended
September 30, Increase/ September 30, Incresse/
(doltars w mllions) 2014 2000 (Decrease) 2014 2013 {Decrease)
Scgment Operating Income S #9535 8 KARGL S 69 [f% § 11258 § 1976R § 1490 7

Add e procietton ond
: Gpuse ; .
bl 17 s (X3

S

1enl 0peratng incame margin
ERITDA servics margin

Sugrond

+d 10 the simular penads

o1 30 2019 compa

i thiee und mine monthe ended Sep

The chaneas i the 12ble aiove dunng:

and wporating evpenses

Lanters doseribodd i connction with oy

aresal g res

s cvesuded B enn Wireless s)opmeni Cperimg income wers as fallaws

Theee Months Ended  Nine Months Ended

Septomber 30, September 30,
tdnilars s mithes sy FUE] 2013 2014 2011
Goin oo apedirm hivense wiony S . s 276§ 07§ 278
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W
Our Wirhine segment provides voice, data snd video products and enh sen tces including broadband
video and dats, corporale networking solutions data cenier and cloud servies, sccunty and managed network services and local
and long distancc voice sevices We povide these products and sunices 10 comsumers n the United States, as well as to camien,
businesses and goy emnent customens both in the United States and in over 156 other countnes around the world

mal [ estitares’ b Accanhingis the

cilect comparable

On July 1,200, our W i d noneatmatepic hisimess (e Acqurs
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Operatng Revenues and Selected Operating Statistres

Nm Mombs Ended
Increases September 10,
Toase) 2014 2013
Nt 8 1iehe § Q00 %
2 1)
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13, we grow our stbeenber base by 05 million FiOS Intermet subs v and 04 mulhon HOS Video
subserhers, whale alss conwsiently smproving puncliahian sates within aur FIOS serace arcas As of Scplember 30 2014 we
achicved penctration rates of 40 6% and 35 5% for 1108 Tntemet and FIO$ Vadeo, respectively. comparcd 1o penetiation mitcs of
3629 and 34 9% for FIOS Internct and F1OS Video, tespeciisely, as of September 30, 2013

ee tevenues This decling was pnmanly
y substiution

The merease 1n Mass Markuts revenues was partiably ofiset by the dechne of local each
Jue 3 5 9% dectine in Consumes ictal ve connections fesutting primanly from competition and technolo;
with wireless, and compeung vorce over 1P, hroadband and cable senaces Total voice conpechions include traditional switched
access lnes an service as well as HOS digital voiee connechons These wav also a dechine m Small buouness etal vorce
2m ard 3 shuti to both 11" and hegh-speed curets

connechons pnmanly refliening compun:

Globut Enterprise
Global Faterpnse oflus Stategic sen ives including rcmork prodiicts aad selunons, adyasced comamwnicaiions senvices, and

¢ business custemens multinatienal comorations and state and Rederal

othur core chmmunicaions sevices o medium and
LOVeMMERt custamens

cased $U2 billion 01 4 4%, and S0 3 bilhion or 1 2%. respectively, dunmg the three and nine
14 compand 1o the simulae ponods g 2013 pnmanty due o a decline of $0 1 hulhon o1 11 9%
related 1o loswer veace senvices and da twvarhing revenues, which consist ef uadivonal
d legacy vorce and dai declined compared
te 1o next generation IP senices Alse contnbuting to the

Global Enterprice revenucs ¢
months ended Scprember 30, 2
and S0 < bilhon o 11
cucuii-based services such as fame relay pnvate line
1o the sumlat penuds i 2013 as our cuslemer base cantinued fo mig
decrease was the cortraction of market rates due o competition and a decline i Core customer premise equipment rexcoues The
s duning the mine months ended Sepicmber 30 2004 compared 10 1b iar penwd m 2013 was parvally oflset by an
InETEIE IR Strategic services revenues of 02 bilhion, or 2 6%, prmandy duc to increases m vur application scn 1ces, such as out

ervices These core servie

@

cloud and date conter atlenngs

Glabal Wholesale
vutee and lacal dial tuze and broadhand senvices prunanly

Jone senaces including «

Glaba) Wholeaale provides cotr
10 local Jong disiance and ather camiens that use rur faciities tn provide services 10 their customers

Global Whulesale ievenucs decicased $0 1 billion or 4 8% and $0 3 billion or § 6%, sespectinely, dunug the thice and wme
months ended Seplember 30, 2014 compared 10 the simidar peueds 10 2013 pnmanly duc to 2 dechne 1 indwonal vorce
sevennes and & 6 §% deching i domestic whe er 30. 2014 compared 10 Scptember 30, 2013 The
shonal voice revenue declimey are pnmanly due to 2 decrease in mimutes af use and the effect of technology subsutution Also
contabuting to the decline 1 voice revenucs ts the contimuing contiachion of market rates duc to competiion Partially offsetting
the ovenl! decrease 1n wholesale revenues were Ethernet from core o s as well as demand for hagh-
speed digital data services from fib thecell ding their core data circuits to Ethemer factlities As a result of

the customer migranons, st September 30. 2014, the number of cure data covuits expenenced a 13 7% dechne cumpated to
September 30 2013

nectivns o of Septemb

Operating Expenses

Tahle of Contonts

Cosiof Services and Sales .
Dunng the thiee manths ended September 30, 2014, Cost o sen tces and sales decreased compared 1o the sumila penod in 2013
prmanly duc 1o a deerzase i employee costs and a decline in access costs, duven by dechines in overall whelesale Jong distance
volumes, which wore partially offect by an increase i content costs of §0 3 billon assucaated with contiued 10S subsenber

growth and programming License fee inc

s

Duning 1he nine months ended September 30 2014, Cost of services and sales inciased compared to the sinmlbag penod 10 2012
pnmanly duc 1o an incicase 10 content ¢osts af $U 3 bilhon associated with continued FIOS subscnber growih and programming
Jicemse Re incrases. panaally elfsct by a dechng in employes custy amd aceens costs dinen by duclines in overald wholesale Jong

distance volumes

Selling General und Administraine Expemse
ARIMRATIN e ¢APeiae Was consident wath the similag
sunistrative exprnse decrcased

rencral and

Dunng the three months ended Sepiember 3t 2014, Selling
penod in 2013 Dunng 1he nine months ended September 0, 2014, Sell
ared 1o the sumilar pend g 2012 prumanly due to dechmes in empluyee co
decrease was pamally offiet by higher regulatory cxpenses

penerai and ad
s, primaziiy as a result of lower headcount Tlus

Depeecianion and Amostizasion Expense

capense d d compared 1o the

Duning the thrce and mine months ended S ber 30, 2014, Ix and 2 n
simular penods in 2013 prumanly due 10 a decrease in net depreciable assets

Segment Operating Incone ang ERITDA

Nine Months Ended
Increasel September 30, Increaset
{Decrease) 2014 2013 (Decrvase)

Three Munths Ended
September 30,
(doltars 1n mulhions) 2014 2013

£ oaly 8 26 S 40} em

> I2F 8 147 %

Segment Operanng Income
add Deprecianon and

amoruzatian expensc 1278 2074 961 (6 010 0,254 3 R)%
Segment EBITDA 222 £ 0038 S 6470 20
Segment operating 1bcome margin s o
Segment EBITDA margin 230% 2 22
nm - nol meaningful
The changes in the table above dunng the three and nine months ended September 30, 2014 compared to the sumlar penods in

2013 were primanly a result of the {actors described 1n connection with opemting revenues and operating expenses

Non-opetational iems excluded from our Wireline segment Operating incume were s follows

. Ihiree Months Ended  Nine Months Ended
Three Mootk Ended Rine Moaihs Endea I ) Sepeember 30, Septermber 30,
i3 'y nereases
P doll " 2014 2003 2014 2013
(dollars in milions) 2004 1033 (Decrease) 2014 2013 (Decrease) ) N T
Cost of services and sales $ 53255 5342 § (17) (03)% S 16006 §15925 § &1 03% P P :
Seiling gencra] and adminisimtive expense 2048 2,094 “6y 22) 6228 6517 {289) 4 4) 40
Depreciation and smortizanion expense 1978 2074 (96) (46) _ 60lb 6254 _(238) (38)
Total Operating Expenses $ 9351 S 9510 SUs9) (1T) $ 28250 § 28696 3 (446) (16)
9
a1

FA I I
{ {Gain on Spectrum License Tr ]

d license exchange transachions with T-Mobile USA, Inc {T-Mobile USA) to
10n Services (PCS) censes The exchange included a number of swaps that we
nd PCS hands As a result of these exchanges, we reweived $0 9 billion of AWS

Dunng the second quarter of 2014, we complel
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Notes due 201¥ $07 tullion of the then outstanding $1 25 billion sggregate pracipal amount of Venzon $ $5% Notes due 2016,
$0.4 Milhon of the then sutstinding $0 75 billion aggregate principal amount of Venzon § $0% Nozes due 2017 $0 6 billion of
the then outstanding $1 0 billion aggregate pnncipal amount of Cellco Parineiship and Venzon Warcless Capital LLC 8 $0%
Notes due 2018, $02 hillion of the then outstanding $0 3 billion aggregate prncipal amount of Alitel Corporaton 7 00%
Deheptures due 2016 and 30 2 billion of the then vutsianding $0 & bithion sggregate pancipal amoum of GTE Carporation 6 84%
Dehentures due 2018

Pension Remeasurement i
Durng the thice and sis menths ended June 36 2013, we recorded nee pre-fax pensron fineasurement credits of approximna

$0 2 b:llien, 10 sccordance with our accounting policy 10 reeogmze actuvanal gans and Josses in the penod in which they oceur
:mp.sum disinbutions The credits were

The pension semcasurement credits relate 10 acttlements for employees wha received
prmanly doven by an approxnnately 75 hasic pmnt inaease i our discount rate assumption used to determine the cument year
liabahities of oae of our pensioa plans The change 10 diccount rate resulted n a gan of 303 n partally offcet by o loss
1esulung from the difference belveen our experted 1etam an assets assumpnion of 7 M a1 December 3) 2012 and aur annualized
actual el on essets of 7 2% at Junce 30 2053 as well as other losses (801 ballion) Ox hted-average discount rate
assumplion imcrcased Hom 4 2% at December 31 2001210 5 0% a2 June 30,2013

The Consalidated Adjustcd EBITDA non-GAAP measure presented n the Consolidated Operatmg Income and EBITDA
« Consolidated Results of Uperations”) exe Judes the pension remcasurement descnbed above

discussion (8
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Nine Munths Ended
September 30,
tdollans 1n aull:ons) 2014 2013 Change
Cash Flows Provided By (Used 1n)
Openating activities
Investing activines

$ 2157 s 28387 5 (5230
(10430} (10022) “on
£9037) 15.253 194.200)

Financmg activities R LS .
$46310) § 33017 S (2T

Increase (Decreasc) In

h Equivalents

i mocennzation, repay exiemal financing, pay
and to the extent nevessary frem external
15 The cash perion of the purchase
quisitions and

We use the net cash generated fiem our operanons (o fund network expanvion 2
dividends and invest i now businesses Gur sounes of funds prnwaly fum operstion
exting requirem

anwngements, are suflicient to meet on
fion was prumanly funded by the ancurence ot thendopany inde
¢ 16 be fnamed pumanly through mtemally
kuts or desclopment activilies of (o mamtam

pnce tor the Wirdlese Transa Blednons (wee T
Dnestitures™) We eapedt that ous cap:
penerated funds Debt or equity narcing may be needed w fund adinonad m
an appropriate capital striciure 1o ensure our financial flexibehty Qur cash and cash equivalent
n diversified dingly we do not have ignificant expususe o
fureign cuizency tluct k managemem
strategies

spenading requirements witl Lonuin

are pnmanly held domesucally

couns and aic mvesied to mamiain puneips al and hyuidity Arc
\ons Sec "Market Ris addmonal mfanatu 1eg
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cing wmangements include credin available vndor credit sodities and other bank hines of eredun, vendaor
placed capital market secunues We may
m Suppon such

secunties and prnatel:
n and have an 8% beilien credn tacsl

financing anan
also 1ssue shon.temn debr through an

cemmercial paper 1esuwanges

| Cash Flows Provided By Operatng Acnvities ]

Our pnmary source of lunds cantinues 1o he cash generated fom operations. pnnanly ftom our Wireless segment Net cish
provided by opersuing acuvities dunng the mine months ended Septembet 30, 2014 decreased by $5 2 tullien compared 1o the
simular penod s 2013 prmanly due to 2 $3 2 hllion incrcase 1n income tax payments duc to the moremenial income included 1n
Venszon's sncome since the clostng of the Wireless Transaction and 1he impact of bonus depreciation tecorded in 2013 Also
contnbuting 10 the deercase was a $2 5 billion increase i interest payments pumanly due 1o the incremental debt needed 1o tund
the Wircless Transaction as well asa $1 5 bullion inctease in pension coninbutions The decline was parually offset by an increase
IN CarmIngs 3 our Wieless segment

leted the acq of Vodafonc's indirect 45% imierest 10 Venzon Wireless which, among other
cash flows of Venzan Waseless Javing full accessio all the cash flows
customes

On February 21,2014, we
benefits discussed herein, al<o pruvides us full accas< o ik,
Bom our wircless husinees gnes us the ability to continue to mrest m our neiwork< dnd spectium, meet evolv
requirements for products aad services and 1ake ads antape vf new giowth oppariumtics acruss vur hines of business

We do not cxpect to make any matenal employer conmbutions 10 our quahticd pension plans in the fourib quarter of 2014

Cash Flows Used In tavesting Activities |
Caputel Expendiiures

Cupital expenditures contimue 1o be our pnmary use ofc-pml resources as they facilitate the mtroduchion of new products and

Tahlr of Contents

Capatal expendstures, including capitahized sofiware, were as follows
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On March 10, 2014, we announced the commencement of the Tender Ofler to purchase for cash any and all of the seties of notes
listed 10 the following 1able

Principal Principal
Interest Amount  Purchase Amount
{dotlars 1n mllions, except Jor Purchase PneeY Outstanding Price ™ Purchased
Venzon Communicatinny s Silwa; §
Fiandt
1288 3
[
1
Cullee Pannership and Venzan Wireless Capital LLC MUEY Loey L 27e et 619
Altel Corpa FOut, O ) 112520 157
0l (b} 1 10688

GIE Corporation

n .
Poi $1.008 prmapal ameunt winuies

was cither <atisfied ar wan ed with espect 1

The Tender Offer far each senies of notes wac subject 1o a finzrcing conshinan, wi
all senes Jhe temder Wler expued on March 17 2004 and womive en Mascdle 9, 2014 In sdiition 1o
actiued and unpaid mteres: on the puichased notes was paid 10 the date of purchas, Dunng March 2014, we neordd caity debr
19 1 bt Zaabempr

he purckase price

sdemption costs 11 conngetion with the Tender O

ate principal amount of fued and fodiing rate notes esulting 10 cash proceeds
ounts and issuace cons T vl the fabowmge S ilhe
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af 255% Noeles goe
i v 2028 sud 8125 Il

e nates i the
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Veuzon may continue 1o acquire debt sccunties 1ssued by Venzen and ats aftiltates sn the future threugh open market purchases,
pnvately negotiated rransactions tender offers exchange otfers or athuwase, upon such terms and at such pnces as Venzon may
fiom time 10 ume deteimine for ¢ash or other consideration

May Exchunge Offer
On Afay 29, 2014, we announced the commencement of a pivate exchange offer the May Fachange Ofler) o exchange cp to alt
Celleo Partnenshap and Verizon Wirdless Caprtal LLC's 0 6 lilbion outstandmg 4y te poacipal ameunt of R R75% Notes due
2018 {ihe 2012 O)d Notes) for Venzon s new siethng denamnated Notes due 2024 fthe Now Notes) and an amaunt of cash This
exchange offer has been accounted for as 2 modificauon of debt In connecuan with the M chanpe Offes. which exjured on
e pancipal of New Notes and made a cash p. 0f£22 mllioy in exchange fon
1es bear mter 19 rite ot 4 073

June 25 2013 we assucd 107 bilkion ag,
L0 6 balliwn sggregate prnuipal amount of tendered 2018 Oid Notes The New No

per annum

Concwsrent wath the assuance of the Now Nules we anford inlo Cross cGmrency swaps 10 fix our future infceest and pancipsl
payments i U'S dollas (see Murket Risk™)

Juh Exchange Otfers
On July 212014, we aneounced the cammencoment of cliven separate prvate offers o exchange he July Exchange Oflers)
specified sency ot anistanding Notes tened by Venzon and Alttel Comoranion (collectinely the Old Notes) fot new Notes 10 be
ssued by Venzan The July Exchange Oflers have heen accounted for as a madification of debt On Augus 21, 2014, Venzon
wesued $3 3 ballion aggreyate principal 2mount of  625% Notcs due 2020 (she 2020 New Noies), $4 5 hallien agercgate prncipal
ameunt of £ §62% Notes dee 2036 (ihe 2046 New Netesiand $3 8 hillion aggeepate poraipal amount of S 012% Notes duc 2054
ke 2053 New N nduied Ol Notes tinon mcluding aceied and unpaid
ietorest on thy Ofd Notes) T 5

amount of eych such snes zeceptad by Vonzon for exchan

nuderstion an
s e Old Nute:

Jin satsfaction of the eacha

ppe Ofers and the pancipat

“

Newing Tables bis wncluded w the huly bx

Th table holan hiats the scnes ot Qld N mchided in the July Exvcban, iters tor the 2070 New Nutes

w Liszs the scnes of Olit Notes mcluded 1 the July Exchange Offers fer the 2084 New Notos

Principat

Amount

Prinapal  Acceptid

Interest Amount Fur

lollars i milions) Rate  Maturity  Outstanding _ Exchange
Venzon Communications. 6 554, 2043 § 15000 § 4330
6 40% 2038 1,750 -

690 2038 1,250 -

Tern: Loan Agrecment
Dunng February 2014, we diew $6 6 illion pursuant to a2 1ema loan agrecnent with a group of major financial instilutions to
Gnane, m part. the Wireless Transaction 83 3 bllien: o1 the lnans under the 1 loan sprcemunt had 0 matsty of three yeats {the
car [.oans) and §3 3 bilhon of the lnans undar the e fuan agicement had a matunity of five yeas ithe S-Year Laun<) The §.
Year Loans provide fot the pariaf amorization of pnncipal dunng the last two years that ¢ outstanding Loans nuder the
tenm loan agreement bear inteiest a1 floaling rates The tenm loan agreement contan, certun negalive covenonts, including a
T Iransaciian covenant and an accouniing changes covenant allimative covenants
In addition, the 1emm loan
ssof 350 100, unul owr
r's Ratin;;

negative pledge covenant a merger or simi
and events of defuuli that are customary for P an
¢ ratio fat dufined in the temm lusn agreeument] uot m o

srade credit i

agreoment Iequires Us 1o mantam a Jev
credit runmgs are cqual to or highes than A3 and A- ar Moody's Investers Scvace und Standard & I

Senies

respectnely

sulting 1 cash proceeds of

Dunng Jure 2013, we ssucd $3 3 ballion aggn gate pancipsh smount at fixed and fhosting
nce costs The 1ssuances consisicd o' the tollowing $1 3 hillion
T will hean intercer at a rate equal o thsecamunth LIBOK plus 0 40

apptoxnnately $3 3 billion, net of discounts and 15
prncipal amount of Floaung Rate Notes due 2017 1)

Principal will be reset quanerly and $2 0 bilhon agprepate principal amount of | 35% Notes due 2017 We used the net procecds from the
Amount uffenng of these notes 10 aepay the 3-Year Loans on June 12,2014
Principal  Accepted
Iatrest Amount For Dunng July 2014, we amended the erm loan agreement. setiled the cutstandimg $3 3 bilhon of 5-Year Loans and bomowed
(dellars 19 milluns) Rate  Maturih  Outstanding  Fachange $3 3 billion of new louns The new loans mature an July 2019 beas imterest at o Jowen interest e and nequne lower amonmizsbion
Venzen Commantcations 2018 S 3950 § 2052 payments m 2017 and 201K In connection with the transactien, which prmanly sctiled on a net basis, we recorded approximatcly
2016 4250 | Dok $0 5 tallion of proceeds fiom long-term b g and of repayments of long e borew ings. espectively
FENT)
_ Other Credit Faciluies
The table below ists the senes uf Old Notes included in the July Exchange Offers for ihe 2036 Now Notes On July 31,2014, ne amended our $6 2 bilbion credit facihity 1o increase the avanlability 1o $2 0 billion and extend the matunty 1o
July 31,2018 At the same tme, we tenminated our $2 0 bithon J64-day revelvimg tredit agreument As of September 30 2014,
Principal the unused bormowing capacity under this credit facality was appronimately $7 9 billion
Amount
Proucipal - Accepted Euelv Debt Redemprian
Interest Amount For
(dollars in miihons) Rate  Maturity Outstanding Exchange Dunng March 2014, we recorded net debi redempnion casts of SU 9 billion in conncction with the early redemption of 51 28
Venzon Commumications 630% 2033 S 6000 $ 1645 bilbon aggregate pnocipal asmount of Cellco Parinershup and Venzon Wireless Capial LLC B 50% Notes due 2018, and the
2030 2,000 794 purchase of the following notes pursuant to the Tender Offer SO 7 buthon of the then outstanding $1.5 billion aggregate pnncipal
2039 1.000 520 amaunt of Vcnzon 6 10% Notcs duc 2018, $0 8 hillton of the then vutstanding $1 S balhan aggregate pnocipal smount of
2032 400 149 Venzon $ 50% Notes due 2018, SO 6 billion of the then outstanding $1.3 billion aggregate pnncipat amount of Venzon 8 75%
Notes duc 2018, $0.7 bilson of the then $125 billion pnncipal amount of Venzon 5.55% Notes due 2016,
Alliel Corporanon 7875% 2032 700 248 506 4 billion of the then outstanding $0 75 billion aggregate pnucipal amoaat of Venzon 5 50% Notes due 2017, S0 6 bllion of
0 R0% 2029 300 o5 the theo outstanding $1.0 billion aggregate pnncipal smount of Cellco Partncrship and Venzon Wircless Capital 1LC 8 50%
v Notes duc 2018, 502 illion of the then 503 billion principal amount of Alltel Corporauon 7 00%
= Dcbentures due 2016 and $0.3 billion of the then outstanding $0 6 billion aggregate pnncipal amount of GTE Corporation 6 84%
a6 Debentures due 2018
47
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Orher, net { Decrease In Cash and Cash Equivalents 1]

The change 10 Orher. net financing activities dunng the mine manths ended September 30, 2014 compared 10 the similar penod in
2013 was pnmanty dnven by a dechine in tax distnbutions to Vodafone pursuant to the Cellco Parinership agreement As a result
of the completion of the Wircless Ti the final 1ax d b1 was made n the sccond quancr of 2014 Panally
offsetting the decline 1n tax distnbutions 10 Vodafone were net early debt redempnion custs 01 $0 9 billion
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Our Cash and cash equivalents a1 September 30, 2014 sotaled $7.2 billion, a $46 3 billion decreasc compared to Cash and cash
equivalents at December 31,2011 primanly as a result of the completion ot the Wircless Transaction

Frec Cash Flow

Free eash flow 15 2 non-GAAP financial micasure that man
tirancid 1nfoimation 10 exalusting cash avarlable fo pay debl aad dividends Free cash law is caloulated by subimcung capitai
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We aic exposed 1 vanous 1ypes of markel sk in the aemmal counse of business sncluding the eflects of interess rate changes,
foreign cumency exchange ratc fluctuations, changes in invesiment, cquity and commodity prices and changes 1o corporaie tax
include the use of a vanaty of dentatives including cross waneney
nodity swap und ferward agreements

rates Mo employ nsk management stiufegics which m
swaps, foreign cunency and prepaid forwaids and cotlars, .nn csl 1ate Swa
and interest sate locks We do not hold derivatin es ol iading purposes

agrecments co

It s our gencral pelicy 10 enterinto interest rate foreign cunency and othur denvative transactions only to the extent necessary fo
ackiteve our desied objectnes in iminng oer ¢2 posuic to vanous maket nsks OQur objectives indude maintaiming a mia of fiaed
and vanahic mie debt 1o Jower bonowing costs within reasendhle nak parameters and to protect against camings and cash flow
volatlity sesuliing bom changes in matket condiiens We do not hedge ow market 1isk exposure tn a manner that would
¢ an uterest fatey and foragn exchange rates on our sumings We do not expect that vur

completely cluminats the effect of than,
netincome Ligurdiny and cash flows will be matenally affected by these nsk managemeni sirategics

{Taterest Rate Rusk ]
We arc expased to changes in initerest rates prnmanly on au shor-tenn debt and the porion atlong-term debt that cames floating
inicrest mies As ot September 30, 2014, approvimately » of the aggrepate prncipal amount of aur total debi panfolin
cupssted of fined rate mdebtedness, includig the effect ol Interest rute swap agieements desipnated as hedges The unpact of'a
e nterest rales affecuing our flasting tate debt would result 1n a change in annual interest expense,
eernents that are designated as hedges. of appioaimately $0.2 billion  The interest rates on
te unaffecicd by changes 1o out oedit ratngs

100 basis point chan
mchuding our nterest 1ate swap 4,
substantially all of our exasting lung-term detr obligations

Interest Rate Swaps

We entes inlo domushic interest sate swaps 1o achieve a tugeted nux of fiaed and vanable e deht We pnnapally reeesve fiaed
ares and pay va rates based on LIBOR ronltng n a pel mcuase o1 decsdse 1o Interest expense: These swaps are dustgnared
»s furvalue hedges and hedge apainst changes in the fair value of our debt portfolio We tecord the taterest rate swaps at tar value
or our condensed consobdaied halance sheets as assets and labshiies The fair value of these contracts was nol matenal at
September 30 2014 and Decemnber 31,2013 respeciively Au of September 20, 2014, the total notional amount of the interest rte
swaps was $1 8 billion The ineffectine parion of these miersst mie swaps was not matesal for the 1hree and nine months ended

September 30, 2014, respectively

Forward Interest Rate Su

ips
In eader 16 manage vur expasure to future ilerest rate changes, dunng the tourth quarter of 2013, we entered 1nto forvard interest
rate swaps with a total notienal value of $2 0 billion We designaled these contracts as cash flow hedges In March 2014, we
sented these forward interest rate swaps and the pretax gain was not matenal Dunng the fim and second quaness of 2014, we
entered into forward interest rie swaps with 101a] notional values of $0 9 ballion and 53 1 bilhion. respectively Dunng 1he third
quarter of 2014, we emiered into forward interest rate swaps with a 101al notonal valuc of $08 hillon We designated these
contracts a5 cash flow hedaes

In October 21114, we seitled $1.25 bitlion ot forward interest rate swaps

[ Farelgn Currency Tramslation ]
The functional cunency for our foreign operalions is primanly the local currency. The Iranslation of ircome statement and balance
sheet amounts of owr foreign operations into U S dollars is recorded as cumulative translatzon adjustments, which are included in
Accumulated other comprchensive income 1n our condensed consolidated balaace sheets Gains and losses on foreign cumency
transactions are sccorded 1w the of income i Other income and (expense), net At
Sepiember 30, 2014, ous pnmary iranskstion exposuse was 1o the Brtish Pound Sterling, the Euro, the Australian Dollar, the ludian
Rupce and the Japancse Yen.

Crow Currency Swaps
Duning the first quarier of 2014, we cntered into crass cuncncy swaps designated as cash flow hedges (o exchange approximatcly
$5 4 billion of Eure and Bnush Pound Sterling denuminaied debt mto U'S dollars and to fix ow future nterest and principal

payments 10 US doflurs a5 well 5 to mitigate the  Impact of faferg Uy tEnsaction s ar

l)unnt the sccond yuarier of 2014, i connehion anth the May Exchange Offct, wo untersd inin 47058 cumoncy swaps desagnated
as cash flow hedges 1o exchange approamately $12 bilhon of Bitish Pound Sterling denominated debt anto U'S dollars and to
fix our future intercst and prncipal payments in U'S doilars, as well as 1o matrgate the impact of foreign cuncenc) ransaction gainy
oF losses

50
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Venzon Wircless previously entered into cross cumeacy swaps designeted as cash flow hedges to exchange approximately
$1 6 hilhon of Bntish Pound Sterling and Euro-denominated debt tnto 1S doltars and to fix ows future interest and pnncipal
payments 1n US dollars, a5 well as 1o miugate the effect of forcign currency tranaaction gains or leasey In June 2014, we settled
$0 8 billion of tiese ioss cummency swaps as pant of the Exchunge Ofler and the gains with respect 10 these swaps were not

matenal

assidied 10 ATher incwme and (Lapense).
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{the eleven-year Venzon Noles) The Venzon Notes bear interest at s floaung rate, which will be seset quanicrly, with interest
payable quarterly in amrears. beginning May 21, 2014 The exght-year Venzon Notes hear interest at a floaung rate equal to three-
manth LIBOR, plus 1 222%, and the ¢lcyco-year Venzon Notes bear interest ot a loating rate equal to three-month LIBOR, plus
1 372% The indenture thas govems the Venzon Notes contains cenlain negauve covenants, including a negatn e pledge covenam
on covenant aflinnative covenants and events of default thal are customnary for companics
af the Ver resalt m acceleration
e Wirdless

and & meiger or sumilar wransae
grade creditiatmg An event of default for exther ser
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Tablr of Contenty

ren and Redbox Automated Retul LLC (Redbox), a
ment betweon

On Ociober 7, 2014 Kedbox Instant by Venizon. a venture between Ve
wholly-owned subsidiary of Outenwall Inc , ceased providing sunvice 10 3ty customers In accordance with an
the parties, Redbox withdrew from the venture on October 20, 2014 and Venizon wall wind down and dissolve the ventuie dunng
the next tew manths As a result vf the lemunanon of the yenture, we expect ta record 2 prevan loss nfappiosimatels $0 1 Wllion
in the founh quaner of 2011 4

{ Regulatory and Comperitive Trends ]
N

v no matenal changes 0 Regulaton and Cor e Trnds as previously discloscd an Pan I, Hom
sndinon and Results af Opesalions™ 1 our Annust Repon on Form 10.K

pe

There have be
Management's Discussion and Analyas of Financial €
far the year cmded December 11,2007

vironmental Matters _l

During 2003, under a g, d plan, \ commencad at the sate of a founer Sylvania facility i Hicksuille,
New Yok that pmcnsed nuclear .ml gods in the 19505 and 19602 Remediation bevond onigimmal expectaiions poved te be
aceessary and 2 reassessment of the anticipated remedation costs was conducied A reassessment of costs rlated 1o remediation
ciforts at several other tormer facilifies was also undentaken In Septeinber 20005, the Army Corps ot Engineers (ACE ) accepted the
Hicksuille site mio the Formerly Usihzed Sies Remedial Action Trogram This may result i the ACE perfusming some or all of
the temediaten effont for the Hicksville site with a conesponding decrease in costs to Venzon To the extent that the ACE assumes
responsibality for temedial work at the 1ichseville site. an adjustment 10 a resen e previously estahhshed Sor the remediatior iy
be made Adps. Isv be made based upon actual conditions discoy ercd dunng the eme an at this v
any vther site weyuainatg remediation

nenls fo the resence nlay

[(Recent Accounting Standards ]

ons and dtsclosares ut drsposats of

In Apnl 2014, the acconnting standard update related to the reporting o disconumned apes
components of an entiy was issucd This standard update changes the cntena for reporting discontinued operatians and cnhances
convergence of the teporing requirements tor discontinued operttians As a result of this standard update 3 disposad of a
component of an entity or a group of components of an enuty 15 required to be ieporied in disconninued aperations if the disposal
represents a sitegic shaft that has, or wall bave a major ettedt on an enhiny 's operatiuns and financial reselts This standard update
15 effectin e as of the first quanier of 2015, however, catlicr adoption is perutted

In May 2014, the accounting <tandard updatc related to the sccognition of revenue hom contracts with customers was reeued This
standard updsic clanfics the pnociples for recognizing revenue and develops # common revenue standard for US penenally
accepted les (GAAP) and Financial R g S'andards The standard update intends to provide
a more robust framework for addressing revenue issucs, unprove of revenue Practices across entilics,
indusines, junsdicuions, and capual markets. and provide more useful information 1o users of financial staiements through
impruved disclosure requirements Upon adopuion of thyy standard update, we expect that the allocation snd nming of revenue
tecogniiun will be impacied We eapect 10 adopt 1his standard update dunpg the first quarter of 2017

There arc two 2dopuion methods available for nuplementation of the standard update related 1o the recogmition of revenuc from
contracts with customerns Under one method, the guidance as apphed retrospecunely to contracts for each reporting penod
subject to pmmal Under the other methed. the 13 apphied to not
n of the date of mina) £ g the eflect of the change as an adjustment to (he beginning balance of
retamed caings. and alsv requires additionsl disclosures companng the results (o the previous guidance We sre cumremly
evaluating these adoprion methods and the impact 1hat this sisndard update will have on our condensed canselidated financial

satements

In June 2014, the accounung standard update related 1o the g for share-bused p 1» when the tenms of Jn awand
provide that a performance target could be achieved after the scquisite sen ice penod was mued The siandard update resoives the
diverse accounting tresiment for these shanc-based p: by e that a target that aflects vesung and that
could be achieved aficr the requisite service penod be treated as a performance condition The requasite service penod ends when
the employee can cease rendenng service and sull be elygible 10 vest in the award if 1he prrformance target 1s achieved, We will
adopt this standard update dunng the firgt quarter of 2016 The zdoption of this standard update 13 not cxperied to have a

financial

ympact on our
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In this report we hay ¢ made forwardJaoking statemnents These statements are based on our estimates and assumplons and are
subject to nsks and uncenamtics ForwardJooking mclude the ink £ our possible vr assumed future
sesults of op Forward-look also include those preceded or followed by the wunls anhicipates ” ‘behieves,!
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Tabls of Conicnts

ftemy 3 Quantitative and Qualitative Disclosures Abowt Market Risk

Infonnanion relsung 1o mathet ask 1s ancluded i lein 2, Management s Discussiun snd Analysy of Figanaal Conditon and
Results of Opentions under the capuon “Marker Risk

Ttem 4 Controls and Procedures

Ou chiel executive afficer and Jhef financial efficer have evaluated the effectiveness of the Compeny’s disclosure contruls and
proceduscs (as defined n Rules 13a.15(c) and 15d-15{c} of the Sccuntics Exchange Act of 1934), a< of the end of Ihe penad
corered by this qeartedy report Based on this v stustion our chief uxecutive offices and chief financial officer hay e conuluded
shat wun disclosure contols and proceduses were effective as of Seplember 30 2034

1zol oves fina

4l seporting and make changes 10 our
neitve 1o unploment

In the vrdinary course of business. we review our system of intemgl e

d processes mtendid to ensure an effective intermal contiol eaviconment We are continuing
ew financial aystems that wall conunue m phases uver the neat several quaters We are alo continuing an iminative 1o
sandardize and cenimlize ransachionpraccsung acth aties within our accaunung pmcesses, which we cxpect to continuc ov or the
neat severml! years These unihiatives wall icorporate certam changes in personael s well i connection with these inmatives and
the resulting changes tn vw financial sysiems and tRnsacnon-processing acnvities the Company continues 10 enhance the design

cssus €0 ensure that contials over o financial epoming emain effectine

and documentation of our intemal conteol p

Fxcert as noted above there were no changes in the Company s intemal 10l over financial reporiing duung the Unsd yuarter
of 2014 that have Ny affected ot are Blv tikely to matenally affect ourintemal contiol over finanual reperting

Ttem | Legal Proceedings
On September 15, 2010, the 'S Hunak National Aswciatinn (US Bank), as Linigation Trustee for the [daare Inc Lingation Trust
(Lingatem Toua), fiied soit an US Dacnct Cours for the Nogthern District o] Texas agamnst Venzon and centzin subsidianes
challengang the Nosvember 2006 spin-nil of Venzon s former ditectones buancss then known as ldeare Ine US Bank, which
sepresenica group of creditors who filed claims in idearc < hanksuptcy. alleged that 1dearc wasnsolvent at the time of the spin-off
a1 hecame snsolvent shortly thereafter The 1 itigation Trust sought over $9 billinp 10 dama I us Junc 18, 2013 decssion. the
Disinct Coun enlered judgment for Venzon and ns subsidianes and ruled that US Bank would “rake notheng™ on 1ts claims U'S
B.nh appeated the deaision 1o the US Count of Appeals for the Fifth Crrcun, which uphetd the Disinet Coun’s deciston on
luly 30,2014 The Tingauon Tnat has until Decemher 15, 2014, 10 seek further review of the decrsion by the United States
e Court

Suprel

On October 25, 2011, a Lingauon Trust created dunng the kruptcy of FauPoint Ci i Inc filed a
complamt an state court in Mecklenburg County, Nonk Carolinas, against Venzon and othet rclated enunes The complaint
claymed that FairPoint’s acquisition of Venzen's landhine operations i Maine New lampshie and Vermont in Maich 2008 was
structured and camed out tn a way that left FauPoint insalvent or led fo its insolvency shortly thereafier and ulumatcly to its
Outober 2009 bankeuptey The Litigatton Trust saught approximately €2 billion 1n damages Venron removed the case 10 the
Unnad States Distnet Coun for the Wes st of Nonb Caroling in November 2011 At the close of discovery in February
20} 3. Venzon filed a summary judgment motion to disimiss the two counts in the complaint—constructiv e faudulent transfer and
actual fraugdulent transfer On June )2, 2013, the Distnet Coun granted Venzon's summary judgment molLon in pan, dismissing
the Litigation Trust's constructiv e fraudulent bansfer claim A bench tnal hmited to the actual fraudulens iransfer claim concluded
December 13,2013 On June 18, 2014, Venzon and the Litigation Trust entered inie a seitlement agscemend, the tems of which
are not matenal to our business The setl was apf d by the Bank Courton ber 18, 2014 and the
maiter was dismissed by the Distnct Court on Octoder 16,2014

In October 2013, the Califorma Attomey Genenl's Office noufied Venzon Califorma Inc and othér Venzon companies of
potential violations of California sate hazardous waste stitutes pnmanly ansing from the disposal of clectronic components,
bailerses and acrosol cans at certiin Califorma facilities We are cooperating with this investiganon and continuc 10 review our
opcrations relating to the management of hazardous waste While penalues sclauny to the alleged violauons could excced
$100,000. we do not expect that any penaliies ulitmately incurred will be matenal.

Tabile of Coptents

Ttem J A Risk Factors

There have been no matenal changes to our nsk faciuns as presiously disedused in Part 1 fien 1A of our Annual Report on
Form 10-K for the year ended December 31,2013

Item 2 Unregistered Sales of Equity Sccunties and Use of Proceeds

On Muarch 7, 2014, the Venizon Be es the repurchase of up 1o
100 mullion shéres of Venzon comman stack tesmimaning no luatee than the close of business on Febu 2% 2017 The progiom
pennits Venizon to repurchase shaes over tune, with the amouns and tuning of iepuickases depuading on matket conditions and
corponate needs

d of Ducctors appioved s shase buyback program whick author,

n common siock through 1y suthorized shaie buyback program dunng the 1hree
tember 30, 2014, the mavimum pumber of o

1 was 100 nullion

Venzon did not reputchase dny shares of Vi
moniks ended September 30, 2014 Al Sep
behal{of Venzon under vur share buyhack progr:

14 he purchased by ot on

hI0
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Ttem 6. Exhiblts Signature
Exhibit Pursuant to the requirements of the Secunuies Exchange Act of 1934, the segisizant kas duly cavsed this repart 10 be signed on its,
Numher Descnption behal{ by the h duly
s of Ratio of Lammings to Fivod Charges
12 Computation ot Rato of Lurmiags to Fived Charges VERIZON COMMUNICATIONS INC
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. . . ” Dste Oktober 28 2014 Y oy
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EXJURIT 12

Computation ol Ratio of Earmings o Fracd Charges
Venzun Commumcations Inc and Subsidianes

« Moaths Ended
Keptember 30,

tdollars in nuliions) 2014
larmings:
Income helore provision forincame taxes s 19156
Equity 1n csmings of unconsoliduted busincsss (1K1
Dividends fram unconsolidated businesses 20
Interest expense it 1613
Pormion of rent expense jepresenting inferest 674
Amertuization of capitalized interest _ 143
: s HH]

ings, as adjustd

Fixed Charges®
Interest expense o

Pottion of 1ent Lxpense representing imferest
Capniahized intcrest

Fixed charges

Rato of carmngs to fixed charges

(1) Wedlassify anterest expense recognized 0 uncenaim 1ax pasiions as incomce tax expense and therefore such imterest expense

1< notincluded in the Ratie of Eamings 1o Fravd Chargae

EXIBIT 311

1, Lowell C McAdam, certify that

Thave reviewed this quarterly repon on Form 10-Q of Venzan Communications Inc ,

| fact or omit 10 state a matenal fact
ents were made, 6t misl

Bascd on my knowledge. this report does not conlain any unime statement of 3 mates
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EXHIBIT 31.2

1, Francis § Shammo, cemafy that
I lhave reviewed this quasterly repurt on Form 10-Q of Venzon Communications lnc ,

2 Bascd on my knowledge. this report does nol contain any uninse siatement of a matenal fact or omit 10 Slate a mate:

ncuessary lo make the statements made 1n hght of the corcumstances under ahich such were made, not
with respect to the penod covercd by this report

2 Based on my hnowlcdge, the financial statements, and ather fina
pects the linanda] condiunn 1evults of opers

matenal 1
prescried in ths report.

4 The regs cor and 1 are aesponsble for ot
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EXHIBIT 321

TION 906 OF THE SARBANES-OXLEY ACT OF 2002,
IUNITED STATES CODE

OFFICER PURSUANT Tu) 8|
R 63 OF TITLE 18 OF THI

ICUTIVE
1350 OF CHAPT

R FIFICATION OF CHIE
PURSUANT TO SECTION

I, Lowell € McAdam, Charman and Chief Executive Officer of Venson Communications Ine (the Company), cerify that

the repoit of'the Company on Form 1049 fur the quanerly penod ending September 30, 20114 (1he Repont tully complies with
the requirements o' section 13(a) of the Sccunnies Exchange Act of 1934 (the Exchange Act). aad

{1

{2) the mfymeuon comained m the Repuit farly presents, 1n all matenal respecis the finanaia) condition and rosults of

operatens of the Company #s of the dates and for the penods rferred to 1n the Repont

o+ Lowell C McAdam
Luwell (. McAdum
Chawman and Chiel Executive Officer

Daic October 28 2014

A wigned ongmal of this wntien watement requned by Section 906, o1 ather ducument authenticaling, achnowledging, os
otherwise adnptng the signature that appeals  typed fom within the flecitnnic yversion of this witten statemen required by
Secuon 906, has been provided 10 Venzon Commumcations Inc and will be retained by Venzon Communications Inc and
famished 1a the Secunties and Exchange Cammisann ar 1< s1aff upon regacst

. ’ EXHIBIT 322

HE SARBANESOXLEY ACT OF 2002,
S CODE

TION 906 ¢
P UNITED STAT)

CERTIFICATION OF CBIEF FINANCIAL OFFICER PURSUANT TO) §|
PURSUANT TO SLCTION 1350 OF CHAPTER 63 OF TITLE 1R OF TI

1 Franus J Shammo, Exccutive Vice Presdent and Chief Finaneral Officer of Venson Communications Ine (the Campany ),
cenity that

(1} the report of the Company vn Form 10.Q for the quaneily penod ending Sepiember 30, 2014 (the Repon) fully comphies with
the sequitements of sectian }3(s) of the Secunnies Exchange Actof 1934 (the Uxchange Act), and

1al condition ard results of

(?) the mformation contained in the Report farrly presents o all matenal jespects, the fina
nthe Repont

operations of the Company as af the dutes and for the penads roierred

I/ Francis ] Shaimmo
FranoisJ Shammo
Exccutive Vice Presidem
and Chief Financial Othicny

Duaie October 28,2014

A signed onginal of this wiien statement sequued by Scenon 906, or other document authenneaning. acknowledgi
otherwise adopting the signature that appears in ryped form within the clectionic version of this wniten statement requiied by
Sextion 906, hay been provided to Ver ns Ine and wiil be retaned by Venzon Commal

funnsshed to the Secuniics and Exchange Commssion or s Tupon requs

g o

on Communy




T " UNITED STATES - -
SECURITIES AND EXCHANGE COMMISSIO

Washington, D C. 20549

FORM 10-K

{Mark one)
1) ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2013

OR
a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15td)
Of THE SECURITIFS EXCHANGE ACT OF 1934
For the transition penod from 10

Commission file number- 1-8606

Verizon Communications Inc.

s specified in Is charwr)

(Exact name of ragista

Delaware 23.2259884

(State or olhes mdicion RS Teployar Icentfiation Ao )

&1 Ncorporalion of DganValGR)

140 West Street
New York, New York 10007
(Adarese of pancpad ixeculive: otfices) 1Zp Coar)

area code: (212) 395-1000

's telephi number,
Secunties registered pursuant to Section 12(b) of the Act

Name of each exchange
on which reglistered
New York Stock Exchange
The NASDAQ Globai Setect Market
London Stock Exchange

Titlo of each class
Commen Stock. $.10 par value

Securities requstered pursuant to Section 12(g) of the Act

None

Indicate by check mark if the 1S a well-k d 1ssuer, as defined in Rule 405 of the Secunlies Act.
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zon, of the Company) s 4 holding vompany that, actng through s subsaidianes 1s one of the
word’s leading providess of comniumcations, informiatinn ané entenamment producis and ST 10 <onsumes, businesses and
gosemmental agencies with o piesence in over 150 countnies around the world Formerly known as Bell Ailannc Corporanon we
wete incomponated in 1983 under the laws of the S1are of Nelaware We began doing business as Venzon on Junc 30 2000
fatlowing aur merger with GTL Cotparation We have a highly diverse workforce of approximately 176,800 employees

Venzon Communuations Ine (Ve

Our posncipal exceutn € aflices are Jovated ot 140 West Suvet. New York, New York 10007 (telephane number 212-395-1000)

We have two reponable segments, Wireless and Wireline, which we operate and manage as siralegic business segments and
organize by paducts and senvaces

15 and senices i lude wareless vonee and Jdata serves and equipment

Wireless Wireleas' Corm
sales which aie provided to consumer, business and govemmant cusiud
Wircline s voicr, duta and videe communicanons praducts and cnkanced seraces include broadhand
video and data, comporate nctworking solutions, dala center and cloud senices, sccunty and managed
network senvices and jocal and lung distance vaice services We previde these products and services to
the Uniled State<, 95 well a< 10 camers, businesses and govemment castonens both in the
dn uver 150 other counines around the worid

1% actoss the United Siares

Wireline

consy
United State,

s

I following portions of the 23 Venzon Annual Roport to Sharcowners are e erpoisted mto this sepon

- Overview” on ages 10 through 12 and,

ements un

22 and in Note 12t ihe consolidated financial s

G 1T throug

Rewults of Opurationy’
65 through 67

[Wireless |
Background

Our Wircless segment 15 pumanly compnsed of Cellco Panncrship deing business as Venzon Wareless Cellce Pannership 15 2
Jewnt veatme formed in Apnl 2000 by the combananon of the UGS wireless operations and interests of Venzon and Vodafont
Group Plo (Vodatone) As of December 31, 2013, Venzon owned a contiolling $4%e interest in Venzon Wireless snd Vodaloue
owred the emaiming 45% Venzon Waeless provides wireless communicanion senaces across one of the most cxiensive warcless
wetworks in the Unned States and has lhe largest fourth. {3G) Long-Te E (LTE) and third-
QG E =Data -DO) network.s of any U S wireless seniice provider

4
greanent with Vodafene and Vodafone 4 Lumited. pursuant 1o
<t Cellco Partneship dib/a Venzon Wireless for apgrepate
1) We completed the tansaction on february 21, 2014 and

On Seprember 2, 2013, Venzan cntered imte a stock purchas
which Venzon agieed 1o acquue Vedafone s indirect 45% mtel
consideranion of approsimately 3130 bilhon (the Wizeless T
acquized 100% vwnership of Venzon Wucless The consideration paid was primanly compnsed of cash and Venzon common

stor

sacti

Venzon Wireless 15 the largest wircless service provider 1o the United States as measured by retail connections and tevenue At
December 31, 2013, Venzon Wircless had 102 8 milhion retut connections and 2013 revenues of approxamately $81 ¢ billion,
representing approximately 67% of Venzon's aggregate revenues

We have leted the deploy of our 4G LTE. network Our 4G LTE network 13 available 10 97% of the US
popalation 1n more than 500 markets covenng approxsmately 305 million people, including those 16 areas served by our LTE 1n
Rural Amcnca panncrs Undcr this program, we are working with wirctless camcrs in rusal arcas to collaboratively build and
operate 8 4G LTE network using cach camier's network assets and our core 4G LTE equipment and 700 MHz C-Block spectrum
Our 4G LTE network provides higher data throughput performance for dats services at a low er cost compared 10 that provided via
3G nctworks

(%)

Table of Contcnts

Wircless Service and Product Offerings

Qur wircless services are avadable 10 our customers iecerving senvice under the Venzon Wascless brand In addition, customess can
obtam warcless products and services that operate un our nerwork from rescllers that purchase network access fiom us on a
wholesale baxs

Wirelesv Services

We otler our wircless s iees on a postpaid and propaid basis Retml (non-wholesale) postpard aceounts represcnt retail customen
under contract with Venzon Wirelers that are direetly served and managed by Venron Wireless and use «is branded services Our
pustpard account plans include More Everytbang ? plans, single connection plans, plaus tarlored 1o the needs of vur corporate
@ connection plans and farmily plans that we no longer offer 10 new accounts A stagle accourt
races fur 3 vanety of connected devices Postpard conneutions represent mditidual hines ot
ctum fur a monthly network service
3) Approvimatciy 94% of our
bles

customens, as weil as legacy s1n
may recesve monthly warcless 5
seiviee for which a customer as billed i advance « monthly access charge
{access service revennes) and usage beyond the allowance rs balled i amrcars (usage service revenuy
retal canncelions teceived our wirgleas services on o postpaid basi< a5 of December 38 2013 Ow prepand
o wbiain wircless services without a long-¢nn contract ur credit vetification by paying for all scrvices 1 ad

crvice

ndivid

Our wireless plany aller +anous pachages of services that allow customers. repardless of the device (o sclect the plan thet best
matches thew network usdge paitems On February 13 2014, we introduced our More Everything plans which ieplaced our Shaie
Everything ¢ plans and provide more valuc to oul customers These plans. which ate available fo both new and exisung postpaid
customers, feature dumnestic unlunited voice misutes, unhimited domestic and intemational text video and piciuie messaging.
cloud storage and i single data allowance that can he shared among up to 10 devices conncuted to the Venzon Wircless netwark
Customers with Venzon Edge, which provides a device payment plan option, alse will recerve discounzed monthly access fees on
More Everything plans For an addsuemal montbly access fue, our customers have the opuon of shanng Jong distance and soanung
minutes among their devices for calls from the Uniied Stutes 10 and calls while within Canada and Mexien The More Everything
plans also include the Mobile Hotsput service on out smartphoncs at no addinenal chatpe The Mobile Hotspor scrvice allaws 2
cusivmer 1o use ou1 network 1o deste a Wi-Fr actwerh that can be used by WicFi enabled devices Vanzon ¥
<hared dara plans for business, with the More Evervthing plans for Small Business and the Nationwide Business [Jata Packages
and Plans As of December 31, 2013, Share Everything sccounts represented appoximately 46% of sur rerarl posipaid accounts
compared to appioximately 23% as of December 31,2012

cless also wlluas

We nfter a wide vanety of wireless services including Intemet access. via our binad ringe of devices Our customess can aceess the
Intemet on all of our smariphones. as well as our basic phunes that include HTMI. web.! bmw:mu capabilbiy We alsu offer senice
that enables our customers 1o access the Internet wiselessly at b d speeds on L and tablets that enther
have embedded 4G LTE or 3G EV-DO modules, o1 that are used in conjunction with sepamate d:uces thal enable access 10 s
service, such as smartphones and USB modema as well as Jeipacks 4 and other dedicated devices 1hat provide a mobile Wit
connection These devices can be added 10 1he cusiomer’s Mose Everything plan tor an addiional momhly fee, or the customer
can obtain 2 sepante plan for the device at vanous pnce points, depending upon hoth the size of the data allowance purchused

and the device covered by the plan

Our

d recenve 163t prctute and video mesag:

In addition, we offer messaging services, which enable our customes 10 send
customen can access muluimedia offenngs, mostly provided by third pames, consisting of applicavons providing music, video,
gaming, news and other conient, whtle our business-focused offenngs, which are designed 10 1ncrease productivity, tnclude
solutions that cnable cusiomers to access the intemet and (beir corporale intranets, as well as products that ensbie wireless e-mm?
across our diverse portfolio of warcless devices. Our location-based services provide vur customers with directions 1o ther
destnation and enable our business cusiomers to locate. momitor and communicate with their mobile ficld wriers Our global
data services allow our customers 10 access dais services on aur Global Ready Phones from of

and 10 sccess the Imemet a1 such destsnations with lapiops that are enher Global Ready, 1ethered 10 a Global Ready Phone, or are
used in conjunction with other Global Ready devices, such as certain USP modcems or Jetpacks In addition, our customers have
access 1o morc than onc mullion and scrvices developed and d by third panues, such as thosc offered via
Google Play, accessible on our smartphones unning oo the Google, Inc {Google) Android operating system. those offered via the
Apple, Inc {Apple) 1Tunes store, accessible through smariphones and 1ablets runoing on the Apple 10S operating system, those
offered by Mi fl Inc. vis 's Windows Phone OS opemating system and those offered by BlackBery
Linuted (BlackBemy), through its Black Berry App World webstore

Our customers can make and receive calls on their home phone handscts using our wircless netwaik through our Home Phone

Connect service ar Yenzon 4G LTE Broadband Router with Voice service We also offer HomeFusion * Broadbagd, a high-speed
Intemel scrvice that provides customers with Intemet conncctions in their homes using our 4G LTE network.

In addition, we pmvldt nerwork access and. in some cascs, enhanced value added services to support telemetry 4ype applications.
which are d by hine (M2M) wareless connections Our M2ZM services suppon devices that are used by
a varicly of rertical market lud healthcare. odi wulities, disinb and

producis For example. companies purchase network access and, 1n some cases, enhanced services from us in order (0 connect with
and monitor equipment, such as medical dev ces used to moniter patients, fleet manegement devices used 10 monitor company -
ted vehicles and utlily momtonng devices used for sman gnd applicotiens (eher companies purchase network access aml
dana <ervice choy, in tin, sell to end users We also
1 war

ape
in some cases enhaneed services fom us 1o suppon devices that 2ie aneludd

that consumes use af N
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Wireless Devices

We offer sevenl categones of wircless devices, including smartphones, 1ablets and other Intemet access devices as well as basic
phones

Smuriphoncs Our device line-up 1acludes an amay of smartphones that ap: enabled 1o utilize our 4G LTE and’or 3G EV-DO high-

and run on vanous opersting plattonns, such as Apple 108 Google Andiord. BlackHemy O8 and Windows
vt plan ophon whicdi noew slivws customas o trade

speed data sen e
PRone OS I Augusi 2017 we Launched the now Vin
s whent phene fur wnew phane afier s mummum o thasty davs, subgec

s Edpe devace B
o Leta e nditiony

-DOxnahled
ows cpurating,

hom nultiple manifotoiens
In 2013, we 1ckud the
SN G dge s Th
EVDO
me Oux

« We nffer o vanety of 46 LI L an

Tabdere cnd Othes Inteenet Deve
that aun pumanly on uthu the Apple 108, Gaugle Andriad
Ellspsis 7 rabler, which 1 abable oxe 7an Waclon
Intemer via a Wi el st
connection, which ae refer 1o as Jeipan ke, capable of conncening mulnple Wi
customens can also aceess the Intemet wielessly as bivadhand speeds on their wnrputens v data cards, USE inode
the use uf certann laplop computers and nethooks with embedded <G LTE apd 3G EV-DO Mobile Browiband moduics offered by
HpmCnt nlanufuctaters () ¥ Dunng 2013 we continued o expenence sitong subsonher demand tor tablots and

¢ devices and the pucentage of on

y The fablis we ot

that proyide amobite Wi-ba 36 LTE andfon 3

alser it o

ely e
b, we oiler dedicated devic

0 oony
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A key component uf all wireless devices 13 the Jupser
our 4G LTE<nabled devices me menufaciured by vanous companies each using
macutacture and supply of our CDMA-ISRIT and EV-DO chipsets most of ot warcless aeviee
Inceporated (Qualiamm) We alse sell phoncs that include CDMAITXRTT and =D chupaets my
under hicerse flom CQualcomm In addiuion, there are i number of other components cunenon 1o wireless pi:
crorers that we do nut deat with doraly
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Mermork

DO nerworks of any service provider m the United States, with heensed and apesational
our-a4 LTE network coven

We have the lazgest 4 S and 3G E
coverage w all of the 100 most pupulous-US metropalitan areas As ol January 21, 2014
approximaely 305 mslion people in the U 'S, including ikose m areas served by out LTL 1n Rural Amenca program

We stnve W provide our customers wath the highest network rehabidiny for their wireless services We design and deploy our
setwork 10 an efficient manner that we beheve maximizes the number of successful data sessions and completions of large file
downlasds and uploads while deln enng on our advertisd throughput speeds and that aasimzes the numbar of calls that ans
connected on the first anempt and complered without being dropped We plan to continue fu expand and upgiade our network
iy, as well as explose strategic apportuninies to expand our national nerwork coviage thsough

pectrum hicenses

nmanly 10 meieasc €3
¥

achective acq: ofwirelesa and

4
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* In addition 10 out vwn nclwulk worerape we have roaming .-guemenh witha numhu ul wireless sen we pm\ uhh 1o enable vur
customets (o receive wircless service in nearly all other areas in the United States where wircless sen 1ée 1s available We also offer
a vanety of intemational wiieless voice and data sen ices to ow customers thiough roaming amangements with wireless senice
provideis outside of the United States Cenain of owr roamung agreements e semunable 41 will by either party upon several
muonths’ notice, however we do nut behieve that the teannation of any of these at-will agreements would ha

matenal adverse

effcct on our business

Technalogy
Our prumary network technalogy platforms ate 4G LTE and 3G Code Division Multiple Access (CDMA) 4G LTE provides highes
Jata thraughput performanc ¢ for data senvaces at a lower cost compared 10 1hose offered by 3G e hnolngics We continuc workiny
1o expand 4G LTE coverage beyond our actwork footpini through wur LTE 1n Rural Amencs Program We cunently have 20
commnied program paricipanis that have the potential to provide 4G LTE corerape 10 appreuimately three miliien people under
the progam and (o date, sixteen parcipants has e commenced operations an such netwarhs

In 2012, we began testing our mobile Voice over Intemet protucut {VoIP) netwoih known as Vouce over LTE (VoLTE) This
evpected fo by used in addiion 1o the cuntent vaice fechnology s antrcipated 10 Launch commercaally in

technology, which
2014

Our 3G CDMA network 15 based on spread-spectrim digital radio technology CDMA-EXRTT technology 15 deployed mn nearly
all of the ccll sites i our 3G CDMA network In addition, EV-DO 3 3G packet based technology wntended prmanly for hagh-
speed data 1 deployed in substanually all of the cell sites m our 3G CDMA nework

Qur network includes vanous elements of redundancy designed 10 enhance the reliabilny ol vur service Power and backhaul
tnnsport facilities can oficn became a4 network’s vulnerabiliy Conscquently, we have haitery bachup a1 eveny swilch and every
cell sie in our netwark. We also utihize backup generators at a majonty of ous cell sies and a1 every switch lecauon I addition
we have a fleet of portable backup genertors that can be deploy ed 10 cell sites it needed We fwither enhance sehiablity by usi
faily redundant backbone Muttpatacol Laket Switch ranns

ng network m alb entieal la

Spectrum

The speetum Licenses we hold can be used for mobile waiclecs voce and Jata communicatons semvices We have heenses to
ctrum, the 1E00-1900 MU7 Band, alw
as Advanced

provide thuse wisgless services on portsans of the ¥00 MU1r band, also known 3s cellular sp
known as Personal Commumcation Services (PCS) spectrum, and the 1700 and 2100 Milz hand, alse know
Wireless Services (AWS) spectrum, 1n areas that collectively, cover neutly all of the population ol the United States In addition
we hold licenses for poruons of the 700 Mliz upper C band, including ten hicenses that can, 1agether. be nsed o provide wircless
service covalage 10 the entire United States and the Gull nf Mexico

Since 2012 e have entered inlo several spectrum dransactions including

« In 2012, Venzon Warcless acquined AWS spectrum 1n sepamie transactions with SpectrumCo, LLC and Cox TM] Wireless. LLC
for which 1t paid an aggregutc of $3 9 bitlion ot the ttme of the closings Dunng 2012, Venzon Wireless also completed hicense
purchase and exchange transachons with Leap Wircless. Savary Island Wireless. which 18 maonty owned by Leap Wircless, and
a subsidiary of T Muhllt USA As a result of these transactions, Venzon Wireless received an aggregate $2 6 billion off AWS
und PCS huenses at fair value and vansfermed certaim AWS boenses to T-Mobile USA and 3 700 imegahenz (Mitz) lower A block
heense to Leap Wircless

Dunnyg the first quarter of 2013, we pleted hicense exch with T-Mobile License LLC and Cnicket License
Company, LLC, a subsidiary of Leap Wireless, to exchange cenain AWS licenses These non<a<h exchanges include a number
of intra-market swaps that we expect will cnable Venzon Wireless to make more efficient use of the AWS band As a result of
we recerved an $0 5 billion of AWS bicenses at fair value

these
Dunng the third quarter of 2013, afier receavang the requured sogulatory approvals, Venzon Wircless sold 39 Jower 700 MHz B
block spectrum licenses to AT&T in exchange for a payment of §1 9 billion and the transfer by AT&T to Venzon Wureless of
AWS (10 MHz) licenses 1n cenain markels 1o the westem Umited States Venzon Wireleas also sold centan lower 700 Mliz B
block spectrum hicenses to an investment firm for a payment of 502 billion As a result, we recaved $0 5 billion of AWS
Licenses at fair value

Dunng the fourth quancr af 2013, we entered into License exchange agreements with T-Mabile USA 10 cxchange conaim AWS
and PCS hicenzes. These non-cash exchanges, which are subject to zppraval by the Federal Communications Commssion (FCC)

2nd other customary closing condstions, sre expected to close in the finst half of 2014 The exchange includes s number of
swaps that we expect wall result in more efficicnt use ot the AWS and PCS bands

H
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« Subsequent to the transacthun with T-Mobile USA in the fourth quarter of 2013, on January 6, 2014, we announced Two
agreements with T-Mobile USA wath respect 10 our remaining 700 M1z A block spectrum licenses Under onc agreement, we

will sell centain of these licenses 10 T-Mobile USA 1n exch for cash d of. y $2 4 billion, and under
the second we wali the der of these hicenses for AWS and PCS xpumlm heenses These iransactions
are subject 10 the approsal of the FCC as well as other y closing d These are expected ta close 1n
the muddle of 2014

We anticipate we wil need additiona) spectrum 1o meet future demand This ncreasing demand 15 being dven hy growih in
customee connectons and nsage of wircless broadband seivices which use more bandwidth and require exer tister ases ot speed
ctnim Lam other lwensees, or by acquunng
Aatletaliny el new

naw spectium i enses fram

L alhons a1 unverisn at thes

wirehess senaues

T 101 commer,
CC and the cunent Piosidenual Adiminntiation have been seckhang the relcase ef sdd
14 In sddimen, (‘nn tess has anphJ g

ronal mobule use spectun 1k

ction for AWS-3 apeciim m late

mal peblic safety netwmbk and ke realloce

rduci an

et
the establishment ot an
AuLtions i 3> ¢ the existing P
10 take place 10 nud-201S slthough the spevific unung of the AWS
regulatory proceedings

use wiral
) ME T
re detenncd by futor

Y oncenine

10 s enpected

I

L eCnan Mmarheds and o
sevendany markat

s vompatng wircless service providers have enpunienced spee

cinom surpluses 16 others, we huve a1 umes eachanged apuct enses v
tinue fo pursur smlas apport

e In other cases Venzon Wireless b

«*
swap mansactions We capes 10 ¢

fies 1o 1ade spes um
s entered

o intanatker spestam vAaps
il

W obtaming

capacity and expansion eceds im the fut
ned 10 increase the amuount ot u-nn wows spectiu within Bequetn s bands in 3 spec e maket Co
ces netwiik perfinmance and purchases aze suh,
gorvemmental approvals for the transter of spectrum licenses in cuch msiance

s e

sy These swaps as we

Network Equipment and Build-vut
ab vendans fos oun LTL nctweah depluy menis formaore sites as well as

cl-l ucent wh

and Eiosen are conunly var priman e

Alcated-ue
small culls Our pomary COMA cell site equipment infrastructare s éndurs are Al
our COMA el ste equipment, and Nokia Siemens Networks (NSN) and Enc
e ol it cquipment We alsa sely on Aleaicl-Lucent, NSN

hoproy

which

ogether provide nea
cquipme

el

As w
large mumbaer

ment fiims such as

ed 1adio equipment that compnse disirbuled antenna swatems We utih Wer sile mang,

antennas and re
Crown Castlc |
b our up

matonal Cop and Amuncan Tawer Cononation, as sy oF mansgors of  pestn ef o b s

tans depena

upon w

Markeuag and Distribution

ans tarlercd Ly

on dienng sul
NN

RGN

cnsise distnbu chwenrk, and
enizon's Wirshne b

o all ol Verzon's sulutions Loz medinm and herge bustvess and gosomment custumers g

goremment custemers with HIU ESPONEH TR

Our
[sule media

pzafion it encomy
3 omcludes 8 covsdinated progrn of wlevigon puet adie vetdoor sign.

Interet

Bens and syatems anpanizatian, s ease
wen wek

I andd nanvnal by s I

mass eu

rers and we oflur fully utemaied e o ond webds sed

> f1em s

The von

2015 we launched our fi atian ston st Mall et
I and highliph:

v that

Ir Nosemzber

N N T AT T LR TR TR Y T T [

Wl T

i dados e acdes el o el -




“iedemigned lucations showe

destinauio
Isu heen

neat few years, we plan to open addition:
ot and Gadgets' & Gear fantal Lave”
1s and mobile plaforms

across

{ t0 dhivet 3 consisient shapping exp v fin

brow.

Our inditeet channel meludes agents that sell our postpaid and prepmid wircless products and senices atl ratnl locanions
throughout the United States, as well as through the Intemet The majosity of these agents sell both our postpaid and prepaid
products and services, and do so under exclusive selling armungements with us We also utihze high-prodile, nauonal retaifers, such
as Best Buy, Wal-Man. RadioShack and Target 10 sell our pastpaid ard prepad wireless pinducts und senices Stotes such us
Dollar tieneral and 1anous drugstore chains sell 0ur prepard products and services We have at

with 4 number of breadband. video and voice service providers thiough which our produdts and servaes
baus 01 bundled with theis wervices

i entescd 1nto agendy agicemenls
I« sold on 2 stand-alone

the same mubile Lifesty e zones as the Verizon Destination store but on a Smaller seale Dunsg the
stees 1 high 1rafhe Iocations across the country In addation, our onlme

Vable of Corterts

Competihon

¢ provaders, including AT&T.
We also compete for retart

le. including

We operate 10 a highly competitine industry We compete s,
Spnnt Corporation and T-Mobile USA, as well as vanous regional wireless service providers
activanons with rexcllers that buy bulk wholcsale service from facihitios-based wireless s providers for 1
those that buy o us We expect compelition 1o intensify as a fesull of continuing increases 1n wircless market pencition
levels, network tpvestment the development and deployment of new technologies the inttoducyon of new pioducty and sen e
new market entiants, the svailabiliny of additional spectrum, both hicensed and unlicensed, and regulatory changes Compen
nd-alone witeles< senvice providers merge or transfer hicenses 10 larges. hetter capatahized wireless

on

imay also increase as smaller, st
service providers

e thei
Fur caample

The wireless indusiny also faces competivon fom other communications and ehnology companies sechaing o ancre

nd servic

brund recegnition and caplure customer revenuc with 1eapedt W the provision at wireless produciy
Microsoft, Guogle, Apple and uthem are oflenng alicmatve means for naking wircless vorce galls 1)
used 1n hiew ol the wareless provider's voiLe sepvice

e Gt be

i, 1n cenam ¢

We believe that the following are the muest imponant competitive facton i our s

1y und coverage We belicve that a warcless nutwork that consistently provides high quality and
mproved scnice

wark seliabiity cap
sehiable senvice 1s a key differeninaton in the 1S market and a dinver of customer satisfaction Lowe price
quality and new wireless senvice ings, which it many cases molude video contunt ¢ led 10 1nureased customer usage of
wircless services, which, in tum, puts pressure on netwotk capacity In order 10 compete efleciively, wircless seivice providers
must keep pace wih network capacity needs and offer highly sehable national coverage through then networks We beleve
that our 4G LTE nerwork will help us 1o keep pace with netwark capaciy requirements and mwet enstamer demand for higher

speede

Pricing Service and equipment pricing play an nnpostant role 1 the wireless compentive landscape As the demard lor
wde unlomted yorce minutes

wircless senvices continucs 10 grow, wircless service praviders are ofiennp seniice plans that inel
3 MY 1¢ sizes at an sonse Lases uplimited |
ervice pros adess are alsw oftenng munutes-tharng Plans, lager bundles of included m
with no raming or leng distance charges, festures thar cnable customers to place and recuve calls from a group of sclf-
designated U'S phone numbers (including landline numbers) a1 no add:tionad charge. and both prepaid and posipaid plans
oflenng unhmited vorce and data usage Wireless service providers are als oftenng pnce plans that decouple scrvice pnong
from cguipment pncing and blur the tradinonal boundary between prepaid and posipaid plans In addtuon, some wircless
service providers are offerning a credit 1o new custamers to seimburse early terunanion fees paid 10 thew former wieless sence

and Kot messages and 3 speaific sineunt of datd aceess in vaving me

usage In addition. centain wireless

utes

provider, subjuet (o certawy innlations

We seek 10 compete in this arca by oflenng our customers price plans lor our scrvices, as well as cquipment atfers, 1hat they wall
regard as the best available value for the pnce

Customer service We believe that high<quality customes senice 15 & key factar in retasuing customers and atttacung new
customers, mcluding those of other wircless providers Our customer service, fetention and satsfuction programs 2re hased on
products gnd scrvices in order 10 promole long<enn iclanionships and
2¢ the :mpanance of customer service and are also focused on impravmg i this

oviding with ¢ tand ¢

minimize chum Qur competnars alyo recopn:
area
= Product and serice development As wireless technologies develop and wircless b networks prol

cusiomer and revenue growih wall he ly dem on the devel of new and enh d dawa products and

services We conlinue 10 pursuc the develop ind ap1d deploy of new and ive wircless products and services

both 1nd dently and n collab with service providers We also eollabonate with vanous device
in the of distinctive b and other wireless devices that can access the gmmn; amy of

data and conteny ilable over the Intemet We conhnue ta focus on p P

lhm\lghoul our customet basc

Sales and distribution. Key 10 achieving sales success in the wireless indusiry 1s the reach and quality of sales channels and
distnbution points We helieve that attaning the optimal bination of varying disnt channels 1 important 1
achieving industryJead . as Yy income We endeavor to increase sales throngh our
company-operated stores, oulndt sales umm and iclemarkenng und web-based sales and fulfillment capabilitics, as well as
through our extenstve indirect disiribution nctwork of retatl outlets and prepaid replenishiment focations and netbook and
notehook OEMs In addition. we sell network access to both traditional reselters. which resell network services 10 their end-

wpers, and 10 vanous compaaies to enable warekess conmmnications for thar MZM devives or for their provision of telematics
scTvices.

Capnial 1esources In order w expand the capacity and coverage of their networks and 1nuoduce new products and scrvices,
Tequire caputal We genenate cash flow from 23 do some of

wareless service p
our competitors.

Our success will depend on our ability to cipate and sespond W vanous factors affecung the waeless industry, including the
r...mn descnbed above, a5 \wll as new technologics. new business mudels changes in customer preferences. repulatory changes,
hic trends, and pncing ofc

1
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[ Wireline ]
Background

Our Wirehne segment provides voice. data and video
video rnd data, corporate networking solutions, data center and cloud senaces
and Tong distance voice services We provade these producte and services to consumers in the

ot customers beth i the Unned Siates and 1o over 130 other conntnes around the wanld
Iy e,

uons products and scrv
ccuy and managed network sen aces and local
Irted States as well as to camens
LN

busincsscs and poyenn
Wiiehe revenues wese $39 2 baibon representun

Wirehne Service and Product Offerings
We
enterpnse a;

rted by thess adlenigs - mass mahets glabal

nze vut senice amd product otfen
plobal whoi

o0 has accelerared o ahihis 1o bang

e anquin

I 2012, Venzem acquied HUGHIES Telematies Inc (HUGHE

W0 market fur evisu o obfonnes modude vor s b sl vy

N

non telenatics offeuny =
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Venzen Iet
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wantent applicat

rmobiley w

aer
servicse furnew vekictes i Chuna and in 1

quining Tememark Worldwide Ine (Temematkh 4 giubal pros ider

¢ weehnalogy

During 2611 we enhanced our otlennga of Uoud senv ces by
of technology misastructure and cloud services and by acquing o possder af cloud soitw
10iss improved Venon s compentive d hosting and «loud senvices apace. enbiinced ous ntenn
My ad coutirbuied et growth e e e
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Global Enterpiise C -

Global Enterpnse offers Strategic senices. including networking products and solutions, advanced commumcations seivices, and
other core LOmmunications services to medium and lasge business customens, 1ncluding multinanonal corparations, as well as
state and federal govemment customers Glohal Enturpnse jointly markets these services with Venzon < other busines umits
thieugh Venzon Enterpnse Solunons In 2013, Global Enterpise revenues wese $14 7 billion, representing approsunately 3

Wachne's apgregate 1os enves

coe consist af netw producys and soluhons advanced communication servaes for vice

Strotegy services Sintcgsc ser
uctare and cloud services

and vidco. and secunty, infia

Networking products and solutions primanly melude
ihe efliciency perunrance and

Provate IP - This service hunlt on multiprotocet label switching enables custommers o les ersg
value of T 1n a sccure marner Qur Prvate IP nctwark allows custamers 1o col

and Vertzon Wireless 4G LTI

e, secure netwark 18 mere

than §20 countnes using 3 s anety of access methods. including Lihemn
Other corporate networkimg sennes = Other services prananly incdude Ethemet accoss and nn
b the wwild and enable apphcations and toch

1 Lielp customers handle bandwalih demands a

nINCAIS J1oul

allow rustomen 1o connert actwork en
scamlessly and with hitthe dinupuion Ring services ichude techanlogies th

cantiol then costs

Advanced communicatiun sen ices prmanly include
< P communianions ~ Qur IP comimumications services umpliy nétwork management and dnve nperational efficiencics by
12affic on the same access connectivg

enabling the convergence uf vouce and d

asa Seivice [14aS) and ma

ed
e and motwark faahines

1ces include nfrastiugtay

= Infrastrucite and cloud services - OQunnfiastruciure and cloud sei

hosting <ervices that provide enterpned customen with data cenmer compuning, data <
architecture wnd support, dula center colocation services that house and pretect customers' Lo
stems ancluding several facihues that offes extensive camer neutral options ement
h e and ol

conneuivity | secun
5

applications un
services that provide customers with It
53 cloud services that provide orgamzatians with the abibiy o vinoalize 1 1esouvices such as ¢
are infn,

<l mputing mems

sterage, ensbling their constituents (o produce stoie, provess Lonsume and sl

* Machme to-Machine (AM2M) Scrvices ~ Our acquisinen of HUGHES Telematics in July 2012 provided 3 1echnology platlorm
that we are leveraging in M2M markets which has enabled us o funther develop mirategic pannenships in the autamotive
Iransportation, encrgy, health montonng, educaticn and insurance indusines M2M services permul customers 1o conneet and

1 management devices and utilily monnonng desices We believe that thes
whith are enabled on a large scale by 4G LTE warcless technology. have the abiluy 1o reshape the way businesses
operite and the way consumers interact with devices aound them. Venizon offers platform-based solutions wailored to specfic
industries to enable value creution and new commercial business models Qur goal 13 10 be a leader m implementing the nexi
generation of connccted services for vehicles, centered on a cose platfonn of safely, secunty, flect management, convemence
and other offenngs wrgenng 1 fleet op . individual and other customens

= Security — We provide mtegrated to help I secure thoyr networks and data through the followang senaces
©  Security professtonal services = Secunty consultants that conairuct secunty plans tatvied t the needs of owr
cusiomers,
° G . risk and compli - Allows 10 assess nsk levels hased on cumreat secunty controls and

des elop plans to address secunty related compliance ohjectives,

S Mdenun - Provides identity-based access
mulniple IT chyironments,

for customer data, application, and systems acmss

©  Managed securiy ~ We design. implement. and masntain 8 secure [T infiastructure for our chents and help them
prevent, detect, and repont secunty threats

« Other advanced communications services — Other yervices pnmanly indude dedicated Intemer aceess, winch provides

P with high. dih ded: d access 1o Venzon's global netwerk. umfied communications and
bal, which cnable to in real time through VolP and IP conferencing, snd
cnwrgency communication services, which allow to respond il ly to while business

continuity

Core services Core services include eore voice and data sences, which consist of a comprehensive pontfolio of glebal solunons

ulihzing 1 hnology. such as confi g and contact cenler solutions, and pnvate Line and data
acceas networks Core services also include pmviding customer premise equ [i! and site services
We are g 10 out of I core servaces such as Fame Relay and Asynchronous Transfer Mode
services

Global Wholesale

Glohal Whelcsale provides communications services including data, yaice. local dial tnuc and hioadband services prunanly to
local, long distance and other camers that use our facthities ta provide services 10 theur customers In 2013 Global Wholesale
$6 7 tallion. represenung approximately 17% of Wircline s aggregate revenues A portian of Global Whalesale
BIUDUMESTIONS « OmPantes most abwhich compere duecly wath ue

[GLLUTIRY

revenues

werated by @ tew large tele

Table of Contents

Global Wholesale provides the followang senvices. which it jointly markets with Venzon's other business units through Venzon

Esntcrpnse Solutions

* Duta services We offer a 10bust porifolio of data services with van ing speeds and opions 10 cnhance our wholesale customen
networks and provide comnections 10 their end users and subscnbers Our data servives include high-speed dignal data
offenngs, such as Ethemet and Synchronous Optscal Netwark, as well as core data circuits such ax DS1sund DS3s In addition,
data scrvices include special access nevenues that ate gencrated trom camers that buy dedicated local exchange capacity 1o
support their private nciwurks

New Ethemet connectivity m the Unitad States iepicsents the lazgest daia grouth oppeitunin

To the tutur

wehnol

migrat
services dnyven by smanphones, mobile b
and 3G netwaks

adhand and mnbile s weo Glabel Whntesale vllers

suppan the expansion 647

{ the

emgs avaulal

o mdude certan value~added hunipeas senices which leveray ny

Data saivices
shal Enterpnse puitiuhio indduding

v cinent o their neinarks

o senices = O
1mole aceess, and web applicaions 1o Venzen,
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ut
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¢ Muohihiny — Enablos wholesale o
wrgeless devices aind seevives ultered through Verizan Wis,
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1Y

auts seenre theae n
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Fennes cev We provide swatchied seeess s

fenmanate within our temtory

cal anchangy canen, some of
colac e and

Local vervices We eflar on arary of lowsl dial tone and brosdband serviies e comgetinve 1
which arc offered 10 comply wiih felccommunicalions regu. s In addition we olfer s
unbundled network Uy menten comphance with appheable egulanions

TVICES S

1aees anclude such serviees as Jocal exchange and long distance sen aces e
wer 305 billian spiosennng approx

and operstor services In 2013 Uther revenue:
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; aath the sehabiliny and stale of an enterprsedevel senae while taimig contral of puife Vistu,
E ¥ P
and deployed in seconds and users build and pay fon what they

cloud alv
nachies (software-based compuier and sen en) can e create

need -

Our cloud mfrastructure also enables real-ime analynical capabilines for our M2M customers, providing an end-to<nd
capability where customers can store process and analyze large amounts of deta on a realsime basis (wr cloud infrastructure
atso has the abiliiy 10 handle multiple ins1ances of an apphicauon providing global support and avaitabibity of the applications
scd fatency The integration of our vloud tnfrastriucture with our telematics assets provides our customers wish
¢ salable. and which we believe are operationally supenor 10 ather bifunated

without iner
new and innovative service capabilities that

appivaches

10

1abic of Conteut

! du business, the cyber seconty Lundscape continues to evolie We

Securtty With new teck chanying how p
believe that businesses are making business and customer data protection one of thews highest pronties in vtder 1o protect ther
hrind and enhance cusiomer loyaliy We helieve that Venzon hac an advantage in its abihity 10 redure cyber naks and mitigate
the damagrmg impict of advanced €3 ber attacks due to the volume of taffic camed globally on cut networks We wall conts
to advance vw portioho of (urensies senices and managed <eounty senaces binlding now capatabiues to idennfy nsks and
threats and expanding our [T Secunty professional services and outsourcing

ps servaees and apphicdtivns Cunnets autemubiles wath

Verizon Telemanes Our sune of real-hime velude communicaus
content, senvices and call centers Cur platform enables factory installed and 2fetmarker automotive safety and secunty as well
cs We provide usage-based daia services 1o new velicles in the United Stares
fon now veheles kina and

a5 locumen-based services and vehicle diagnest
and in 2043 we cxtended our agicement with two auto manufactuiers to provide senices
Eutope Through our In-Dnve selution, we have partacred with 3 major autemotive insurance provider 1o dehiver usage-hased
msurance programs and other connecied applicatians Qur Networkllees soluticn provides commercaal tleer managesn
thioughout North Amenca with real-uire aceess 1o data thar yields operational cffivencies 1acreased vehscle rehabihty and
unproved dnver safety We also provide this senice o approvimately 12000 vekacles operated by Venzon We are funher
expanding ow telematics porttolio 1o add asset tracking capabibitics

ategic arcay of focus, we are 1 esling 10 Venzon Labs and the Sofiware Center of Eacellence to support
as well as development stage products and senvices We believe thoe invesiments walt

In addition 10 these ¢
softwaie developmient and aschiteetn
assist us i bpngimg innovahve next-generanon products and services 10 market and uncovar new svurces of revenug increase

revenue of ex ¢ projecis and leverage our strengihs across the company

Network

and wound the

ved telecnmmumaatians netwaik i the Unpted Siat

To provide serv

world

© F10S Ourgoahis w distinguish Fig
our FiOS service passed ever 18 5 imlhion prennses and our latst FiOS Ou,
speeds up to SO0 Mbps and upload speeds up 10 100 Mbps New sen ices such as the FIOS Mobile App are also extending our
TV expenence 10 a host of mobile devices We eapect bandwidth demands 10 grow warli the continued emetgens e of new videa
and data applicattons and the proliferation of IP devices in the home

S 16 Our LUSIOMEL, We GPe

a premuer residennial bioadband cervice m the United States As of December 31 2013
e wilonngs now provide downlead

The Passive Opnical Network technology upon which the FIOS netwoik s deployed posiuons Venzon to meet growing
bandwidth equirements Our network archticciure provides the flexibility to adapt our facihitics more casily 10 future product
developient For example, new opuical lenminals can be added 10 the fiber-to-the-premuse netwark providing greater handwidih
and new tenices without any additional field canstrucuan Selext ficld nals hav ¢ succesafully achieved connection speeds af
acarly ane gigabit per second (Gbps). and when a more ady anced gy has been 10 tbe fiber-
optic network, connettion speeds of 10 Gbps have been reached, demonstrating the signiticant growth capacity buiit inte the
F:0S platform

Addimonally, this advanced optical network as also finding increased applicaion oppununiies in the buaness sector,
especally as the industry seeks to mugraic 10 Ethemet-based access services

Glubat 1P Venzon owns and operates ane ot the largest global tiber actworks with lang haul meuo and submanne cable assets
providing conneclivity Lo customers 1n aver 150 conntnes Venzon's glabal network encompasses over 830,000 moute mles of
temestnal and undersea cable, serving the husiness community 10 suppon and enable far seaching intematronal operanons
Global 1P traffic has incrcused substantially over the last five years and 13 capected 10 continue 1o grow sigmificantly This
global business 15 also rapidly evolving 1o an “everything-as-a-service™ model i which busincas customers seck clond-based,
1 i 1} securely via managed and professional services With the continued deplayment of its
packel opuical transpen strategy, Venzon 13 creating a single, highcapacity global network platform that combinex optical
ransport wath ad d packet hnology The result 1s 3 global IP nerwark that can ofler powertul solutions 1o
these service demands.

Although overait Wirchine capital expenditures declmed 13 2013 compared 10 2012 prmanly as 4 result of decreased legacy
spending requirements and a dechine 1 spending on our FiOS petwork, we furthered our Global IP nciwork expansion
1nitiatives into Enrope, Asis, Affica and South Amenca, as well as the continued deployment of the indusiry's first commencaal
100G Gbps technology on US and European bachbone routes More than 13 000 100G Ulira-long-Haul route miles were
wdded 10 1he global IP network in 2013, and we plam to further extend cur 100G technology in 2014

We believe that ous conhinued focus un advancing our fiber-based networks and achieving cost efficient solutions through new
technology deployments will help Venzon advance its posiion as a provider of choice to residennial and enteipnse customers.

1
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Competition

The warehine 1clecommunications ndustry is highly We expect 10 1atcnsify funther with taditional, non-
traditionai and emengmg playcrs secking snereased market share Curmrent and potential competiors include cable companies,
wireless service providers ather domestic and foreign tel r bars. satelhte tel latemer
service providers and ather companies that offer network services and managed entemnse solutions

all nuinber of

In addition companies with a glabal prosence wereasingly compete with var wireline businesses A elatively
teleconmrunications and micgated service providens with global operatiens wne custumers n the plobal

sy for Largs conir

ciprse and 1o 2

-

toll or neacfull wvice

Iy 16 o

lesser extent, plobal wholesale makets We compete with th

sence brand 1 copn Laiann

ated senvaces to plobal eateipnses Many ot

iese companies have
—

owth

1o and winch flert anr hature rev

customer selanenships all of which contnbute wne

wescveive

wn theu ser e prosiders As lechnoiogies and s

acguisttion and erention [ Masvs Mahuis we compete in thas

the abihiry ro excel in this area s very impunant for customer
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[[Patcnts, Trademarks wnd Licenses =~

Venzon owns or has licenses w0 vanious patents, copynghis, indemarks domain names and other intellectual propeny nghts
necessary 10 conduet our business We acincly pursue the filing and reistration ef patents, copynghts, domain names, rademarks

12 and service marks to protect our intellectual property nghts within the United States and abr Veuzon also actively grants
licenses, in exchange for appropnate fees or other ¢ and subject 10 fc and resinclions, 1o other
companies that enable such campanies 1o uilize cenam Verizon intellecnual propeny nghts and mopnetary technology a< pant of
sheir produdts and sznvices Such hicenses enable such thind party hieensecs 1o take advantage of the jesults of Venzon's rescarch
and developmeny etfons Wiile these hrepses sesult i valuable consideranion bemg paid 1o Venzon, we de not behey e that Joss
ot such considesatnn, of the expiration of any of ourintellecrual propenty 1ghts would have 3 matenal etlect on our results ot
opcrations
Venzon penadically receives offers fiom third panies to putchase of abunn hoenses for paients and other intellectuad propeny
rphts 1n evchange £ rayalties or other payments We alsa penadically receive notices alleging that out pmducis or senaces
wnininpe on third pany patents or other iniellecival propeny nights These dlaums, whether against us directly or apanst thenldpany
supplicrs of products or services thal we n turm, seil to aur customers 1f successful, vuald require us tu pay damages of roy aliics

cease offenng the rilevant products of services
[[Acquisingny und iveshtures ]
“Acquisiions and Divestitures” on pages 32 through 33 of the 2013 Venzon Annual Repost to Sharcowneis 1s incorporated by
refercnce into this ieport
atorv and Competitn e Trends ]
gulatony and Componnive Trends™ idduded m “Othur Foetors That May Affear i Resulis on pages 34 thiough 38 ¢f the
2013 Venzon Annual Report to Sharenwners s incompursted by reteren o this wepont
Eovirenmeatal Matters ]
Envicnmental Matters' mcluded in Orther Factors Chat May Allect Future Resubts " on page 18 of the 2013 Venzan Annuel
Report 1o Shareawners is incotporated by reference mito thas repon
[Executive Officers ]
Sce Pan IIl, ltem 10 “'Durectors, fixecunve Ofticers and Curporaic Govemance ot this Aunnual Repont on Form 10K tor
1nlonnanion ahout our exceutive officers
{ Employces ]
As of December 31, 2013, Venzon and ats had app ly 176.400 cmployees Unions represent approximately
N 28% oflour employ ces
[[information oo Our Internct Webnte ]
We make uvatlable, free ol charge on ous website, vur annual repnnis on Fazm 10-K, quanerly reports on Fonn 100 cument repurts
on Form 8K, and all amendments 10 those reports at www venzon com/Anvestor Venzon has adopied a code of ethics, as that teim
15 defined in e 406(b) of Regulation S-K, which apphes to our Chief Executive Officer, Chief Financial Officer and Cantroller
A copy of this code may be found on our website al www venzon com/invesior Any amendments 10 1his code or any waiver 6 this
codc for any exceutn ¢ officer will be posicd on that webmte.
13
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[[Caulionary Swstement Concerning Forward-Looking Statements ] PEART T P

n this repon we bave made forwarddooking statcments These stalements are based on aur estimates and zssumptions and are

subject to nsks and F d-looking include the i our possible or assumcd future

results of operations Forward-looking statements ulso include those preceded or followed by the words anucipates,” “beheves.”
‘esumates,” “hopes o1 simuler expressions For those statements, we claim the protection of the sate harbor tor lorward-looking
iaternents e d tn the Puvate Secunties Liigatzon Reform Act of 1995
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The following discussion of "Rusk Factors” identifies the most significant faciors tha may adveisely afject oumr business,
P . financial conditron or future p Thes tnf should be read 1 conpunction with “Management s
Discussion and Analyny of Financial Condition and Resuls of Op. " and the ¢ frd Sinancial s and
related notet The followmng diccussion of risks 1s not all-anclusive but 15 designed 1o highhght what we helieve are wiportant
faciois 1o consider when evaluaing our business and expectations These fociors could cavse our furure resultc to differ
Ny from vur nstorical results und from expedtattons refiected in forward-looking statements
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offeungs Ou abulny w compete effecnvely will depend on.among other things cut network quality capaaty and overage, the
the quality of our vusiomer suvice. our devdopment of new and walkanced products snd

of our products and servic
td quality of our aales and disinbunion channels and ot capital resuurces It will sho depend on
huologres and business models

prcin
A

suviees, the
suceessfully we anticipate and respond 10 vanous factuns afleching ous indusiry tnelwil
mer preferences and demand for exating services dom ¢ irends and cconamic and
cesejully Lo these compenive challenges, we could expenence reduced piahis

new

a1 we

v nut

changey in co
e 10 respond su

1f we are not uble to adapt to changes i technology and address changing consumer demand on o umely busts we iy
epenience @ decline in the demand for aur services, be unable ro implement our business sirategy upd expertence reduc ed
profins

L ndusuy iy eapenenong rupid chanye as new 1echnoi
competit:ve. we wil necd

vy a1 deseloped 1hat ofter consuniery an amay ot chower for ther

gy

g

wand remang 2 Jiture < anges 1n

eds Tuonfert

ons ne

i

nds
i vepiable cost, we could Tose sisiamets to
scevan the market fn

du

> adchie
Iy harns

s

3 U Custo

cur exvasting alienngs and ntrodnce new otfenn

s from cainpeung technologies wn a1 "
v notbe able to accurately predict technulogiead uends of the success of new serv

races fail o pam ace

L s Rt

amb atnzet customrs Coald he asversely anhoend

nolopies and o

I:
senvces lwe
ulatony te

addinen te antroducmg mon te nps W
¢ uneble o do

1rainis on out abil

ty 10 phase unt cument e ey

We depend on ey supplicrs and vendors to provide equipment that we necd to operate wr b

sus hey suppliens and vendors w provide us direatly or iiough etier supphicss sath eguaprenl and s ices
daets that we need m onder 1 uperate st business end pro: we produeis to uut

We depend wa v
f: s swrich and nerwork equipment and h

customuns T or evample, out handset and otker ey ¢ sapRhun

1 o ane vend « manuta e and sapply oioni

T NIVTRa

cymipment

Slnpseds used ol

wonzpen

b

LA rvices as fwhon

cert 1o preside prand

B vz Aernnk LBecause o]

1MLt puurein o St

[enaomer We ¥ e unabile 6 G




wan be assoaated with tunsiuonmy fiom vne supplier 16 another. vur business could be substantially distupied of we were
¥ PP ¥ T

producis o1 services Sum another
, decrease our

o1 suppliers wi

1equired 10 o1 chose 10 1eplace the_products wr-servives of vne-ot mare
lly 1t the teplacement became necessary on short aotice. Any such disphion could in.
operating cfficiencies and have 3 matenal ady erse effect on our business. resulis of operations aad finanual condition

The supphiers and vendors an which we rely may also be subjeat 1o linganon with respect to sechnology on which we deperd,
g Iiigation involving claims of patert infargement Such clums have been prowing mpidly in the commumications

1gation We evpect out dependence on ey

ncluds
wndusiry We are unable 10 predict whether our business will be affected by any such |
supplhiers 10 continue as we develop and introduce mot advanced generations of techno!
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Changrs 1n the tegulatory framework umber whick we vperate could adversely affect vur business prospects or tesults o
operations.
iee and our mtematronal

Our domestic operatiens are subject 10 regulation by the FCC and other federal, state and local ag.
operations are segulated by vanous loreign govemments and intemauondl badies Thuse regulniorny re
abitity to operate in designated arcas and 1o provide specified products or services We are trequently

s frequently 1estnt or

1mpoac condiliuns on ou
sequued to manian hieenses for our umm.nm and conduct our operaiions in dccordance with prescribed standards We are viten
mvolved in regulatory and other g ielated 1o the of these possible 10
predict with any ceitamnty the outcome of pending federal and siate regulatory proceedings relating o our vper.

deral o1 state cousts of regulatory whngs Without relief existing laws snd icgulations may mhibin oun sinbity 1o
ily, we cannat guarantee that we will be suceessful in

1ons, o1 the

reviews by
vxpand our business and intigduce new products and senvices S
he Nicenses needed to camy out our business plan of 1n mamtnning enr caisting licenscs For examy
icenses for 1eims generally lastmg 10 years. suhject to renewal The loss of. or 3 matenal lLian on, certaun ot out
| adverse eflect an our business, sesults of operations and financtal condition

obtaini; " granis

wireless
Licenses could have a mates

cpulaton fmmewaosk at the foederal, state and local, or intemnational kevel could
sestnet the ways m which we manage vur witeline and wircless networhe impose additional casts, impast revenue npprunties
und potentialty inpede our ability 10 provide services in 2 manner that would be artiactive 1o us and our custemers For example,
wertain services conld be subject o conflicuny regulation by the FCC and/on vanous s1ate and local authonties, which could
significantly increase the cost of implementing and introducing new seivices As another example we hold certain wirdless
Ticenses 1that tequire us 10 comply with socalled open access’ FCC regulanons, which generatly requite heansees of particulur
spectrum to allow customers 10 uce devices apd applications of thenr choiee In addision, our hoadhand Intemet
subject 10 vapous attempts 1o ampase so<catled “network neuttahily” miles seme of which wese aflicned and vihets vacated on
appeal i carly 2014 Prupemnents of these rules want 1o Jumit the ways that a broadbazd Dilemer access serviee providar can
structure business airangements and manage s network The further icgulation of breadband wareless, and vur vthur activites
and any related voun deciuons could resinet our ability 10 compete m the madketplace and hant the jetum we can expuct o
achicve on past and future investments in our networks

e laws o1 regulations ur changes 1o the exisun,

CLEAS NER ILeR are

Cyber attucks ar other breaches of network o informanion technelogy securiy could have am adverse effect on vur bustness

Cyber attacks or other breaches of network or nformation wehnelogy (T) secunity may cause cquipmeznt falures or disruphions 1o
our operations Qur nability 1o operate our wirehine ar wucless networks as a reselt of such events even far a imited penod ot
fune, may jesult in sigmificant expenscs and/or loss of market share 1o other communications providers In addition, the potental
hiabilities associated with these events could exceed the insurance coverage we mamtan Cyber astacks. which nclude the use of
nualware, computer vinises and uther means for distuption o unauthonzed access, on compames, 1ndduding Venzon have
ncreased 1n frequeacy, scope and polential hamm o recent years While 1o date we have not been subject 1o cyber anacks or other
cyber incidents which, individuslly or in the aggregate, have been mstenal to our operations or financisl condition, the
preventive actions we Lake to seduce the nsk of cyber incidents and protect our information technology and nctworks may be
msutficient to repel & major cyber attack in the future The costs associated wath a major cyber attack on Venzon could include
expenstve incennives offered to existing customers and business partners 1o retain their business, increased expenditures on cyher
secuiy measures, Jost revenues frum business mtemupuion and lingation Further cedam of Venzan's businessex. including the

& of secunty sol and and cloud services W busimess customers, could be negauvely atlected if vur
ablllly ta protect our own networks s called in1o question as a result of a cyber attack In additson, 1f we fail 10 prevent the thefi of
valuable information such as financial data, senutn ¢ 1nformation about Venzon and intellectual property, or if we lail to protect
the pnvacy of customer and employee confidential data against breaches of nctwork or IT secunty, 11 could result 1n damage 10 our
reputation. which could adversely impact customer and invesios confidence Any of these occumences could result in a matenal
ady ense effect on our resulis of operstions and financtal condnion

wnd resulf in i) 'p (1]

Natural disasters, terrorist acts or acts of war conld cause damage 1o our
our eperations.
Our business age subject to by natural disasters. power outages, tenonst attacks, other hostle acts and
events beyond our control Such events could cauxe aighificant dumage o oup infrastructure upon which our husiness operaions
rely, resuiting an degradation or disruption of service to our customers While we maintain insurance coverage for some of these
evenls the polential liabilities nssociated with these evenis could excecd the msurance coverage we mamtain Our sysiem
nmay beancilective or 2nd our disasier recovery planning may not be sufficient for ail eventualiics These
events could also damage the infrastructare of the supplicrs that provide us wath the equipment and services we need 10 operate

ourbusiness and provide products 1o our customers A natural dssaster or othes cvenl causing sigmificant physical damage could
CausE us to expenence substantial losses resulting 1o significant recovery time and expenditures to resume operations. In addition,
these nccumrences could result in Jost revenues fiom business interruption as well as damage to our reputaiion

Verizon’s debi has increased significently and could increase further if Venzon incurs edditional deht in the future and does not
retire existing debr.

As of December 31, 2013, Vienzon had approuimately $93 6 bilhion of . a5 well &3 appre tely $6 1
billion of unused honmowing capacity under 1ts exisung credin facilny  Smce that date, Venzon bas mcurred $203 billion of
additional ndebtedness and became cntnled to draw upon an additiunal $2 billien of bomowing capacity under a 16d-day
Vv, 1 wlated debt scrviee obbgations wenld bave nogaine aces
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= making 1t more difficult or expensive for Venzon ti obtain agy necessary future financing for working capital. capital
debt service debt or other purposcs,

reducing Venzon's flexsbility i planning for or reacting 1o changes in 1ts industry and market condstions.
+ making Venzon more vulnerable in the event of a downtum 1n its business, and

= expasing Venzon 1o increased intercst rate nisk gasen that a parion of s debt ablipations are an v anable interest rates
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Qur pnncipal propertics do not lend themsclves to simple descnption hy character and locanan Qus total 1nvestment i plant,
propenty and cquipment was approximately 3221 billion at December 31 2013 and $210 bithon at December 31 2012 including
the eflect of retuements but belore Jeducting acc Jated & t Qur pross & tn plant property and equipment
consisted of the fullows;

2013
80.1%

2012
79 7%

At Dicember 31

Netwosk equipment

Land, bustdings and bunlding equipment
Fumnsture and othe:

100 0%
Qur properies as a pereentage of 1o1al properties wie as followe
Al December 31, 2013 2012
Wirehine 613°% 62 4%
Wircless 3 7% 16 5%
Other 11%

Lot 0%

Netwerh cquipRient consis pataanly of cable (aenal, buned underground o1 nidetsea) and the selaied support sttuctures of poles

1oswitching equipment, neiwark so ission cquipment and telated facities Land, builds
equipment consists of Jand and land ymprovements, cenuial oifice buildings o1 any other buildings that house
¢ and uther pupases Substantiatly all the switching
tecated on land and in buildings we own due to role i the networh and lugh setup relucetion costs We alao
maimtain facihies throughout 1the United States com ctail sales
locations, garage work centers, swiiching cemters. celf sites and datn centery Fumiture and other conasts of telephone cquipment
furniture. date processing equipment, oflice equipment, motor schicles, plant under constnuction, capitahized non-nefwuth
computcr software costs and leaschold improvements A portion of our praperty 1s subjedt fo the of
mongages secunng funded debt

wase |

and bulda
netword cquipment, and hnldings that are used for sdmimst
LN TV
nsed of adrunistrative and sales offices, cusiome; care centes

their tespective
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On Scptember 15, 2010, the US Bagk Nauonal Associstion (US Bank), as Liugation Trusiee for the [dearc Inc Litigation Trust
(Liugation Trust), filed swit in US Disinet Coun for the Northem Distnet of Texas against Venizon and centam subsiduanes
challenging the November 2006 spin-off of Venzon's fonner directones business then known as Idearc Inc US Bank which
1epresents a group of credttors who filed claims m Idearc™s bankrupicy. alleged that [deare was msolvent st the nme of the pin off
or became ansolvent shonly thereatier The Litigation Trust sought over 39 bsllion 1n damages Jollowing o two.week tnul in
Qutober 2012 lmted 1 the Guestion of the valuc af idean Ine an the date of the spin-afl on Sanuary 23 2012 the Co
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The pnncipal market for tradiog 1n the common stock of Venzon 1s the New York Stock Exchange As of December 31, 2013, there
were 585.931 shatcowners of secord

High and low stock prices as reported on the New York Stock Exchange composite tape of transactions and dividend data are as
follows

srhet Pasce _ Cash Dinidend

High Low el

1013 Fourth Quarter T BEECER RIS

“Thand Quarter s193 a5 08

Secand Quarter M 4777

First Quarter 49 59 4150
2612 Towth Quarer S a7 S A0S s

Thard Quaner 464) azis

Second Quanier 457 it Ky

Fus Q A0 48 77

O Tibiua
\enzon commen stock teminating oo lated than the clu:

3.2011. the Board approved a share buyback program which suthonzed the repurchase of sp 1o 100 nuflon shares ot
of Fusiness on Pebruaey 38 2014 Ihe Boand ateo determined
additional shates waie to by puich onsty suthenzed huyback j
repurchase share< over time, with the amount and nming of repurchases deponding on market conditivas,
Company may also entur into Rule 10hS.1 plans fram ume s ime 1o Bl S under this authonzson A
Rule 10b5-1 plan pemmis the Company 10 repuichase thare: a1 times when 11 mught othierwise he prevented fom doiny
provided the plan 15 adapied when the Company 1€ not awate of matenal ron-public information

1 The progrm pennits Vonzon ta

d Lorporate needs The

1cparchases of i sh

s

Danmg the owth quarter of 2013 Venzon did aot repurchase any shares of Venzozs vomion stock At December 312054 the

mavimumn number of chares that could he purchased by or on behalf of Venzon under v shase buyback program was %6 3
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Qur chief executive oilicer and chief financial oificer have evaluated the ellecineness of the registiant’s disclosvie coptpols and
procedures (as defined n Rules 13a3-15(¢) and 15d-15(¢} of the Sccunuies Lachange Acl of 1934), as of the ¢nd of the penod
covered by this Anpual Repor, that enaure 1hat informanien relating 10 the regaistrant which s wequired 1o be disclosed s
tepant 1s pecorded. processed. summanzed and repenied within required ime perieds Based on this oy aluation, our (hief executive
vificer and chuet financial offices have conchuded that the regisiant’s disclosuie connnlc and pancednies were effective s o1
December V1, 2003

In the ordimary voursc of husiness, we review our system of intemnal control over financial reporting and make Changes to our
systems and processes intended 16 effective intemal contiol environment W e are conlinming o mitiahive te implement
new financial sysiems that will continue 1n phases over the nevi «venal quanens We are alsa coniinuing an inmanve 1o
standardize and centriize transachionprocessing activities withan aur accountn, cesses, which we expect to cantinue over the
next several y These imuatives will incarparate cenan changes in paisonne! as well In cannccuon with these mmanves and
the resulnng changes in our financial systems and trnsachonprocessing activaties the Company centinues to enhancd the design
and documentanon of our intemal control processes to ensure that controls over our financial repoerting remaim eflecta e

nanuial ieporing dunng the lousth quarter

e there were no changes in the Company s miemal contin] over

Exvept 2s noted ik
tenally aflect, vurintemal conral over linancial ieporuing

af 2013 that have maienally silecied, or are reasonakly hikely to w

ment's 1cpurt on temal contal over financial reportimy and the atlestation repont of Venzon's independent registered
accounung fim are mcluded an the 2013 Venzan Annual Report to Sharcowners on pages 36 and 37 and aw incorporated

Set tonh below 1s intonmation with respect 1o our exceutive oflicers

Name Age  Ollice Held Since
Lowell C McAdam 59 Chairman and Chief Exceuine Olfficer 200
Roy H Chestnutt 54 Execuline Vice President - Strategy, Des clopment and Planning 2013
Roger Gumam 43 Exccunve Vice President and Chiet Information Oticer 2010
Daniel § Mead 60 Exccunive Vice President and President and Chief Execunive Officer —

Venzon Wireless 2010
Anthony ! Mclone 3 Executn e Vice President and Chief Technology Officer 2000
Randal § Milch 55 Executine Vice Pienident - Public Pulicy and General Counsel 2008
W Rohert Mudpe 59 Pre<ident - Consumer and Mass Business Markets 2012
Mare ¢ Reed 55 Exceutn e Vice Presadent ead Chiet Adiminisirative Officer 2004
Francis ) Shammo A3 Executive Vice President and Chiet Financial Officer 2010
Anthony T Skiadas 45 Senior Vice President and Controller 2013
John G Swration 52 Executive Vice President and President — Venzon Enterpnse Solulions 2012
MamiM Walden 46 Exccunive Vice President and President - Product 2nd New Business

Innovation 2014

Pror to scrving as an cxecutive officer cach of the above officers hax held high-evel managenal poutions with the Company or
one of its subsidianes for at least tive years. with the exception of Mr. Chestnott, who has been with the Company since 2011
Officcss are not clected for a fixed tem of office and may be removed from office 51 any ume at the discretion of the Board of
Directors

21

Roy H Chesuti as Exccutive Vice President — Strategy, Development and Planning for Venzon From the time he joined the
Company s 2011 unul he was appointed 10 his curent role 1n January 2013, Mr Chestnunt was Seator Vice President of
Comporate Strategy Pnor 1o joining Venzon, Mr Chestnunt served as Comorate Viee Presidemt of the Amencas at Motorola
Networks from June 2010 10 June 2011, and from 2006 to 2009, Mr Chestnutt was Chainnan and Chief Executive Officer of
Girande Commumicanons Networks (Grande), a fscihtieshased provider of bundled communicanoas senvices Poor to juning

entel Communscations and

Grande Mr Chestnutt held 8 vanety of managemant posttinns with Sprat-Nextet Cop .
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¢ D Moose hay been the cerel puhlu (%8

aublic «ompany

D Moose has served s o Direcion of Venzon since 2000 and wis & ditector of GTE Cuny;
Presiding Ducctor, Chairpesson of the Conparate Gevemancee and Paliey C and « me
AMouse 18 abwo Chaimpenan ofthe Board o s ativis Adr Funds {whe
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Following his wok at the National Urban Lcague, Mr Pnce was Scnior Advisor of DLA Piper Rudnick Gry Cary US LLP from
2003 10 2005 and a Non-Residen1 Semor Fellow of the Economic Studies Program a1 The Brookings Institution from 2006 1o
200% Fram 2008 10 June 2013, he served as & visiting professor at the Woodmw Wilson School st Princeton University Pnorio
Joming the National Urban League, Mr Price held a vanety of positians i journalism, law and public interest onganizations,
including scrving on the Ednorial Board of The New York Times

[




Table of osicnts

Mr Price bungs 1o the Beard, ameng other sllls and qualifications a wide sge of expenense m keadership postiions in hith the
pnvate and non-profit scctors As a result of las expenence al the Nanonal Urban League and The Brookings Institution, Mr Price
3¢ able 1o advise the Board and senior on . P and public inicrest assues His extensne
management and leadership expenence enabiles hum to provide insights on comonte governance matters He alan has experise in
strategsc plonnmg. operations Inubagemerit and husiness services, which are cntical issues for Venzon

Mr Prnoe has served as 3 Duedor of Venzon since 1947 and was a Director of NYNEX Corporation frum 1995 10 1997 Heasa
member of the Comorate Governance atd Policy Commitice Mr Price s alsa a directar of Metlafe Jac {ance 1999) and
Meuopolnan Life Insuzance Company (aince 1994)

Other mfonmation required by this tlemasancomosated by reference to the bogiaphies of the Duccturs standing for re<lection on
pages 11-16 of Exhibil 99 the scenon entiiled Section 166a) Bencficial (waenhsp Reporting Compliance™ on page 54 ot
Tatubat 99 the weuon ennled Business Condut and Eihies” on p ubit 99 and the mdennmation relaing w the Audit
nal changes to sharcholdel nom:nating procedures

Commattee on page § ot Exkibin 99 Thae have been no ma

"
: Committee Report iy

ferame to the sctions e 4 Compersation

hibut 99 The Compunsat

Information with 1espodt to exciutive eotmpen<ation s nceipotatud by
Iiecussion wnd Analysis” and " Compensation Tables on pages 3137 of
mcomatated by reference to page 31 of Exlubit 99 There were no compensation commatiee interiock s of inader 1rnsaciinns

required Lo he disclosed pursuant 10 1tem <07 (e x4} o) Regulaiion S-K under the Seennnes Exchange Actot 1934

. L e PR R e .

ownenhip iy meotporated by reterence o the section enttled Secunty Ownenbap ot Centan
5 57-5% ol xlnbin v

Intonudtion with (Espect 1o sectnty

Beneficial Owners and Management™ on pay

t1om plans previous

The following table provides inlormation s af December 31, 2013 dot 1) 4l cquity compens.
the Cempany’s sharehalden. and tu) 4l equiny compenssiion plans ot previously approved by the Company's sharcholdess
Since May 9 2009 the Campany has only 1<sued awards undes the 2009 v cmaun atens e Long-Term Incentive Plan
L2009 L1 which provides for swards of stock aptans. restinted stock, t stuch st and other
equuty-based hypothetical siock uniis fo ¢mployces of Venzon and s subsidiancs No acw awuids arc pumitied te be 1ssued
under any otha cquity compunsation plan In accordance with SEC rules she table does nat include outstanding awaids that are
payable solely 1n cash by the e of the award, and such awards do not reduce the number of shares remaining for vaudnce under

the 2009 LTIP

stach umts, pertanna

Nvaibe of teunun
ble

Weightrd-ar erage
crervise price of

secuntes reflected 1.
column (1)) 1}

Plan estegory

Equity compensanon plans appioved
by sccunty bolders

Lquity compensation plans not
approved by sceunty holdess ..

Total 17,382,632 b 3438

"
-
z

>y

9.062,48) ¥

99,062,483

(1) This amount includes 982,881 shares of common stock subject to outstanding sock options, 16,120,285 shares of common
stock subject 10 auistaoding resincted stock units and perfomance stack unis, and 30,760 shares subject to owistanding
deferred siock units, in each case including, for awards other then stock options, dividend equivalents accrued on such
awaids thiough December 31,2083 This does not include pertonmance stock umits, defensed stock unuts and deterred share
equi alents peysble solcly in cash Nune of ihe outstanding stock options include tandem dividend cquavalent nghts

This number 1eflects the weighted average excraise pnee of outstandimy stock opuons Venzon's outsianding resincted stock
unuts, performance stock units and deferred stock units do not have exercise prices associated with the setilement of these
awards

(3) This numher reflects the aumber of shares of common stock that remained avalable for future issuance under the 2009 LTIP

[t

(4)  Thus numher retlects shares subjeet to defened stock uniis eredited 10 the Venzon Income Defaal Plan, which wewe awarded
m 2002 upder the Venzon Communications Bioad-Rased Incentive Plan No new awards are pemutted 1o be issned under

this plan

A ke fro
th related persons 1s incorpoated hy reference to the section entstled ~Related Person
Transaciron Policy” on pages 2-3 of Exhubit $9 Infurmation wath respect to Duscetor independence. 1s incorponated by reference to
the section entiled “Independence™ on page 3 of Exhibit 99
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Exhibit
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3a(1) Restated Cemtificate of P of Venzon Ci Inc (Venzon) (filed as Exhibat 3a to Form 10K for the
ycar cnded December 31, 2005 and incomporated herein by reference)

3ast) Certaficate of Amendment of Restated Certificate of Incorporation of Venizon, effective Fehmary 4 2014

b Bylaws of Venzon as amended, effeciive as of December 3 2009 (filed a< Exhilut 3b to Form 8-K dated Devember 7,
ference)

2019 and incomorated hercin by

mdradually and as sue

£ an interest W Venzon Giobal Funding Com

£

Indenture hetween Versen e

L

+ Bank. Natinna! Assecastion fonmaly bn
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40 Seeund Supplemental Indentuie belwewn Vonzon, buth indiodually and as sucvessen womtenot 1 Vonzan Global
undimg Corp, and US B
snserly known as Fust U
< filed on Fehn
44 Thid Supplemental ladenture betwwen Venzan, both mdinadually and as successar i mteres: 1o Vazzon Gl

alonal Assou

p Corp . and 'S Bank Natoasl Assaciation, as successor trustee 10 Wachoviz Bank,
fonnerly known as Fust Union National Bank, as Trustze, dated as of Scptember 29, 2004 (incomacated by reference to
Foun: 3-K filed on Fobruary 9 2006 Extulut 42,

Except Jor Exhihits 4 = 4d above oo otber instniment which defines the r Iders of Jong-tenn debi of Venzon
and 1< consolidated swbudianes 1< filed herewith pursuant 1o Regulanon S-K, hem 601ibX40a) V) Puscuant t this

gices tu tumish a cupy ot a the SEC up

GTE 5 Chantable Aw: 1 (filed as Extabit 10-10 10 GTE's Form 10K 1o
THe S 17785 and incozporated herein by refererce) *
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10c(v)  Resineted Stock Umit Agreement 2012.2014 Award Cycle (filed as Exhibat 105 to Fonn 10-Q for the penod
eaded March 31,2012 and incotporated herein by teference)**
10({v1) Performance Stock Unit Agreement 20132015 Award Cycle (liled as Exlithit 103 10 Fonn 160 o1 the penud
ended March 31 2013 and incorpurated hetein by seference) **
10c(vin) Resmcted Stock Unit Agreement 20132015 Award Cycle (filed a« Exhibrt 10b 10 Foann 10-0 for the penod
ended Marcls 32, 2013 and meatpurated heew by nlerence) **
104 Venzon Shon-Tam Incentive Plan, As Amended 2nd Rostated gncorpuratid by refetence 1o Appundin C o1 the
Registrent s Proxy Statementincluded in Schedule 14A filed on Mach 23.2009) * ¢
10¢ Venzan Income Determral Plan (filed os Exhbit 101 to Fonn 10.GQ ber the penod ended Juee 30, 2002 and incorporated
herein by reference) **
10ety  Desonption of Amendment to Plan (fited as Exhibit 10001 te Form I0-K tor the vear endud Decemger 31 2004
and muoipaiated heren by refeince) *
101 Venron Lxcess Peasion Plan (hled as Exhibat 10p to Form 10-K ton the year ended December 312004 and incorpenined
herein by reference) **
160 Descuption of Amendment 1o Flan (filed as Exhuibit 10p(1) 16 Fatm 10-K for the yeur ended Decemhet 31,2004
and incomorated herein by refeienie) *
log GTE"s Executive Salary Deferma) Plan as winended (fited as Exhibit 1010 10 GTES Ferm J0-K (et the year endad

8.

Decy

LRI ale No 1-2755 and incorporsted heren hy e

: Long-Term Disabality and Survivor Frutection Plan, as ameuded (filed
h 27, 1986 and Exhubui 10bin) to Fonn 10-K for the year ended December 31, 1997
frenee)

10h Bell Atlanue Senion Man,
to Form S filed on Ma
wncorpersted herein b,

ccutive Retiree Lide Insurance Plan tited as Exhihit 10 10 Fonn 10-K $or the y eat ended Decomber 31, 2010 and

1 &)
meoperated herem by refeience) **

1y Venzan Exccutive Life Insurance Plan, As Amended and Restated Scpremhen 2009 (filed as Exlubat 10510 Form 10K tor
the year ended December 31,2010 and mcorported herem by refcrence) ™

Ixhibat 10e w0 Furm 10.Q) for the penod unded Jure 30 2009 and incorpoerated

10k Venzon Exccutve Dvtenal Plan (filed as
herein by reference) * ¢

0 Form of Aircrafl Time Shanng Agrecawent tfiled as Exhibat 10v 10 Form 10K for the year ended December 31 2010 and
incorponated herein by reference) **

10m NYNEX Deferred i Plan fur Non-Employee Lhrecturs {filed as Exhibit 10gg to NY
Statcinen: Nu 287850, Fale No 13608 and intuiporaied herzin by reference) *

X's Regisimtion

itn Anendment 10 NYNEX Defened Compensation Plan for Non-Fmpiey ee Direcuns (filed as Exhubn 10 5310 NYNEX s
Quantetly Report on Form 104 for the penod ended June 30, 1990, hie No 1.8604 and incorporaied kerein hy
refercnce}.*®

100 Venzon Senior Manager Severance Plan (filed as Exhibin 104 10 Form 10-Q for the penod ended March 3, 2010 and
incospanated herin by reference) *
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10p US Wircless Agreement, dated September 21. 1999, among Bell Atlantic and Vodafone Aintouch ple, including the
forms of Amended and Resiated Panneiship Agreement and the Investuinenl Agreemeni (filed ax Exhibn 10 10 Form
10.Q for the penod ended September 30, 1999 and wncomporated berein by reference)

104 Tenn Loan Credit Agreement, dated as of October 1 2013, among Venzon JPMotgan Chase Bank NA as
admimssiratin ¢ agent, and the lendens party theieto (filed as Extubit 10 1 to Form KK filed on Gctober 3, 2013 and
inoiporated heren by ieference)

12 Computation of Ratio of Eamings 10 Fixed Charpes filed herewath

13 Portions of Venzon's Annual Repoert to Sharcowners for the fiscal year emded December 31, 2013 filed herewith

Only the information incorpurated by reference o thas Form 10-K s included 1n the ealnbn
21 List of pincapal subsidianies ol Venzon filed herewith

23 Consent of Emst & Young LLP hiled herewath

111 Cernficanion of Chiet Executive Qllicer punuant 1o Section 302 of the Sathanes-Oxley Act o1 2002 filed herewith

112 Cemificaton of Chaef Financial Ofticer punuant o Sechion 302 af the Sarbanes-Oxley Act od 2002 filed herewith
321 Cemfication of Chref Execun ¢ Otficer pursuant 1o Section 906 of the Smibanes-Oxley Act of 2002 filed herewith
322 Cemfication of Chaef Financial Officer pursuant fa Secfion Y06 uf the Subanes-Oxley Act nf 2002 filed herewith

99 Selected Compotate Govemance and Exccutive Compensauon Informastion ancludes in the Prelumnan Provy
Statement for ihe Venzon 2014 Annual Mecuing of Sharcholders filed with the Secuniies and Exchange Comnussion
un | ebuary 26,2014

101 INS XBRL Instance Document

i1 SCH o XBRL Taxonomy Extension Schema Document

101 PRE XBRL Taxenomy Prescntation Linkbase Document

101 CAL  XBRL Taxanomy Caleculsnon Linkbase Document

101 LAB  XBRL Taxonomy Label Linkbase Document

101 DEF XBRL Taxonomy Extension [efiren Linkbase Documen:
conlract or Y plan ot F3
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Schedule 11 - Valuation and Qualifylag Accounts [ Signatures ]
Verizon C i tac. and Subsidiaries Pursuant o the requirements of Scction 13 or 15(d) of the Scourities Exchange Act of 1934, the registrant has duly caused this

For the Years Ended Decenber 31,2013, 2012 and 2011

(Wollar m i lons)

Charged

Bal.
Buginmng of Chargedto Other Accounts  Itvducuons
Note taph) - Note @oid) End

Balance a1
ol Penod

Deserzpuon Pernnd Expenses

or Uncollzenible Acenums Recervable

3 LERIN.) RLANE ] a2 & b}
Ken wry e
Yea 2011 7o Lale 139
Valuation Allawan o1 X ferted Tax Assets
Year 2018 b 2041 § PALTES ) RIS 1
Year 2017 R 120 3
Year 2001 A X A |

ounts previously ansen off which were ¢re

(a1 Allosance for Uncollectible Accoums Reconable pamanly nclude;

darecily to this secount when secovered

s e eges

to valuanon allwsafad cn

2 Alweance St Defend Tax Ascets sneludus cunent yeat
aceounis

fications o atiet balance sheet

recl

e} Amounts wiien off as uncollecnble op transferred 10 other awcoints o ol
i¢i  Reducuonsto valusunn allowances related to deferred 1ax asscle

2%

report 10 be signed on 1ts behalf by the underzsigned thereunto duly suthonzed

VERTZON COMMUNIC ATIONS INC
Av /v Antheny T Shiadas Date Fehman 27,2013
Antbony T Shiadas
Senrot Vive President and Controiler

Act 01 1934, 1hss teport bas been signed bciow by 1he follawing peoaens

N1 aid e capacities and on the daes isdicated

Pussuanl o the

quircinent: of the Scewnnies Eachan

an buhialt et the reg
I ipal Executive Otficer

Chaiman and Chael Vebraary 27 2014

Execuin e Officer

i Lowcll € McAd
Lowell C MAd

Prncipal Finsncial Gihicer

Febauar

Lxveutive Vice Presdent and Clics
Finanaial Officer

‘s Pranus ) Shame
Francis ) Shammoe

Princpal Accountin

NOES

Semor Vice Presidunt and
w0y T Shradas Contialicr
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CERTIFICATE OF AMENDMENT
OF -~
RESTATED CERTIFICATE OF INCORFORATION

73 Shullye L Archamb Phrcctor Fehmany 27,2011
Shellye L Aschambeau VERIZON COMMUNICATIONS INC
74/ Richaid L Caminn Dhrecior Febroany 27 2014 Venzon C Inc (the "Corp "). a comp ganized on October 7. 1983, and exssting under and by
Richaid 1. Camon wintue of the General Comporation Law of the Stae of Detaware, HEREBY DOES CERTIFY
i Melame L Healey Disecror February 27 2014 FIRST ‘That at a mecting of the Board of Dircctors of the Corporation held an Scptember 2. 2013, resolunons were duly
om T Heale adupted approviag a proposed amendment to the Restated Ceruificate of Incorporution ithe “Certificate Amendment™) ofthe
Melamic {. Healey Corporation and recommending that the propased Cesilicate Amendment be approved by the stockholders of the
. Corporation The Centificate Amendment 1s atached hereto as Ealubut A
s/ M Frances Keeth Director Febriary 17 2054
N Frances Recth SECOND That th pursuant resolution of the Cory s Board of Dircctons aspecial meeting of the stockholders
was held on January 28, 2014 upon nontice and in accordance with the provisions af an 222 ofthe General Corporation
i Rohen W Lane Direcior Fetnean 27,2014 Law ¢ the State f._l Detaware, at which mecting 3 majonty of the oulctanding siock entibed 1o vole thereon was voted in
Roben W Lane favor ot the Certificate A asp d by the Ci 's Board of Direcions
THIRD That the Cemficate Amendment was duly adopted in accordance with the spphicable provisions of Section 242 ol
“si Sandra O Muase D cior Py 27,2012 the General Curporation Law of the State of Delaware
Sundra O Moose
IN WITNESS WHEREQT, the Corporation has causzd this centtficate to be signed by Witham 1. Horton, Ji | ats Senaor Vice
iss Joseph Neubauer Durecear Fehnuany 07,2012 Prstdent, Deputy General Counsel and Carporate Secretary, ths 3id day of February, 2014
Joseph Neubauer
7 Donatd T Nicolasen Director I<hruan 27 2014 VERIZON COMMUNICATIC
Ponald [ Nicotuacn By i/ WillamL Honon Jr
. ) Wilitam L. Honon, 3t
Clarence Ons I Dhrector .
L e Semor Vice President, Deputy
Clarence Ous 1 1 Counsel snd Carporate Secretary
/s: HughB Pnee Directon Februany 27 2014
Hugh B Pnce
4 Radney B Slater Ihrevion BUE)
Rudney I Slater
/s Kathryn A Tesys Durecior February 272014
Kathiyn A Tews
I1s{ Gregory D Wassun Dirctor Fehruany 27 2014
Gregony 1) Wasson
30
O VO R SOQ N EXHIBIT 12
EXHIBIT A
CHARTER AMENDMENT Computation of Ratio of Earnings to Fixed Charges
VYerizan C Inc. and Subsidiarics
Asticle 4 A of the Restaied Cenuficate of Incorporation 13 hereby amended and eestated in ats entirety 1o read in full as follows N
(dollars 1n mllions)
4 Capnal Stock Years Ended December 1, 2813 2012 2011 2010 2009
. Earnings:
1 d Sharcs Th, ares ¢ stoch w! ¢ b F
;_\ Authonze r\-! ¢ total number of shares of'all clnss:s of stack which the Coporation shall have the authonty 1o Income hefore (provision) bencfit for income taxes $29277 S 9897 § 10483 S 12684 S 13520
1530e is 6,500,000,000 shares. of which 6 250,000,000 shares are Common Stoch, $ 10 par value per share, and 250,000,000 shares .
are Senes Pretermed Swock $ 10 value per share Equity in carmings of unconsolidated businesscs (142) (324) (4443 (508) (553)
semes pu pers Dinidends from nnconsuhdated husinesses 4 480 s10 942
Inter st expense 9 2667 24827 bR 102
Posser of fenl expense Iepreseniing mterest L133 317 437 ®34
tion of capitahizad » st 177 148 119 134
as adjusied $ 2870 S $ 14311 S ledss ¥ 17054
Fixed Charges
Intesesi expense 1 3 2607 8 2571 $ IRIT 8 2238
Toiting of 1ent expense rEpIesenting mteiest 851 K37 K17
Capitaised micrest 7s4 406 432 H
Frvad Charges § 4372 5 iX14 0§ a0n € s I}
Ratio of earniugs (o fived charges 769 RN 350

o 1zed 01 IRCEITAIN LK POSILONS a3 Incame 1an expense and theretoie such satsrest expense

Ss11y 1NTEIest eXpense rov
1= nnt e luded in the Katw of Eamings 1o Fixed Charges




P ] co. Exhibi1 1)
Nt ' too BN . e .

tdollary in mullions, except per share amounts)

2013 2012 2011 2610 2009

Results of Operauons

Operating revenuces $ 120,550 S IESR4G S VIOKTS S 106565 § 107x0R

Operling income 31,968 13160 12 X80 14,645 15978
Net income attnbutable 10 Veneon 11,497 875 2404 23549 ER 2]
Per commoa shase - basic 401 3l 85 20 172
Pet common share - daluted 4.00 i} LH 20 172
Cash divadends declared per common share 2090 2030 1978 jexs 1870
Netincome attnbutable 1o noncontiolling inte 12,050 9.6K2 7794 7.668 6,707
Financial Position
Total assets $ 274,008 $ 2as) § 270008
unng within enc year 3,933 4549 7.542
cren debt 9,658 S203 <8252
ployec beneiit obligations 32957 2N 164
Nencontrolhing intuiests 9.93% 45 343
Fquuy attnbutable 10 Venzon RER X1 15970 3R5069 41,382

srcal canminge trend< in 2011 through 2013 aie desenbed in Other Jiems™ in the
1 Condition and Results of Operations ' sechion

« Significant evente afleer

Manay

s of Fin,

2010 and 2009 data ncludes severs
othur itemis 2010 data also meludes Medicare Fart D Subsidy charges

Compansen ol Five-Year Tutal Relum Among Venzon,
S&P 500 Telecommunications Senaces Index and S&P 300 Stock Index
Verizon . SAP 500 Tele ren Sery — -3ae 500
s240
3220
200
$100
2 s1ee
g 4
= 3140
120
$100
180
450
2008 2009 2010 2011 2012 2013
At December 31,

Data Points in Dollan 200R | 2009 | 2010 201t} 2012 2013

Venzon 1000| 103R| 1279 15i3] i712] 2028

S&P 500 Telccom Sen ices 1000} 1089] 1296] 1378| 1630| 1814

S&P 500 1000] 1265| 1455| 14%6] 1723} 2280

The grph compares the cumulstive total seiums of Venzon the SAP 506 Tclecommunications Senvices Index, and the SEP Suh

Stock Index avera five.ycar penod b assumes $100 was invested on Déccnber 31, 2008 with dividends ncluding the valuc of ~

each respective spin-off) bemny reinvested

e Lo lEr En

Venzon Communicatons Inc (Verizon or the Lomp-ny) 13 3 holding company that, aching through its subsidiancs 1s one of the
world’s leading prosidess of and products and senices to consumers, businesses and
govemmental ggencics wath a presence 0 over 150 countnes around the warld Our offenngs, designed o meet customers’
demand for specd, mobality, secunty and control, include voice, datu and video scrvices on our wireless and wuchne networks We
havc two repentable segments Wircless and Wireline Qur wireless business, operatmg as Venzon Wireless. provides voice and
data services and equipment sales across the United States using one of the most extensive and relisble wireless o
tiony prod

twarks Ou
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opcrating and capnai cffi as well as i As more )| are loped for this high-specd

service, we expect that FiOS will become & hub for managing muluple home services lhll will ev:nlunlly be past of the digial

£nd, ding not just and but also hine4 . such as home
health g, energy and vulitics

Also positively impacting Wareline's rev enucs dunng 2013 was 8 4 6% increase in Strategic senvices resenucs, which represented
$7% of 10tal Global Enterpnse revenues dunng 2011 However, to13) Global Enterprise and Global Wholesale sevenucs dechined
due 10 dechings in Core customer presmise equipmemt revenues and traditional voice revenucs The decline in Core customer

premise cquipment revenues 1s a resull of our focus on improving our margins by 1o d P sales of equip
shat are net part of an ovenll I bundle To p for the shimnking market for trditonal veice senice, we
continue tn biuld ou W segment around data, video apd need bnsiness services—aicas where demand for sdiable

bl

Speed Cnnecons s growing




mnevative techuology ke warcloss nctworks, highepeed fiber and Jdoud services to postton outsydves of the
inning ot 2012 rhese s estmunts

We are i estisg 1
center 0f the growth tiends of the future In sddition 10 the Wareless Transaction since the b
have mcluded acquistions of wircless hicenses o1 $49 billon _We also_b; ted $14 billion in acquisitions ot Inve:
and businesses, which we expect will permut us 10 offer enhanced machine o machine, video and claud-hased products and

nents

senices

By imvcaunyp 0 our own capabilitics, we are al<o invesung in the markets we serve by providing aur cemmunitics wath an
efficient, reliable infrastruciuge for compeing i the information economy We are comumitied o putling ows custamers first and
¢ membes of ovr commumues Gusded by this commutment and by o core values of u.(cgn'\' lL‘\p;\l
ce aud accountahifity, we beficve we are well-p d to produce 4 fong: return fog our s

value for society

g ¥ esponal
pertormance excelle
create ful work for selves and provide hing of last

I the sectians that follow, we provide mfomation about the important sspects of vur operations und vestments. baih at the
ons financial position and souices and uses of cash Inaddion

ohdated und scpment fevels, and discuss our sesults of oper
we highlight Ley trends and uncenainiies tn the extent practicable

Trends
We eapect that competiion wil) continue  ntensily with tradit | d I and r senvace prosaderns seehing
incredsed market share We helteve that aur nctworks dull us frem our P enabling us 1o piovide enhanced

LCIINURTLGLORS EXPEnences fo aug customens We behieve out focus on the fundamentals of sunsing a geod husness, mcluding
operating excellence and financral dnciphiae gives us the ability to plan and minage through cha

will conbinue o nvest Ty gsowth, which we believe is the key (o creating value for our sharcowners

ditroms We

aging cconomic

Canncetion and Operanmng Trends

In vur Jest sepment we capedt to contumoe To attract and mamtan the lovally of high-gualuy etat posipard cus
tusIng wireless ser < n their dady

< tablats and ow

sabzing on demand for duta services and brsging OUT CUSIOMER REW W
rcconnecion growth will cantinue as we itroduce new sim; l'phunl:\ Intumet devices such
devices We bhelieve these devices wall atfract and retain higher value retal postpand connections, contuhute o
ued increases in the penetraton of dala servaces and heep aur device line-up compenitive v ersus other wireless camiets We
expedt fumure growth epparurities will be dependent oa expanding the peneiation of our aetwark services, affenng Innssatine
wireless devicee for hath ennsusmer and business customers and mereasing the numt
our netwurk and sen e

et ot ways that our customen ¢ an conne

Service and cquspment pnang play an important iwle i the wircless competitive landscape As the demand for wireless senv
conunues to grow, wircless sen ive providers are oflenng scrvice plans thal mctude unhmited voice minutes and text message
and a speaific amount of data accass m varying megabyte or gigahyle s17es o1, 10 sume cascs, unlmated dats usage Wireless
service providers are also offenng pace plans that decouple senvie pnoing fiom equipment pocng and blur the iradiional
boundary herween prepad and posipaid plans In addition, some wircless providers are offeung a credi W new cuglomen 10
reimburse early temination fees paid to their former wireless service provider, subject 10 centaan himstations We scek to compete
n 1his area by offenng our cusiomers services and equipment that they wall regard as the best available value for the pnce as well
as service plans that meet their wireless service needs

In own Wirehae segment, we have expenenced contimuing acuess hine lusses as customers have disconnected both primary end
secondary lines and swatched to aliemative techiselogics such as wieeless, Viace aner Internet protacal (ValPt and cable for vore:
and date services We expect 1o continue 10 expeneace access hine loases a3 customers continue 10 swnich 1o aliemate
technologies

Despite this challenging environment, we expect that we wil} continue to grow key aspects of our Wireline segment by providing
neiwork reltability, offenug innovain ¢ product bundles that include broadband Intemet access, digial television and local and

long distance vaice services, llering moie robust P producis end scrvice, and ! aur cloud g and hine-t
machine strategies We will also continue to focus on cost cfficiencies to atternpt to offset adverse impadts fiom unfavorable
i and P pressures

Cperating Revenue

- We expect o expenense se "
pustpasd canpections dnven by nitreased sales (l[ﬂmulphnnn uhl:u and mh:r Iatcmet devices Wée :\pn. that retad postpa
avenape revenue per acenunt {ARPA} will continue to 1ncrease as connections migrate from basic phones to smariphongs and from
our 3G network (o our 4G LTE network, and as the average number of connections per account iucreases, which we expeci to be
dnven by ous More Everything plans that allow for the shanng of data ainong up 1o 10 devices We expect that own future survice
revenue growth will be substanuially denved from an inercase in the usage of snnavan ¢ wircless smariphones. tablets and other
Intemnet devices in addstion 1o our pneng structure that wall rmo\uagc cmmmcu to continue 3dding data-¢nabled devices onta
exisung accounts We capeet that continued | on e ncluding 10 mgnite
customess fiom basic phones W smanphenes and from 3G devices 1o 4(‘: LTE d:\ tees, wall positively nnpact our res enue

We expect FIOS broadb: and vidco to p ly impact our Mass Makets revenue and subscnber base We also
expect Sirategic sen ices ey enucs o continue to grow as we denve additional enterpnse revenues from cloud, secunty and other
solutions-hased scrvices and customers continue to mugrate their services to Pnvate IP and other stmtegic neiworking services,

lthaugh we have d decelemting revenue growth within eur Strategic services business We believe the trend 1n these
growth arcas as well as ous offerings in telematics and video strearming will help offset the continuing decline in revenues i our
Wuchine scgment related to retail voice conncction losses as a result of wircless sub as well as the decline in
ourlegavy wholevale and entespnse markets

Operating Costs and Expenses
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In this section, we discuss our overall results of and highhght iems of 2 | nature that are not included in
our segment results. We have two repontable segments, Wireless and Wireline, which we upente and manage as strategic busipess
unuts and crganize by products and scvvices In “Segment Results of Operations.” we revsew the performance of our 1we reponable
segments

Corporate, cluminations and olhtr includes unallocated compomie expenses such a3 certain pension and other enployee benefit

related cosis. 4 recorded i lid. the results of other businesses such as our iny estments an
hid. lease and other adj; and gains and losses that are not allocated 1n assessing segment
perfurmance duc 1o ther Js 1 natune Although such are exclnded fom the business scpment tesulls, they

Juded n all seg;
chave th,

nd Tosses that are not andiniduoall tfivant are in

e mcluded i reponted consobidated Lamings Ga
1esults as these nems arg included in the chief operating decision maker s assessraent of segmenl perfos;
resentatian asansty nsers of onr financial statements i better understanding o esults of opaations and trends iom penad 10
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) [nded December 21 2013 2012 2411 2013+ 2012 2uldvs UL
Wireless
Sepvice revenue $ 69,033 § 61733 0§ 50157 € S0 $ 4576 7%
Fguipmnt wad other 11,990 12,135 1¢ 997 (143) 1,13% 102
Turat %1023 EARTY FRFE} S,15% 5714 1
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Masy Mark ety 17.228 16702 137 026 a7 363 22
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2013 Compared fo 2012
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onsoludsted revenues dunag 2013 comparcd to 2012 was prmarly due to higher ey onies
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nly due to g decline in U

Glnbul Entepnse zeyenues decreased $0 6 hallion. dunng 2013 compared 10 2012 pr
CUOITCT PICIAIS, CEUIIUERL fet enues and fower vawe services end data notwatking revenues Thiy decrease was pattially otfst

by ptowth n Sirategic senices revenues, pumanby duc 10 an ncrease 1w advanced services, such as contict center solutons, IP
commumcations, and our cloud and data censet offenings as well as sevenue froni a telemanies services business that we acquued 1n
1ke third quanter of 2012

Global Wholesale revenves deereased 50 S billions ‘dunng 2013 comparéd.te 2012 piin
traditondl vaice ievenues & a tesult of decreased muniites“of use (MOUs) and a dechne™u'domend wholeale cofncctions,
pamally offsct by continuing demand for high-specd digital data services from fibcr-to-the'<ell customers vpgrading their core

Jata carcuns 1o Ethemet facilitics as well as Ethemet migrations fiom othes core customers

Other revenues decreased dunng 2001 2 compared 10 2012 pnmanly due 1o reduced v olumes outside of aur network featpan:

21432 Compared to 2013

The increase in consahdated revenues duning 2012 compared to 2011 was pnmanly doe to lagher revenues at Wireless, as well as
higher Mass Marheis revenucs driven by FiOS <ervices and increased Strategic services revenucs within Glohal Fntempnse at aur
Wirehine segment Partially oflsetiing these 1nuscases were lower Global Wholesale and Glohal Esterpnse Cote 1evenucs at our
Wirehine segment

2012 compared 10 2011 duc to growth m both senice and eqapment and cther revenue
12 compared to 2011 pranandy daven by higher 1ctath posipard sunace resenue, which
c 1n retaul postpaid connections 01 5 1 audlion in 2012, as well as the continucd increase
1 2012 compared to 201 1 pumanly duc o
1d connection net additians was

Wireloss revenues increased dunng
Sunrie roenue merased dunng

increased )
n penctration of smartphones Re s per account ineseased dunng
the ncreased use of tablels and other Intemiet devices In 2H2, the inciease 1o retal posts
primanly due w0 an inetease 1w reta] postpand and prepadd connection pross addiuans and impras emeats s ous relal conpeciions.
4 conucction gross additsons dunng 2012 pnmanly reflect the Jaunch of vur Share Everything
poductions dunmg the second half of 2042

grly as a rescht of an inci

I postpand connectie

chum rate Jhigher ietail postp:
plans conpled with new device

Fquipment and other revenue increased dunng 2012 compared 1o 2011 pnmanly due to an increase n device upgrade fecs,
iegulatony fees and equipment sates

ared 10 2011 pnmandy diven by declines 1n Global Whalesale, Global
¢ by higher reventies 1in Mass Murkots daven by FiOS services and h

Wirehine's revenues deureased dunng 2012 comp
Enwmpnse Core and Qther rev
sevenuds from Strategic senices

Mass Mutkels revenues increased dunng 2012 compared 10 2011 due 1o the expansion of F1OS services as well us ges a0 our

pRang strategy adapted i 2012, pantraily aflset by the continued decline of local exchange tevenues

Glabat Enterphise res enucs decreased dunng 2012 compared 10 2011 prumanly duc 1o lower focal services and tradimonal circun-
based revenues » dechne in customer premise equipmeni Tevenues and the unfas orable tmpact of foreign currency translation
Thie decrease was parually offset by higher Stralegic services revenues. pnmanly due to growth in advanced services, such as
contact center sel L 1P and ourcloud and data center vtlenngs

managed network

d 1o 20} § pumanly duc o a dechne in baditional voice v enucs as a

Global Whol evenues d d dunng 2012 \p
result of decseased MOUS and a dechne in domestic wholessle conncctions, partially offset by continuing demand for high-specd
dignal data services from fiber-todhe-cell customers upgrading their core dats circuits te Ethemet facaliises as well as Ethemnet
migranons from other core customers

{nher revenues decreased dunag 2012 campared to 2011 prmanly duc to reduced 1 olumes outside afour network faotpunt

05 due o a dehio ih |

(dollars 1n milhions)

Increase/{Decrease)
Years Ended December 31, 2013 2012 2010 20133, 2012 7012 vs 2011
Cost of services and saies S 44A87 S 40375 S 35875 5 (1388)  (30)% § 00 09%
Sellng. general and admimstrative expense 27,089 39951 35624 (12862) (32 4327 121
Depreciation and amonizatuon expense 16.606 16,460 16,19 146 o 36 102
Consohidated Operanng Expenses S BESE2 51026%e 8 97995 SU4004) (137) S a9l 4%
ing expenses deccased dunng 2013 primanly due @ nonopoational ded s recordod in

i d durn

selidated opytating expenses 1.
el as morcased wpoiating expenses at Wielow

‘senices and fales meludes the foflaing cous ducedly attnbutahle fo a serviee o product salanes and wages benelity

Coy
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“work CoRntTnoR cos

Cest of services and sales deercased dunng
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Selling, General and Administranve Expense

Selling. gencral and administrative expense increased dunng 2012 d to 2011 p 3y due to higher
charges (see “Other ltems™) as wel! as bigher sales commission expense and costs associated with regulstory fees at our Wircless
segment.

Depreciation and Amoruzation Expense
Depreciation and amortization expense decreased duning 2012 compared 10 2011 pnmanly duc 10 a decrease in depreciable assets
at our Wareline segment panwilly oftset by an increase i amoriization expense related to non-network software

Non-operationad {Credits) Charpes

‘Oihar flemns™) ware as

1 npstational redits) charges inchnied mn uportng expenses i

(dolbasan milliens)

Years Lnded idec b M 2013 217 201
s Q%) ¢ - H -
Stvcrance, Pension and Benehit (Credits) Chas ges
and admnisraln e expense kALY S854
Seitlements
- AE -

and adrmnist

hve Cxpunse

Other Costs
Lot et services and sales

Nellin nera) and adminisiiative expense

Total pan-perating fcredits) e harges included 10 oper aung cxpenses

ez hem™ fot a desenplion of niher ROn-operational 1teins




Consolidated Qperoting Income aud ERITIA

Consalidated

ann.m.ucd camings hefosc antcrest, 1aves deprcaiation and amomzation expenses (Uonsalidated EBITDA) and
ted belew, are nun-GAAP mmum and de not fuipon 1o be sliematives W operat
believes that these messures ane useful to svestors and other users of our
¥ on a more vanable cost basis as they exclude the deprecianon and

i Inceme

we of ¢ 14

e ratng p
amurization expense elated pnm.nly 10 capual expendiures and acquiniziony 1hat occuned 1n prioc veats as we
evaluating operating pertarmance n rclation 1o our compenton Consulidated EBITDA 15 calculated by adding back mie:
neonsolulated busineases and other income angd {expense),

taxes, deprecianion and amonusatian expense, €quity an cemings of

pel 10 net Incnme

Consolidated Adjusted EBITDA 1s calculuted by excluding the eflect of nonwperational ntems frem (he calenlation of
Corsalidated ERITDA Management hehizves that this meacure provides addshional relevant and useful infonmation ta mvestons
and other users of our finanuia) data in evalvaung the effectiveness of our operatons and undeilying busimess trends 1n a manner
that pu ke iems™ tor addinienal details reganding these

Ron-peratn

LINGIN T

consiatent With managenient s evatuation of busi

il nems

1 assumptions, mcluding
nh gquarter 10 gellect ac

Operatimg expenses nclede ponsion and benefit refated Gedits uzmdsor charges based on actuar
projected discount mites and an estimated tetam on plan asscry Those eshima: 1
retum on plan assets and updated actuanial assumpiions The adjustment has been iecognized :n the income statement dunng the

mslosses

are updated i the |

fourth yuarter ar upw 1emeasurement cvent pussant to aun sccounting policy foi the tecngnition ut sctuanal g

I 15 monagement s aatent lo pros sde son-GAAP financial infe to ¢nhance the of Venzon™s GAAD financial
information, and 1 should be considered by the reader in addinon 10 but not anstead of the finanuial statements piepated
accurdance with GAAP Fach nen-GAAP financial measure 13 presented aloog wath the commesponding GAAD measure su as nol 1o
s should be placed un the non-3AAP measure The nenLGAAP finsnual mformanen presented may be

nply that more emphast

detenmined a1 calelated difterently hy other enmpanics
(dullaty 1 mitlions)
Ycars Ended December 3) 2013 2012 w01
Consohdated Operating income $ Y196R S 13060 S 128N
Add Depreciation and ation 1ZaUon exponse 16.608 16 460
Consolidated EBITDA Tmss 9620
Add (Less) Non-operating (eredits) charges included n perahing expenses (6510) 7846
Consohidated Adjusted EBITDA 3 42068 3 17

The changes sn Consohidaied Openting Income Consalidated ERITDA and Consolidated Adjusied EBITDA 1n the 1able above
bed 1 connection wth ape

ng 1ev cnues and eperatin,

were prmantly 3 result of the factors des

. Eyuinyn Envningvop Us

[[Other Consohidatrd Results . e

ronseliduted Businesses ., L

Equity 1n eamings o! uncansohdated businesses decseased S1R2 mullion, or 56 2% i 2013 Cémpared1o 2012 prmaniy due 18
lawer carnings fram operations at Vadafone tmnnel NV (Vodafone Omnitel) The decrease dunng 2013 was parually ofiet hy
an 1immatenal gan secorded by Venzon Wireless upon oblatning control of prevsously un lidated wireless h
which were previously accounted for under the cquty mcthod and ste now consolidated

2012 compared 1o 2011 pnmanty due 10
nat the U'S dotlar

Equity i canungs of unconsohidated businesses decicased $120 milhion, o1 27 0
el and, 1o a lesser extent the devaluation of the Euro a;

low et camangs tiom operations at Vodatane On

As purt of the consideration of the Wareless Transaclion, a subuidiary of Venzon sold s entne owneiship mterest 1n Vodafone
Ommitcd 10 3 subsidiary of Vodafone on Febroary 21,2014

Other Income and 1E\pense), Net

Addimional intormation relating 10 Orlier inconie and {expense). net 1s as follows

(dollats i mtllions)

Increase/(Decrease)

Years Ended Dicember 3 2013 2002 2001 To13we 2012 3012 vs 2011
Icicst income S 64 § 57 Sk S 7 113% § (1) (52
@3 oty 843 (78.6) ©91)  am

S(166) 5 (1010) 5(14) S50 837 S01002) am

am - pnt me:

rgdhl

Dher mcome and {expense), net decreased dunng 2013 compared to 2012 pnmanly duc 1o teus of $1 1 billien wicuned in 2012
relared 10 the carly ndomption of dobt. partially offer by $0 2 billion of fees incurzed dunng the fourth quanies of 2012 as a result
ol the Winunation ol o bodge aedst agreement upon the etfectiveness of a tem lo: rcment {see “Ciher hiems™)

xher mcome and {expense). net increased dunng 2012 compared 1o 2011 pumanly do en by highe: fees of $1 1 ballion related 10
Vind atly redenption of debtisee €rher ons )

Imerest Expense

(dollars »n millons)
Incrcase/(Decrease)

Year Ended December 31, 2013 2012 201 2013 vs 2012 2012 vs 2001
Tatal interest costs on debt halances 5 3411 $ 2977 3 1269 EREE) 149 $(292) (Roye
Less Capitahized interest costs 754 406 442 _348 887 (36) (1)
Tuta) $ 2,667 $ 2571 $ 2.827 ﬂ 37 $(256) 9N
Average debt nutaianding §65,959 £52.949 £55,629

tlectin e interest 1ate 52% RLE 59%

Fotal interest costs on deb balances increased dunng 2013 compared 10 2012 pnmanly due to ihe issuance of $49 U billion of
Dxed and floating rate notes 1o finance the Wircless T (see "Acquisitions and [ i ") resubting 1n an increase In
average debt as well as an incremental Increase in snterest cxpense of $0 7 billson, pastially offset by a lower effective wterest rate
(sce "Consohdated Financial Condition™ Capitalized interest costs were higher in 2013 pnmanly due to increases in wircless
hicenses that are curmrently under development

Total intetest cosls on debt balances dunng 2012 2 2011 p: y due 10 2 $2.7 billion decrease m average
detn (see “Consolidaied Financia! Condition™) and a jower cffectin e interest vate Capitalized interest costs were lower 1n 2012
pnmanly duc to our angoing deployment of the 4G LTE nclwork

Prosision (Benefit) for Income Taxes

(dollas sn millions)

Increase/(Decrease)
2013 vs 2012 2012 vs 2011
$63% om S (945) nm

Yeans Ended December31, 2011
Previsien (Bencfit) for income taxes

Effective lacome tax rate

2013 2012
$ 5730 S (660)
196% (67

am - not meaningful

The eftective mcame tax fate 15 < alculatud by dividing the pravision for income 1axes by income heore the pravision far iceme
dural moome 1 e ot all years prosaated

taves (r eliveting nmie tax rale s sigmitinantly lower than the va

12 W partnenhip within
3 e income belore the p
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18map

taxesand when we meladed ¢ |
come belure the proy 1sion fer moame 1axes it sesulied iy our eHoctin e g, 1Ay 7
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We have two reponable segments, Wireless and Wireling, which we operate and manage as strategic business uniis and organize
by products and services We measure and evaluate our reportable segments based on scgment operating invome. The use of
segment operaling incom 13 ceasistent with the chief operating decasion maker’s assessment of segment performance.

Segment camngs before interest. taxes. and EBITDA), which 15 prescnted below, 15 a non-
AADP measure and does not purport (o be an aliemative (0 operating Ncome as a measure of op 2
believes that this measurc ss uscful to mvestors and other users of our financial mt ”n ey ahulmg

on a moie vanahic cost basis as 1t cxcludes the depreciation and amortization expenses related pnmanly (o rapual npenduures
and acquisiions that occugied 1n pnior years as well as in evaluating opersting perfermance i 1elauon 10 our competsiors
1TDA e caleulaied by adding back depreciation and amermization expense to segment opuraimg 10come

wnt £

sted below, i calenlated by dividing Wireless Segment EBITDA by Wireless
revenues Sutice revenies
base on an

BIDA ferce margis aleo pies
fess Scgment ERITDA sesvace margim utihizes sn ice rev
3 v onder 10 aefleet the impact of providing senvice 10 the waieless custam
ied by dividing Warehine EBITDA by 10 Wirchine revenimes Y
e 17 1o the consolidated financial slatenents

Wireles
MsIviL hovenues W
erclude equipment reveni
nngoing basis Wireline EBITDA marg
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nues rether than o
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Venson Wirel cations senices auross one of the must extenave wieless actwords m the United
States As of December 31, 2013, Venson owned a controlhing 35% nierest m Venzon Wircless amd Vodatone owned the
remaming 45% On Fubruany 21 2014, the Wareless Transacnion was completed and Venzen acquired 1000 owaenshp of

Venzon Wireless

We provide these services and g 1 sales 10 husiness and customers 1 the United States on a
postpad and prepard havis Postpard connectians represent indis idual lines of service for which 3 cusiomer i bitled 1 advance a
monthlv access charge in retum for a menthly network service allowance and usage heyonl the allowance i< billed monthly

amears Our prepaid senvace enables sudividuals 10 oblain wieless services without a long-tenn conbact er wredit venfication by

or all senaces inadvance

paying

Allimanaial wesults imadudedd sn the wables belew eflect the consolidated resalis of Venzon Wareless

Operating Rovinucs and Sebected Operating Statstics

ollars w millions, except ARPA)
Increase/(Decrease)

Years Ended [xcember 31, 2013 2012 il 72013 202 2012

Retal service $ 66,334 $ 61440 S So,600 5 1,894 80% § 4750

Onier senace 2,699 2293 2497 406 177 204)
Service rvenoe 69,033 61,731 5300 23 15%0
Lawpment and ether 11,9%0 12,1 _ 45 [13)
Total Operating Res enues § 81,023 $ 78 $ 5,155 6R
Connecuons ( 000)
Retanl cannechions 102,799 A 17 1,569 47 6063 hu
Retarl postpand conncctions 96,752 K7 3x2 4,112 1.6 5145 39
Net additiens 1n period ("00¢)
Retar] comnections 4472 1624 (1435)  (244) 1293 20
Retal pestpaid connections 4118 4,252 906) (1%4) EY R L
Chum Rate
Retail connecuens 119% 126%
Retarl pastpaid connections 091% 095%
Account Stauistics
Retail postpaid ARTA $ 15393 $ 14404 $ 13458 s 989 69 S 953 71
Retail postpard acceunts {*000) 1 35,083 35,057 34 501 16 [} 490 14
Retail postpard conneciions per account ¢ 276 2od 253 012 45 ulil 413

" As ofend of pennd
@ e cluds

ac and

2013 Compared to 2012
The mcrcase in Wiscless” total operatipg revenues of $5 2 bilhon, or 6 8%, dunng 2013 compaied 10 2012 was pnmanly the result
algrowth in service revenue

Accounts und Conner tions
ot wath Venzon Wieless that are dueetly served

1 cont,

Retal fnon-wholesale) postpaid accounts represent retwl customers
and managed by Venzon Wireless and nse 1ts branded sen ices Accounts include Share Everything plans and corporate accounts
y single connection plans and family plans A single account inay recerve manthly wireless servies fora vanety ol
ice o

acwell as e,
connected devices Retal connectiens represem our retw) customer device connections Chum s the rale 2t which s

cannections ts feunmated

as well as flome

count may mclude smartphones. hasic phones 1ablets and other Intemet device:
! connection prowth hased on the

Retul ns under 2
Phone Connedt and Home Fusion W expect 1o continue to expuniciee sel
product offenags and nctwork seivice quahity

enath of our

Retml postpard net add: d d dunng 2013 d 10 2012 pnmanly due to an mncrease in our retail
postpard connection chum rate, partially offset by an increase in retml postpard connection gross additions

Rcetail Postpaid Connections per Account
Rewai] postpard pet account 15 calculated by dividing the total numbes of setail posipaid connections hy 1he number

of1etanl postpaid accounts as of the end vl the penod Retul posipaid connections pet account wcreased 4 5% as of December 31
2013 eompared 1o December 31, 2012 pnmanly due 1o the increased penetrstion of tablets and other Imeinct devices

i Lty o s esull ol an e
Jets and otha Intumnet deviees th
phones by new cu

¢ achianen ot s

tount e

The marcese wwtnl pustpanl ARPA (ihe avenmge everue pe:

2012 wav primanly drvon by mueases mosaanphene pencirsion
4

and o

il |

s st posin Chians per s
nevtion base as o1 December
d other loternct de

compared tn 77"

<ol vun el pustpad

s bvations et tablews

Tvale

a T atiens 1 proseatal 827 ol phone

¢ nct duany: 2018 camp,
c1ed 1 thard pany seaming

[L]8
dotrease n reven

senIce Tev en

eniie decreased dunng 2015 compared tu 2652 23 4 dechine m aegulaten fees war paitiails wilet By an

pment and usher
e e enue 1 Gared T apgrade fies

2012 C

mparcd to 2011

Pl et im Woadless b

a e 2ulopn

Tuvsments i our il connedt.

il pe

Cu penrtlg

in smaniphone penetration

The increase 1n re1al postpard ARPA during 2012 compared 10 2011 was pnmanly dnven by mcrea
and retarl postpaid connections per account. Dunng 2012, we expenenced a 4 3% increase in sctail postpaid connections per
accoum compared to 2011, with smanphones repiesenting 5. of our retail posipaid phone basc as of December 31, 2012
compared to 43 5% as of December 31, 2011 The increase 1n retm] postpaid connections per account was pnmanly due to
mereases m Iniemet data devices, which represented 9.3%% of our retail postpaid connection base as of December 31, 2012
comipared fo & 1% as of December 31, 2011 pnmanly due 10 strong sales of tablets and Jetpacks ™

Other sen e sevenue decreased dunng 2012 compared 10 2011 pnmanily as a resull of s decrease 1 third party roaming
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Operating Expenses

{dollars i ruthons)
Increase/(Decrease)

Years Ended December 31, 2013 2012 2011 2003 vs 2012 2012 vs 2011
Cost of services and sales S 23648 § 23490 § 21086 $ (832) (3)% § 404 1 7%
Sclling general and admimstiative capense 23,176 21650 19579 1526 70 201 10e
Dypreciation and amonization expense 2,202 7960 7902 43 30 @ -
Total Operating Expenses § 55036 S 54000 § S1627 8 926 17 52471 48

Cost of Services and Sales
Cuoat ol senices and sales decreased dunng 2013 compared 10 2012 prmaniy dug 10 a decrease 1n cost ef equipinent sules of $0 4
v duc 10 a decline 1n posipaid upgrdes decreased dula raamang a dechine in cast of data sei sand a
hemet back heul tacalities primanly rarguted at sites upg

ballion which was pan
decrease m network conaection Costs due 10 the deployment of E
10 4G LI E panially uffsct by an 1nciease in cost ol netwark servives

ding

Cost ut services and sales mercased dunng 2002 compared 10 201§ premanly due to $0 7 billioa in Exgher cost of equzpment sules
s and increased data roaming,

which was driven by inureased sales of higher Lost smantphanes, mcteased cost of network s
pariiably oflset hy o decrease 1n cost for data services, s decrease i network connection casts due to the ongoing deployment of
Eiheret backhaul facilines primanly 1arpeted a1 sites upgrading 1o 46 LTE and 3 deerease in the cost of long distance

Sethoy Generel and ddmumstiatne Expense

fes commiasion

Selling pencrel and sdmimistrative expense mereased dunng 2013 compared 10 2012 pumanly due to higher
eapense in our 1adwert channel Indireet sales commission expense wereased S 1 bilhon dunng 2613 compaed 10 2012
prnunly as a resslt of macases mandirest gross sddinons and upprades as well as the average comnusion pumit as the i of
a1t coniinues to shifl 1oward smanphones and more customess activaie dala servives

Selling general and sdminitanve expense mcicased dunng 2012 compard to 2011 prmanly
expense in our indirect channel as well as costs assocraiud with regulatory tees Indirect sules com
hillion dunng 2012 compared to 201) pnmanly as o resull of Increases 1 the average comumissivg per unit 4 the mix of units
h <nd more custemers activated data services

ussion expense increused 313

d 1o shifi towand

Deprecration and Amoitization Expense
The increase 1n depreciation and amortization expense dunng 2013 compared io 2012 was pnmanly dm cn by an increase 1n net
depreciable ussets Depreciation und expense was essentially unchanged dunng 2012 compared 10 2011

(dollars i milliéns)
Increase/(Decreasc)

Years Ended Do ember 3. 2013 2012 200 TFoiawe 1012 2012 v 2011
Scgment Operaung Incame S 25,997 $ 21,768 $ 18527 $ 4219 194% § 124t 17 4%
Add Depreciation and expense $.202 7,960 1962 242 230 @) -
Stgmant EBITDA S 34,199 5 29,728 5 26,4¥9 A71 150 122
Segment operating income margin 321% 287% 264%

49.5% 44 6% 44 0%

Segment EBITDA service margin

The changes in the table above dunng the penods presented were pnmanly a resull of the factors descnbed in connection with
operating revenues and operating expenses

onaf iems exctuded from Wareless™ Operating income were as follows

Nan-resuning of non-oper.

dollars in nullions)

Years Ended December 11, 1013 2032 2001

Gain on spectrum licensc transaction s2i%) s - § -
Set crance, pension and benefit fuedina) charges 65 37 7%
S3) §37 ST

[ Wirchine

Qur Wireline segment provides voice, data and video communpications products and d services
video and dala corporate nctworking solutions, data center and cloud services, secunty and managed network services and focal
ance voice services We provide these products and services 1o consuiners in the United States, ss well as to camers,
and p both in the Unated States and m over | 50 other countnes around the world

and long

Operating Revenwes snd Selected Operstng Statstics

2013 vs 2012
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The increase 1n Mass Markets revenues, dnven by FIOS services, was partially offset by the dechine of local exchange revenues
pnmenly duc to a 5 2% dechne n Consumcer retail voice connections resulting primanly from corpetition and technology
substitutson with wireless, YoIP, broadband and cable services. Total vaice conncchions include tradibonal switched access lines
n service as well as FIOS digital voice connections There was also a decline in Small business retail voice coonections. pnmanly
reflecting competstion and a shift 10 both 1P and bigh-specd circuns

2012 Compured 0 2011
Mass Markets revenues increased dunng 2012 compared to 2011 pumanly due to the expansion of FIOS services (Vorce. Intemet
and Video) as well as changes i onr pneing strategy sdopted in 2012 pamially offect by the continued dechine of local exchange

revenues




We contimued to gow our subscriber base snd impoved pengtianion rates wiihin our FIOS service areas dunng 2012 Also
contrbuting-1a the mereas i tevenue fmm 1108 scivices weie changes n our pne Jopred 10 2012 As of
Devember 31, 2002, we ackieved penctration mtes of 37 3% and 33 2% for FIOS Intemat and F108 Video, respecuvely compared

10 penetntion rates of 35 5% and 31 for FiOS Internes and 1108 Video, respecuvely, at Decemhes 31, 2011

Masws Marhels revenues were aegatively impacied by the decline of local eachunge revenues pnmanly due 10 3 6 1% dechine in
Consumer rctail voice conncchions sesulung pnmanly fom compcuuion and technolagy subsutution with wircless, VolP,
hsoadband and cable services Total vaice connecuions include traditional switched access fines 1n senice as well as FIOS digital
voice connections There was also a decline in Small business retal voice connecitons, pnmanly reflecting challenging economic
condiiions, competinion and a shifi 1o both IP und high-speed cncuits

Global Enterpise
ced communications services and

Glabal Enterpnise offers Strategue senices mdduding nerwoik products and <olutions, ad:
other core (UmMURICAtIOns senices to medium and large busmess customen, multinational compontions and state ind federal

EOremment Cusiomers

2013 Compared 10 2012

Glabal Enterpiise 1esenucs decteased $0 8 bullion, or 3 9% dunng 2013 compared to 2012 pnmanly duc 1o 3 $0 § bidhon, o
27 1%, dechne 1n Care cusiomer premise equIpment revenucs s well as lower voice services and data networking revenues, which
st of traditional cuvadbised ser ices such as frame rclay puvate hine and Asynchronous Transfer Mode (ATM) services
These core seivives dechaed w 2013 compaied to 2 2 as our customer base continued te migrate to ncxt gener,
The decline L0 CuSLOMKE premise equipment 1evenucs ellected aur focus on wmptoving matgins by conunuag to de<mphasize
sales of eqmpment that are not part of an overall enieipuse solunons bundle The dechne is also due to tower revenue from pubhic
¢ This decrease was pamially offset by growth m Sirategic sen ices ievenues, which increased $0 4 bilkor
ot center solutiens, [P commmenicanon

1on IP sen ey

SCC101 Custon
dunng 2013 compared to 2012 pumanly duc ro growth 1o ady anced services, such as
2nd our cloud and data center offenngs as well as revenue irom a telematics sen ices business that we acquired 1n the third
of 2012

20112 Compared 10 2011

Interprise sevenves deureased dunng 2012 compared 10 2011 pemanly due to lower local sen ices and adiinal cicon-

Globat
bused revenues, @ deuling in customer premise equipment revenues and the unfavarshie impact of forergn cunency translition
Core senvices dechined compared 10 the similar penod 1n 2011 as our customer base continued io migrate to nexi
services The dechine 1n customer premise cquipment revenues reflected our focus on improving margins by contnumg to de-
emphasize <ales of equipment that aic not pan of ar overall entcmpnse solutions bundle This decicase was p Iy oftset hy
higher Stiateic sences revenues Stralegic services ievenues yikicased pnmanly due to growth in advanpced services, such as
managed neiwork solulions, comaci centes solutzons, IP communications and our cloud and data center offenngs

Global Whalevale

Global Wholesale provides communitations seraces incinding data,
10 lncal, long distance and oiher cammers that usc cur faciliies to provade services to thei customers

mce and Jotal dial 1one and broadband senices pnmanly

2043 Compared 1a 2012
Glohal Whalesale revenues decreased $0 5 hllion. or 7.3%
tditional voice revenues s a result of decreased MOUs and a 5.2% dechine in domestic The
voice product feductions are pnmanly due 1o compentors de-emphasizing thear local market initiatives coupled with the ¢ffcct of
£y Also to the dechine 10 voice revenues is the continunng cantraction of market rates due to
competition Partially offsetting the overall decrease in whalesale 1cvenue was @ demand for high-speed digital data
scrvices from fib: be-cell customers g their core data circusts 1o Etbemnet facilinies as well as Ethemnet mugrations fom
other core cusiomers As a resull of the customer upgrades, the number of core data circuits expenenced an 11 3% decline
compared 1o the similar penod 1n 2012

dunng 2013 compared 10 2012 pnmanly duc 10 a dechne in

2013 Compured 10 2011 .

Global Whelesale iov enucs decreased dunng 2012 comparced 1o 2011 pnmarily duc to a dechine in traditional voice revenues as s
result of decreased MOUs and a 5 3% dechine in Jomestic wholesale connections The tradiional yoice product reductions are
pamunly duc to the cnnimued 1mpat of compeutons de.emphasizang thear lacal market imtiatis es goupled with the impact of
technology suhstitution Also contributing to the dechine in vaice revenues 1s the chminaton of Iow margm intematinnal
products and the contmuiny contrection of narket fates due 10 competiion Pamiaily vffsctting the vverall decrease in whelcsale
revenue was a continuing demand for high-speed dignal data sentces from fiber-lohecell customers upgrading their core data
ciremts to Ethemiet facilities as well as Ethemet angrations fromn other core customens As a tesul: of the customer upgrades, the
number of core data ciacuns expesienced a 9 6% decline comparcd 1o the simlbar penod in 2011 We expect Global Wholesale
Ievenue o continue to dedline appraxamately 10% per quanier compared to the simlar penod in 2011 as we believe that the
he parttally offset by prowth in Ethemet and IP services

continued decline m core praducts will o

Other

Other revenues include such senvices as local exchange and long distance services outside of our network fnotpnint and operator
services which are no longer being marketed. The decrease in revenues from other services dunng 2013 and 2012 was pnmanly
due o reduced volumes outsade of gur network fuotpnnt.

Opersting Expenses

tdollans 1n muilions)
Increase/(Decrease)

ded [wecmber 31 201 NON 011~ 3013 vs 2002

P v and wales S 21928 § 52303 S 20135 8 (a85) x 1)
Seliing ¢ PIEATIVE crpen e #5898 2190 88 25
Dueprecianion and amorizstion aapense 4227 2458 7 a2 iy

Total Operunng Eapeases TR EEERRYC I
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Segment Operating Income and EBITDA

(dollars in millions)

Increase/(Decreasc)
Years Ended December 31, 2013 2012 2011 2013 v5.2082 2012 vs 201)
Segment Operating Income s 3 s 60 s 999 $3D nm $ (R99) (93 7r%
Add Depreciation and amortization eapense 8317 8,424 ¥.45% 0 A% (34)  (04)

s 8,700 3 9417 3) v9)

§ 8484

Segment EBITDA $ 216 28 $ ¢

Segumnent vperating 1Rcome margin
Scgment EBITD A margin

am - pat moming fal

come Segment EBITDA und Sepment EBITDA manain dunng the penods presented weie
cvenues and operating eapenses

The changes i Witehine s Uperating
actors desenbed in connezhon with eperatin

anmanly aesuli of the

)1 h nendeLunng o non-operthutal iems were excluded tom Waeline's peratiag mcome




n'on Spectrum Liccuse Transachion ) B .

Dunng the third quanter of 2013 sfter receving the required regulatory approvals, Venzon Wireless sold 39 lower 700 MHz B
block spectim licenses 10 AT&T in exchange fora payment ¢f$1 9 hilbon and the transder by AT&T 10 Venzon Wireless afl AWS
(10 MHz) licenses 1o cenam markets in the westemn Unsied $States Venron Wireless also sold cenain lower 700 MHz B block
spetnum heenses 1o an nvestment fion fora payment of $0 2 bilhen As d resull we received $0 5 billion of AWS hceases at tair
value and we tecorded a pre-tax gain of approxumately S0 3 billion in Selling, general and adnunistasive expense on our
conseliclated statement ol incomne fer the year ended December 31,2013

[ Wirciess 1 ransacnon Costs 1
BDunng 2013, as a resnlt ot the Wireless Transacuan, We recorded costa of $0 4 lllwn primanly for intesest experae ot S0 7 ilian
pnmanly 1n conncction with the bridge credin agreement

welzted 10 the nsiance of (he new aotes as well as S92 bilhon i fees

(sce Consolidased Financral Condstion )

[[Severance Tenvion and Benefit (Credits) Churges ) ]

Durng 2013 we recordid net pre-dsx severance. puasion and kenufits credits wi approamately $6 2 billion pamaniy for our
pensian and postictiement plans i acvordance with gur aceounting policy W recognize actuanal gains and losses in the yearin
which they oceur The credits were pomanly dnven by an incrcase in our discount rate assumption used 1o deterimne the cament
year habilines fom a weighted-averge of 3 2% i December 31, 2012 to a weiphited-n erage of $ 0% at December 31, 2112134 3
mudical costs and other assumpuion adjisinents (1 4 billioa) and the diffennce betwen our
ai December 31. 20412 and our actual retwin on assets af ¥ 6% a1 December 21 2013 130 5

tallien) Jower than assumed roun
tsof 74

e with our acrountng policy 1o secogmze actuaral gains and lossos 1 the yearin
whick they vecut The charges sure pramanty dnven by a decicase 10 0ur discouns mate assumption used to detemine the curent
year habhines fram a werghied-averge of 5% at December 31 2011 10 a weiphted-avel o014 2% at December 21,2012 5323
Balling) and 1evisions 10 the reurement assumpuons for panicipants and other assumption sdiustments, parually cilset by the
differeace between our esimated retusn on assets of 7 5% and our actual retum on assete of 10% (80 7 billion) As pan of this
charge we also recorded $1 .0 billion related 10 the annuitization of pension hsbihtes {see Emplovee Benefil Plan lNunded Starus
and Contributions ™) as well as ey erance charges of S0 4 ballion pmanly for approaimately 4 000 management employces

Dunng 2011, we scconded net pre-tax severnee., pension and benefits charges ot upproximately §6 ¢ billon tor our pencion and

plans in with out ¢ pohicy o actuanai guins and losses 1 the year m which they
ouur The charges were pnmanly dmen by a d«rtnc 10 our disvount @te assumption used to detemmne the cument year
liabihaies rom 5 75% at December 31, 2010 1o 5% a1 December 37. 2011 (35 @ bullion). the dillesence between our esumated
setum on asscts of 8% and our actual retum on asscts of 3% (S0 % billion), and revasions to the hife expectancy of parucipams aod
other adpustinents to assumpilons

The v
discusaton {See “Consolr
sbove

stidated Adjuvied EBITDA aon-GAAP measure presented m ihe Consalifated Operating Income and EBLIDA
ed Results of Operations ) excludes the seversice pension and benetit (credita) cherges prosented

[ Early Debt Redemption and Othcr Costs ]

During November 2012, we recorded debt redemption costs of $0 8 bilhion tn connection with the purchase of $0 9 billion of the
$1 25 billion of R 95% Venzon Commumications Notes due 2039 in u cash tender offer

Duieng Decenber 2012, w reéorded debt redumption custs of $0 2 ballion in connection with the carly redemption of $0 7 billien
of the 2 0 bllon of 8 75% Venzon Com Notec due 2018 S1 0 bilhun 0f 4 625% Venzon Vigania LLC Debentur
Senes A due March 2013 and $0 75 bilhon of 4-35% Venzon Communicanons Notes due February 2013, as well as $0 3 hillon
ol othercosts -

Duning Novembe 201 1, we recarded debt redempuion costs of $0 | billion in connection with the early redemption of $1 0 billion
ol 7 375% Venzon C Notes due § ber 2012, 30 6 bilhion of 6 875% Venzon Communications Nutes duc June
2012,304 bilhion of 6 125% Venzon Flonda Inc Debentures due Januvary 2013, S0 $ bilhon of 6 125% Venzon Maryland Inc
Dehenrures due March 2012 und $1 0 hillion of 6 875% Venzon New Yotk Inc Debentures due Apni 2012

[ Litigation Seitlrments ]
In the third quarier of 2012, we setiled 3 number of patent lingation matters. including cascs with ActiveVideo Networks Inc

(ActiveVideo) and TiVe Inc (T1Vo) In connection with the settlements with ActiveVideo and TiVo, we recorded 2 charge of 30 4
bullion in the thard quarter of 2012 and will pay and recognize over the £ $ix year an add 150 2 bilhon

The Consolidated Adjusted EBITDA non-GAAP measure presented in the Consolulated Operating Income and EBITDA
discussion (See  Consohdated Results of Operations™) exc ludes the himgauon settlement costs preseated above
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Capital expenditures, including capatatized sofiware, were as follows

(dottars in millions)

Yean Ended December 31, 2013 2012 2011
Wueless 3 9425 $ 8357 § K97
Wireline 6,229 6,342 6399
Other 950 976 872

$ 16,604 S 16175 §16244
Total as a percentage of revenue 138% 140 14 7%

nally complete the bulld-out of ou 46

Caparal cxpenduiies moreased ot Wirelessan 2003 compaied to 2012 10 onden 1o subsi
cquuenients and & decline m

LI nutwod. Cop sed legacy spending
spending on cur FOS petwork

buapendnures declimed at Wareline ac a sesuht of dec

1 the vapaciy of

 devhined shyhtly at Wiredess m 2002 compared o 201§ duc to the deueased inv
aftset by the ancicased buld-out of our 4G LTI network Capial expenditures decl.nea

Cital cpendiin,
1 wireless PV retwork, partsally
v spending rquirements

1y a3 Waelme dan 1o Lo ey

L anvested S0 6 hillon, $43 billon and S0 2 billien, respectively i acquisitions nf wircless
alse 1nvested 80 S bullion, S0 9 bt < respecinely n acquisitions of
red

content deliveny networks for $0 4 bulbon We expeut
we acquired a

n.....u the fourth e of 2012, Venzon acguned an ndusiry feader
nuiease var abiliny o meet the growing demand for onhine dignal media contem Additionall
1 loud company tin cash censiden n that was not srgandicant In Fobmary 2014, Venron acqred a
e devilopment of closd 12levision products and sen e for cash conaderation that was eol yignificant

busisess dedicatd 1

o5 hicenses prmianly (o me we LTE capacay needs and
Telemanes, 1 provider of teizmatics senvices, for $0 6

ot

Dunng 2012 e pad approximately $43 hillion 10 aequare win
2 cxpansion Addiconally, durng 2012, we sequired HUGHE!
Palliwn ~ee Acquisiions and D estitaes tor addihonal detarls

Dunng Apsl 2041 we paid spprovmately $13 billton fir the equisy of Teneimark, which wac partially offset by $0 1 billion of
¢ Actinaties regarding the debt obli;
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Dunng March ZU we mued sus blllmn aggregate pancipal amounl of ﬂo:llnp ratc Notes due 2015 in 3 pnvate placement
sesulung i cah poceeds uf approumately $0 5 billion, net of discounts and auance custs The proceeds were used for the
epayment of commercial papa

Dunng Apnl 2013, §1 25 bilhon of 5 25% Venzon Comawnications Notes matared and weie separd Duning May 2013, 301
billion of 7 0% Venzon New York e Debentures matured and were repaid Dunng Jupe 2013, 80 5 Wilhion of 4 375% Venzan
Commumicanions Notes and $O 1 billion ot 7 0% Venizon New York Inc Debentures matured and were iepuid In addiunon, dunng
June 2013, we redeemed 50 25 hillion of 7 15% Venzon Maryland LLC Debentures due May 2023 at a redemplion pace of 100%
ol the pnnaipal amount of the debentures

: Scprember 201 1. 1n conncetion with the Wireless Transaction, we 1ssucd $39 8 billion apgregale prngipal amount of fixed
fing rate noles resutting in cash proceeds of approxamately $48 7 billion. net of discounts and ssuance costs The
uanccs consisted of the folinwing $2 25 bullion aggrepate pnnzipal amount of floating rate Notes due 2016 that bear enlerest ut
o rate £qual 10 three-month London Interbank Ofiered Rate (LIBOR) plus 1 53% which rate will be rescUguanterly $175 billion
pate pnnoipal amount of feating rate Notes due 2018 that hear intesest at a wate vqual to thiec<nonth LIBOR plus 3 75%
et quaneily, $4 25 billion aggregate pnnespal amount ef 2 50% Notes due 20106, 5475 bilhion aggicgale
pnnuipal amount o 3 65% Notes due 2018 $40 hillion aggregaic prucipal amount of 4 504% Notes due 2070 S110 billian
¢ principal amount of § 15% Notes duc 2023, $6.0 biliton aggregate prncipal amount of 6 $0% Notes duc 2143 and
$15 0 llion aggicgate prncipal amount of 6 55% Notes due 2043 (cullectively, the new notes) The proceeds of the new nvtes
were used 10 finance 1 pant, the Wicless Trnssction and to pay related fees and expences As a resull of the issuance of the new
we sncuncd interest expense selated 10 the Wireless Transaction of S0 7 tillion dunng 2013

Dunng Octobes 2013,80 3 Wulhon of 4 7 i New Englund Inc Debentures nutured and were repand

Daning November 2013, 51 25 tulhon of 7 375% Venzon Wireless Notes and 30 2 illion of ¢ ‘erizon Wirelese Noges matated
and woIt wepad Dunng Nesanber 2083 Vernson Wareless icdeuncd 82 2 bithen §4° Netes duc Febouagy 3 204 ws
redemplion puce of 101 {the pracipal amount of the notes and $0 3 billion of 6 70% Venzon New Yark Inc Debentures due
Nosember 2023 at a redemption pnce of 100% of the punaipal amount of the debentutes Any accred and unpad anlerest was

pard so the date of redemption

Dunng December 2013, weedeemed $0.2 bithon of 7 0% Venzon New Yok Ine Dehentures due December 2033 ata edemption
pnce of 10U% of the pnncipal amount of the debentures and S20 n ot 7 Venzon D te LLC Debentures due
December 2023 at a redemption pnee of 100% of the punaipsl amount of the debentures Any accrued and unpard nrterest was

paid 10 the daly of edempuian
In adduion, duning 2013 we utihized $0.2 hillion under fixed rate vendor financing tacilities

Dunng February 2014, we 1ssued €1 75 hullion aggregate pnncipal amounlt of 2 375% Notes due 2022 €1 25 hilhon aggregate
pnncipal amount of 3.25% Nolcs due 2026 and £0 85 mllion aggregate pnncipal amount of 4 75% Notes due 2034 The issuance
of these Notes resulied 1o cash procceds of appioximately 85 4 billion. net of discounis and issuance costs The net poceeds were
uscd. in part, to finance the Wireless Transaction Any oct psocceds not used 10 finance the Warcless Transaction will be used for
genenal corporate purposes Also. dunog February 2014, we issued $0 S billion aggregars prncipal amount of § 974 Rutal Neis
due 2084 resulning 1n cash proceeds of upproximately $0 5 billion, ner of discounts and 15suance costs The proceeds will be used
for general carporate purposes

Vertzon Notes

During February 2014, 1n connection with the Wireless Transaction, we 1ssued $5 0 hullion sggregate pnncipal amount of floating
rate notes The Venzon Notes were 1ssued in 1wo separate senes. with $2 $ billion due February 21 2022 and $2.5 bithon due
February 21,2025 The Venzon Notes hear mnteren at 8 floaung nate, which will be reset quarterdy, with interest payabie quaneily
i1n arrears. bepinning May 21, 2014 (sce “Acquisiions wnd Divestitures™) The eighi-year Venzon notes bear intcrest ut & floating
rate equal to three-month LIBOR, plus 1222%. and the eleven-year Venzon notes bear iterest at s flosting rate equal to three-
month LIBOR, plus 1372%

Term Loan Agreement

Bunng October 2013, we entercd into a tenn loan ment with a group of major financial institunens pussuant v which we
drewe $6 6 billion ain February 2014 to linance, m pan, the Wireless Trunsacuion and 10 pay transaction costs Hall of any loans
under the tenm loan agicement have a matunty of three ycars and the other half have a matunty of fiv¢ yean (the $-Year Loans)
The 5-Year Loans provide for the parual amerizatian of pnncipal dunng the last 1wo years that they ase outsianding Loans under
the tenn loan agreement bear interest at floatng rutes The term Joan agreement conlains cenam negative covenants including 2
neganve pledge covenant. a merger af sumijar tmasacuon covenant and an accounting changes covenant, aflimaun e covenants
and ¢vents of default that are customary for p g an grade credit ranng In addition, the tenm loan
agreement fequites us 1o mamtan 8 leverage ratio (as defined in |h= temm loan sgreement) not in excess of 350 100, unul our
condyt cutings eeach a cenain level

Bridge Credit Agreement

Dunng Scplember 2013, we entered inta a $61 0 billon bndge credis agrecment with a group of major financial snsutuniens The
credat agreement provided us wath the sbiliry to borrow up to $61 0 billien to finance, 1n pan. the Wireless Transaction and to pay
relaied 1ransaction costs Following the September 2013 1ssuance of noles, boowing availability undes the bndge credit
ngmcmem was reduced to $12 0 billion Followang the effectiveness of the 1erm foan agreement in October 2013, the bndge credn
ds with its 1eans and as such the related fees of $0 2 bithon were recognized 1 Other
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During December 2011, we repaid $0 9 billion upor matunty for the €0 7 ballion of 7 625% Venzon Wurciess Notcs, and 1he
related cross cumency swap was scttied Dunng May 2011, $4 0 billion Venzon Wireless two-year fixed and floating rate notes
matused and were repard

Speciol Distributions
In May 2013, the Board of Representatives of Venzon Warcless declared » distnbution to 1ts awners, which was paid n the second
quarter of 2013 1 proporion o ther partnership interests on the payment date in the aggregate amount af $7 0 ballion As a
result, Vodafone recerved a cash payment of §3 15 billion and the emander of the distbution was recen ed by Venzon

I



In Novemher 2032, the Bourd of Representatives of Venzon Witeless declased @ distubutson to s owners, which was pad mn the
fuunth quarier of 2012 in propmtion ty theur pasnerskap anterests on the payment date.an & mount of $8 § bilhon Av
azesult Vedatone recened acash payment o §3 8 bullion and the remainder of the distnbution was recen od by Venzon

s pand w Lie finst

T July 2011, the Board ol Representatives ol Venzon Wircless declared a distbution to nts owners, wh
quarier of 2012 1n prportion 1o thewr parnership 1nierests on the payment dute 1n the aggreguie amount of $10 Wllion As a
scsult, Vodafonc icccived a cash payment of $4 5 billinn and the remainder of the distnbusion was reecived by Venzon

Other net

The change 1n Other, net financing activities dunng 2013 campared to 2002 wa< pumanly dnven by higher distnbuniens to
Vodatone, which owned 3 45% nencontrolling interest in Venzon Wireless as ot December 31 2013 The change in Othes, net
financing actvitics dunng 2012 compaied to 2011 was pamanty duven by bigher distnbutiens to Vodafone and higher early
debt redempuion costs (see Orher hiems ')

Diadends
The Venzon Bead of Dhectors dewenmines the appropratencss of the jevel of our dividend pavinenis on a perudic basis by
considenmy such lactors as long-tenm growth opp s, aternal cash and the expectanons of our shatconners

Dunng the third quanier of 2013, 1he Buard wereased aur quartedy dividond payment 2 9% 10 $ 53 per share fom § £15 per share
m the seme penad of 2012 This 1s the seventh cousceutive year that Venzon s Board of Dircctons hus appraved a quarierly
dnidend increase Dunng the third quarier of 2012, the Baard inereased our quanerly dinidend paymert 3 0% 10 § 513 per share
fiom § SO per shate i the same penod of 2011 Dunng the thind quarter of 2011, the Board inueased our quanterly dividend
paymen: 2 6% ta § 50 per share from § 3¥75 per shaze n 1he same penod of 2010

Dunng 2013, we pard §3 9 bithon in dividends compared 1o $5 2 billion i 2012 and $5 6 billien i 2011 As i pnor penods
dinidend payments were a significsat wse of capital tsowsces While the dividends declared per common share inui ased in 2012
compared ta 2011 the total amount of cash dividends pard decreased dunng 2012 compared 10 the pnor year as a porson of the
dividends was satiaficd through the issuance of comman sharcs hom Treasuny slock (see” Common Stodk 7y

Credit Facsdines

snsotutians o eatend the nly
Ly wax approsimately

On August 13, 2013, we amended out $6 2 bilhon credic dacality wath s group of major financ
date to August 12,2017 As of December 31, 2013, the unused boriowang capacity under this credit fa
$61 blhon The credit hity daes not zequire us to comply with financial covenants o1 muintain specified eredi yaungs, and 1
permits us 1o bomow cven 1f our busmess hasincuned a matenal ady erce change We use the credn faciliy 10 suppon the 1ssuaace
of commercaal paper, to1 the issuance of letters of aedn and tor general corporate purposes

: October 2013, we entered into 3 $2 0 billion 264.day revelving credit ayreement with 3 group of magor financia!
ment pran to the complehion

Da,
snsttutions Although eflective atal Outober 2013, we could not draw o this sev olving credit
of the Wareless Transachion We may use borrowings under the 363 day uredit agreement for gencral corporate putposes Ihe 364-
day revalving credit agrecment contains <ertain acgatve covenants, including a negative pledge covenant, a merger or Sianlar
1ransaction covenant and an p chanpes , affi and events of default that are customary for
companies muniumng an invesinent grade credit ming In addiuion, this agreemenl requines us 1o mamtain a leverage ratio las
Jefined in the agreement) not 1h excess of 3 S0 1 00, uutsl our credal rutings 1each 4 cenam level

Comnwon Stack

of employex and <h plans.

Cummon stock has been used from ume o time to sausfy some of the funding
including 24 6 milbion common shares issued fiom Treasury siock dunng 2012 related 10 dwidend payments, which had an
aggregate value of $1 0 billion On February 3, 2011 the Board of Directors replaced the previously authonzed share buyback
program with a new program fos the repurchase of up 1o 100 nulhon common shares tenninating no tater than the close of business
on February 28, 2014 The Board alio detenmuned that no additional shares were to be purcbased under the pnor program Dunng
2013, we repuschased $02 bilison of our common stock under this program. There were no repurchases of common siock dunag
2012 0r2001

As 8 result of the Wireless Tansaction, Venzon issued approximately 1 27 billion shares

Credit Ratings

_Dusing the thied quattet of 2013, Venzon's credit ratings were downgraded by Muody's livestor Service thoudy's). Standand &

Poor s Services (Standard & Poor s) and Fitch Ratmgs (Fitch) as a result of Venzon's announcement of the agreement 1o
acquire Yodafone™s 45% noncontrolling intezest sn Venzon Wireless for approximately $13 hillion sncluding the ncurrence of
thitd-pany indebiedness (0 fund the cash postion of the purchase pnce for the Wireless Transaction Moody's downgruded
Venzon's lonp-tenn debt ratings vne nutch from A3 1o Bual, while Standard & Pour’s lowered s corporuie credit mnng and
sentor unsecured debt ranng one notch lom A-10 BBB+ and Fiich lowered nis longerm issuer defauh aung and senior unsecured

Jebt rating one neteh from A 1o A-

Although the ratings downgrade 13 not expected 1o significantly impact our access to capital, it could increase both the cost of
refinancing debt and the cost of financing any new capital requsrements Securities 1atings assigned by mting orgamzations arc
expressions of opinion and are nof recommendations 1o buy, sell or hold sccuntics A sccuntics mting 1 subject to revision of
withdrawal at any time by the assigning mting organizauon Each mung should be evaluated independently of any other raung

Covenanis

Our credn agreements confain covenants that are tymcal for large, mnvesiment grade companies These covensnis include
requirements 10 pav interest and pancipal in a timely fashion, pay taxes, maintain insupnce with responsible and reputable
CHORL. mamian our
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On December 10, 2012, upon 1ssuance of the group annuity contract by Prud 1, Piudential bly assumed the

to make fulure annuily payments to appraximately 41,000 Venzan managemnent retirees who began recesving pension payments
tram the Plan prior 10 January |, 2010 The amount of cach reuree’s annuily payment equals the amount of such individual’s
pension benefit In addition, the group annuity contract 1s ntended 1o replicate the same nghis 10 future payments. such as
survivor bencfits, that are cusrenily offered by the Plan

We contnbuled approximately $2 6 billion to the Plan between September 1 2012 and December 31, 2052 1 connection with the
transaction so that the Pla s funding percentage would not decicase as a sesull of the transaction




Employ er Contributions
We aperate numerons quahified and nnnqu\hﬁ:d pcmwn plans and ather pastretisement hcneﬁl pl:m These plans pnmanly
relate to our domestic business uniis Dunng 2013, contnbutions 1o vur quahified pension plana were not muatenal Duing 2012
and 2001, we contubuted $09 tillion and $0 4 billon. respectively. 1o our qualified pension plans, excluding the pension
annmnhzatian discussed above We also contnbuted $0 1 billion 50 2 bathion and $0 1 bilhon 10 our nongualificd pension plans

i 2013,2012 and 2011, respecunely

e f

In an «fort to reduce the nsk of our portfoho simtegy and bener abpn assets with hab:hities. we have adopted a hability dnven
penann strategy that sceks to betler maich cash tlaws fram investmenis with projccted hencfit payments We expect that the
srate gy will seduce the likehhood 1hat assets will docling at g ume when labihities mercase e fened o as labihiy hedging), with
the g0l 10 reduce the nisk of underfunding 1o the plan and its paricipants and beneficianes. hawes er, we also expect the strnegy
to result in Jower asset retums Based on this simtegy and the funded «atus of the plans a1 December 11, 2011, we expect the
red qualifiecd pension plan contnbution in 2034 to be $12 tillion

wn wontnbulions sie

JEamAm requ Nonguahfied pe

esuimated te be approximiately $0 2 billion 1n 2014

carted basis sice the

C 10 aur uther p. benctis plans gencrally relate o paymcats for benefits on an a
othel postreuzement henchi plans do not have funding tequarements sumilar 10 the pension plans We contnbuted $1 4 ballion
$1 5 balhon and S1 4 balfon 10 0w other postsirement hencfit plans 1 2013 2012 3nd 201) respecinely Contrbutions  ouf
plans are estimated 16 be approvimately $1 4 ballion in 2014
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We are the Tessor in les eraged and diseet fina,
compuse the majonty of out leasing porfelio along with telecammurications equipme
athier cqmipment The maiing terms of up to 37 years as ot December 11 2013 In addition we lease spa
cenatr ot our cell sowers 10 other wireless camers Minimum lease paymients receivabie epresent urpaid ientats, iess poncpal and
interest o thard-party nonrecourse debt relating 10 Jeveraged lease wansactions Sisce we have no general liabuli 1 this deb
which 1s secured by o semor secunly interest i the leased equipment and rentals, the related panapal and interest have heen
the mmimuwm lense payments receinable 1n accordance with US GAAP Al recaune debt 18 reflected i our

LY

nftser agan
cd bulance sheets

wonsehd:

{ OffBalance Sheet Arrangements and Contractual Qbhigstons -

Contractual Obligshens and Commercial Commitments

a1 December 31,2013

The tollowang table provides a sumunary of out contractual ob and

Addrionat detal ahout these stems s included in the notes to the consnhidasted tinancial statements

{dolars 1n millionsy
Payments Duc By Period

s~ than More than
Cuntractual Obhgations Total 1year ).} years 1.5 years S years
Lougom debueh $ 92851 5 3395 $ 15466 S IR252 § 59718
epital lease obligations 293 9 92 49 6l
Tutal long-erm debt luding cutrent matunties 91144 3486 13,558 16,301 59,709
Interest on long tem debt e 74918 LRI 9419 R 609 52094
Operating leases 12,190 370 2464 3,748
Purckase obhigations +* 33440 8.77R 4163 775
inher long-lerm Lizhihties 4.404 1.579

Total connaciual obligauons $ 218,118 $ 37,057 S 21,517 § 1lbdle

N .
Ttems included 10 long4orm debt with vanable coupon rates are desenbed in Note 8 10 the consofidated financial stiements

See Nete 7 (o the consalidated financial statements

nons refleqied abov

™ The purchase obl are pnmanly commitments to purchase handsers and perpherals, equipment,
sollwate progratmming and newwork services and marketing activines, which will be used or sold 10 the ordinan «ounse of
husiness These amounts Ju not represent out entite antcipated purchases in the future, but repiesent only these jtems that
are the «ubyect of contrcial abligations We alsv purchase products and services as needed with no firm commument For
this rezvan, the amounts presented in this Lable alone do not provide a reliable indicator of our expected future cash ouiflawns
or changes i out eapecied cash position (see Note 16 10 the consalidated financial statemantsa}

w ,
Uther long-tenn hatil mclude benelit and quahified pepsien plan coninbutions (see Note 11 1a

the consalidated financial statemenis)

We are not ablc to make a rehiable estimate o when the unrecognized 1ax benefits balance of $2 1 btllion and related nterest
aind penaliies wil: be setiled with the respecty e taxtng anthonlies until issues of examinations are funther developed (see Note
12 10 the consolidated finanaial stateneniz)

[[Guarantees ]

dinanty provides

In connectinn with the exccution of agiements for the sale of b and S n1s, Venizon
cntat and to the To 3 vanety of nontinanuial matters. such as ounenhip of the secuntics

l cing seld, ax well as financial losses ()u. Note 16 10 the consohdated fingncial statements)
We the and furst bonds of our p! company d As of Deccmber 31,
2013, $3.1 billien puncipal amount of these remam Each wll remain 1n place for the hie of the

obligation unless tenninated pursuant 10 113 tenms, which wal) occur, among other things, if the operaiing telephone company 1s no

longer a wholly-owncd subsidiary of Venzon

We also the deht obl of GTE C that were issued and oulstanding prior to July 1, 2003 As of
December 31, 2013, $1.7 bilhion pnncipal amount of these obligations remasned outstanding (sec Note ¥ to the consolidated
financial statemcnts)

As of December 31, 2013 letiers of credst 1otaling approximately $0 1 bilhon, which were exccuted in the normal course of
business and support several financing amangements and payment obligations to thinf partics, were outstanding (sce Note 16 10
the consolnlated financial statements)

I
We ape exposed 1o variaus lypcs of market nsk in the nomal course of business, including the impact of nlerest rate changes.
foreign cumency exch rate fl changes in equity and dity prices and changes 10 corpurate tax

rates We employ nsk management strategies, which may include the use of a vanety of deratives including vross curnency
swaps, forcign cumency and prepaid forwards and collars, interest rate swap agreements. commodity swap amd forward agreements
and inserest rate locks We do not hold denvain es for tading purposes

It 15 our genceal policy to cnter 1nlo interest rate, foreain currency and other denvative nansactions only to the extent accessary to
achieve aur desxrcu nbyr(lnr- n limiting our exposurse 1o vanous matk et nshs Our ubpectives include maiziziming a mix of fiacd
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The functional currcocy for aur foreign operations 1s pnmanly the local currency. The translation of income statement and balance
sheet amounts of our foreign operations into U S dallars is recorded as cumulative transiation adjusimenis, which are included o
Accumulated ather comprehensive income 1 our consolidated balance sheets Gauns and losacs on foreign currency transactions
aie recosded m the consohdated siatemenis of tncome 1n Other income and (expense), net At December 11, 20113, our pnmary
trauslation exposure was to the Batish Pound Steding. the Eurv, the Australian Dollar and the Japanese Yen
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- of winless network technology and

cumcnt and expeuted futuze coononiic conditions custent and expected availab
infrastructure and releted equipment and 1he costs thercof as well as other relevant factors m estunanung future cash flows Jhe
discoungrate represcried_aur esimaie_ of the d-average coat af gapital {(WACC) or expected retum that a marketptace
panicipsat would have :equued as ul'the ulu.mun date We dncluped the diseount fatc bused on our comsideration of the cost™
of debt and equury of a group of gurdehine companies as of the valuation date Accordingly. out discount rate incoporated cur
estimate of the expedted retum o marketplace paricipant would ¢ requined as of the valusnion dute, including the nsh
prevuum avsouiated with the cunent and expecied ccononie conditions as of the v aluation date The temunal value grows
1epresented aur estunate of the marketplave s long-term growth te

Guedwddl .
¥ 2 f huh s: 4 hxllmn was

pur Wirehine segment - D whether ;un 1mp 1 has ued rrequites.the..

s3 and Wireline are deemed to be

Al Decemby
“yegmentTand” Sb_l_ hlll_mn Wiy m
duturmmation of fais value of cach respective sepontimg unit Owr operating segments W
our reporing wnits for pumposes of geodwill imparment testimg The tair value of Wireless signiti
valuc and the fair value of Wichine exceeded its canying value Accordingly, our annual nnpaiment tests for 2013, 2012 and
2011 did nat result

otly exceeded its carrying

an impaiment

The fair value of the reparting unit 15 calculaied using a market appraach and a discounted cash flow method The market
appraach i ludes the wse of comparatine muliples W wonvh discownted cash flow resulls The discounted cash flow
method 1> based on the present value of two componenis—projecied cash tlows and a lerminal value The femunal valuee
represenis the expected normalized future cash flous of the reporung unit heyond the cash flows from the discrele prjection
perrod The fair value of the sepwting ot s colculated based on the sum of the present value of the cash flows fiom the
discrete penod and ihe present value of the tenminal value The esumated cash flows are discounted ueing a rate that sepresents

our WACC

rees, mcluding, T cenan employees penaon and other postretiement
pension plan benetit obligations exceeded the fair value of pension plan
posticiirement benefit plans have lager benefn
p acsumphions, including the discount rate used, the
mount of benefit

st af our emple

+ W mamtam benefit phans fot

benetit plans At December 21,2013, in the aggre
which wdl sesult i Fagher future pension plan capense Uthe:
fioms than plan assets, resnlling in expense Significant benefit pl:
of werum on plan assets and healih care uend rat ¢ penodically updated and impadt the
plan mcome cxpense assets and ubligabens A senmtivity analywis of the impact of chunges in these assumptians on the
tobligations and expense gncome) recarded. 2s well as on the funded status duc to an inereasc o1 a decsease 1n the actual
versus expecied retum on plan assets as of December 31, 2013 and for the y ¢ar then ended pertarming to Venzon's pension and
postretirement henefii plans s prvsided in the tahle below

assels

Percentage point Increase (decrease) at

tdalloin sy change December 31,2013
Pensaon plans discountaate +0 50 S {1.105)
-0 50 1,224
Rate ofictuin or ponsian plan asscls 100 (lot)
-1 00 166
Postretuement plans discount rate 0 50 1.332)
£ S0 1486
Rate alrcium on pesireurement plan asseis 4100 {26)
-1 00 26
Huealth care irend rates +1 00 2539
-1 00 (2,086)

* In detennining s pension and other postreurement obligation the Company used a weighted-average discount rate of 5 0%
The ra1é was selected to appronimate the composite interest rates available on a selection of high-quahty bonds available in
the mard.et at December 31, 2003 The bonds selecied had matunuies that conmaded with the e penods dunmg which
benefits payments expected 1 accur, were non-callable and available in sufficient quantities 1 ensure markctabiliy (at
least $0 3 buliron pat outstanding)

= Oug current and deferred income 1axes, and associated valuation sllowances are nnpacted by events and transactions ansing in
the normal coursc of business as well as 1o connection with the adoption of new accounting standards, changes in tax laws and
ntes, and disp of b and § Hems As a global commercial enterpnse, our income tan
1ate and the classificanion of income taxcs can be affected by many factors, including estimates of the timing and realizatson of
defesred income tax asscis and 1he timing and amount of income 1ax payments. We account for tax bencfits taken or expected to
be 1aken 1n our 1ax retums in sccordance with the sccounting standand rclating to the uncestainty in income taxes, which
requites the use of a twosicp h for and 1ax benefits tuken or cxpected to be taken m a fax rctum
We review and adjust our habihty for unrecognazed tax benefits hased on our best judgment gaven the facts, circuinstances, and
information availahle at each reporiing date ‘lo the extent that the final outcome of these tax positions 1s difterent than the
amounis recurded such diflerences may 1mpact income tax expenise and actual fax payments We recognize any interest and
penaluies accrued related 10 unrecognized 1ax benefits 1n income 1ax expense Actual 1ax payments may matenally diffes from
cstumated hebihitics as 3 result of changes n tax laws as well as i) velated income fax

balances

« Out Plant, propesty and balance » signi 7 of our asscts. We record plant,
property and equipment at cnst We depreciate plant, property and cquipment on a straight-line basis over the estimated useful
life of the assers We expect that a onc-year increase in estimated useful lives of our plant. property and equipment would result
1 a decrease to our 2013 depreciation expense of $1 8 billion and that & onc-year decrease would result in an increase of
approximately $2 1 billion i our 2013 depreciation expense.

[[Recent Accounting Standards 1

In July 2013, the accounting standard update relating to the presentanon of an unrecognized tax benefit when a net operating loss
ax luss, o7 a 1ax credit cumy forward exists wag issued The standard update provides that a habilay related
1 an unrecopmized 10y benefit should be offsel aganst same junsdiction defened 121 assets for a net operating loss camyforward, a
ular 1ax Less o1 a tay credss camryioraard of such setdement o8 equised o1 eapested i the event the uacenain fax pasiion s
myg the fiest quapter of 2013 We are canently eveluating the vonsohd,

canyforwad a simalar

date

dasallowd Wil adopt this stamdar

Bataney shees anpacrland (o tins standard npdar
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Jante o sioch purchase agreement (the Mock Purchase Agreemen) wath Vadatone and
o which Venzon agreed o acquie Vadafone's indizect 45% interest 1n Cellco Parnetship
cersiup ard such interest, the Vodafone Iicresy for ageregate considemuion of approxtmaiely
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after the

Venzon Nu

by Vodatone o
principal amount plus acerued and unpsid interesi The Venzon Notes

iny af its affiliases for a redemption prce of 100% of 1
may only be transferred by Vodafone to third partics in specificd amounts dunng specificd penods, commencing January 1, 2017
The Venzon Nutes held by third paries will not be redeemable Venzon has agreed to file 4 registration statement with respect 10
the Venzon Nutes 4t least three monihs pnor ta the Venzon Nutes bew oming transferable

thher Consideranion

Included in the athet considerstion paid 10 Vodafone 1s the idirect p of long. with respect 1o 5 143%
Class D and Class E comulative prefened stock 1ssued by one of the Purchased £ntiues Both the Class 1) (825,000 shares
2)and Class L shares (825 000 shares outstanding) aie mandatonly sedecmable sn Apnt 2020 1 $1.000 per share phes
any scerved 2ad unpaid dividends Dividends acaue a5 143% per annum and will be tivated as inferest expense Both the Clasy
Dand Class E shaies wall he assified as habtiny instruments and will be recarded a1 fur value as determned at the dosing of the
Wireless Ti

saction

Spectrum 1. « Transactions

Sinee 2012 we have entered mto several stmtegre spectmm transacuons including

+ Dunng the third quanter of 2012, afler recerving the required regulatory approvals Venzon Wireless completed the
y aanounced transzchons in which we acquired wircless specirum that wall be used to deploy

addimonal 3G LT
o
Venzon Witeless acquired AWS specttum in sepasute transactions with SpectrumCo and Cox TMI Wareless, L1.C for
wlhich 1t paid an apgrepate of 33 9 billion af the time of the closings Venzon Wireless has alse recorded a lisbihity of
S04 helton reluted 10 a three-year service ohligation to SpectrumCo’s members pursuant 1o commeicaal agreements
exccuted concunently with the SpeciumCo transaction

© Venzon Wireless completed hicense purchase and eachange transactions with Leap Wircless, Savary Kland Wareless,
which 15 magonty owned by Leap Wireloss. and a subsidiary of T-Mubiie USA As a result of thess transactivns,
Venzon Woeless recanved an aggeegate $2 6 billion of AWS and FCS hoenses a1 fair value and net cash provevds of
202 mlhon tanstened conam AWS nscs (o T-Mobile 1ISA and a 700 megahenz (MIz) lower A block icense to
and iccorded an immatenal gam

Leap Wirel

- Dunng the fint quarter of 2013 we completed hcense exchange transact:ons with T-Mohile License LLC and Cneket
cnae Company, LLC. a subsidiary of Leap Wircless. to exehange certain Advanced Wareless Services (AWS) hiceuses
se non-ash exchanges include a number of intra-markct swaps that we expect will enable Venzon Wheless 1o muke
more efficient use of the AWS band As a result of these exch . we reccived an 30 5 billion of AWS hcenses
at fan value and tecorded an umunatenal gain

Dunng the third quancr of 2013 atter receiving the required regulatory approvals, Venzon Wircless sold 39 lower 700
MIiz B block spectrum ficenses 1o ATAT in exchange for a payment of $1 9 balhion and the transfer by AT&T to Venzon
Wireless of AWS (10 MHz) hicenses o centain markets 1o the westem United States Venzon Wireless also sold certam
lower 760 MHz B block specimm licenses to an invesiment firm for 3 payment of $0 2 billion As a result, we recerved
S8 Wallion uf AWS licenses at fair value and we recorded @ pretax gam of approvimately $0 3 biilion i Selling. general
and admimistrative expense on out consnhidated <tatement of income for the year ended December 31, 2013

Dunng the towth gquanter a1 2013 we atured 1nto heense exchange agreements with T-Mobile USA to exchange ceram
AWS :nd PCS liconse~ These non<ash exchanges, which are subject o approval by the ECC and other customary clowing
conditions, are expecied to close in the firsi half of 2014 The exchange mncludes a numbes of swaps that we expect will
resultun more efficsent use of the AWS and PCS bands As a result of these agreements, $0.9 billion of Wireless licenses arc
classified as held for sale and included in Prepaid expenses and vther on our consolidated balance sheet st December 31,
2013 Upon completion of the transaction, we expect to record an immatenal gain

Subsequent to the transaction with T-Mobile USA in the fourth quarter of 2013, on Janvary 6, 2014, we announced two
agreements with T-Mobile USA wath respect ta our remsiming 700 MILe A block spectrum licenses. Under one agreement,
we will sell centain of these licenses to T-Mobtle USA in for cash ion of app $2 4 balbson,
and under the second we will h, the der of these hcenscs for AWS and PCS spectum

licenses These transactians are subject 10 the approval of the FCC as well as other customary closing conditions These
transacuons are expected o close 1n the muddle 0f 2014

e ficant Addu
onselidated wireless pannesships which were previously acoouried for und
sded 80 2 brlion of poadwill ay a it of thewe

nally
cquIly

NUGHES Telematics, Inc.
Dunng July 2012, we acquired HUGHES Telematics for approximately $12 per share in cash for & 10ta) acquisition pnce of $0 6
tillion As a result of the transacuion, HUGHES Telematics became a wholly-owned subsidiary of Venzon The consolidated
finencial statements include the resulis of HUGHES Telematics” operations from the date she acquisition closed Upon closing we
recorded appreximately S0 6 billion of goodwil, SO | billion of other intangibles, and assumed the debt obhigauons of HUGIIES
Telematics which were approximately $0 1 bitlion as of the date of acquisition, and which were repaid by Venzon Had ihis
acquisiion heun completed on Janvary 1 2012 01 2011, 1hu susults of1he acquired opesations of HUGHES Telematies would not
has accclerated o ahiliny

Futton the cansoiidared set income !
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TRegulanon

Browdband =L T - - R

* hay adopled a senes of erders that impose less

Venzon offurs many ditferent broadhand and Intemet aceess senvices The F
regulaory req en senvices 1han apply 6 older vaice and slower data services For example ceriam faetl
unbundling sequircments that apply to narowband facihtey of wmditional telephone companies do not apply to broadband
facahmes In addition, the FCC conciuded that both warehne and warcless broadband Intuner sccess services qualify as largely
rulwed Jnfe il scrviees Our b fhund Lytemetl access soviees ate subject 10 vanous atlempts Lo impose so<alled
network neutrahty *ules, <ome of which were atfinned and o:hers vacated on appeal in carly 2014 Venzon has been und 1emains
comimitied o the open Intemet which pras ides consumars wirh col access (e lawful webhsnesaed
content when. where and how they want Tlas wall not change in light of the coun’s decision Qus Lommitment applies to
bioadband Inlemel access services prosided over both aut wiscline and wireless networks and can be found on out website at

enve cherces and unblock

hutp Miesponsibiliny yenzon ¢

Fudeo

Veazen affers a mulichannel viden serice that 1s regudacd Tike tradimional cable service The FUC has a hady of rules that apply

<10 cable operatons, and these niles alse genctally apply 10 Venzon In additen, the Au generilly requires companies 1o oblan 4

lucal vable franchise and the FCC has adopied iules that inserpret and implement this eguiement fa arcas whete Venzon offers
s facilines-based multichannel video servaces, Yenzon has typically been required to obtiin a franclise from local authonties

Wielne Foice
ditonsl tclephone service und other services that rely on newer
SEMICES Ure £ Iy dered 10 be “common camer”

Venzon offers many diftferent wireline vorce senices, including t
wehnotogies such as Vol Fur regulatory purpases, begacy teleph
¢s are subject to heighrened regulatory oversight wath respuct to rates tenns and condihions, and
C hus not decwded the regulatory classification ol VoIP hu has sard VoIP scrvice providers

services Common camer sorv
other aspects ol the senoices The FC
must camply with certamn rules, such as 911 capahil

es and law enlorcement assistance requuements

Hureless Services

The FUC repulates severs: aspects of Verzon Wreless' operauons Geaerally, the FCC has junsdiction over the construction,
operaton acquisiiion, and tunsfer o1 wireless conunumications sy stems And all wareless senices require use of radis frequency
spectrum the assigr ¢ and distnbution af which 13 subject 10 FCC oversight Venzon Wiseless annicipales that of will necd
ctrum 1o meet futute demand I can micdt spectnam neuds by purchasing ltcenscs or leasing spectrum fiown others, ot
vs aze subject 10 certam e

additional sp.

210 3 competinne hidding powess for new specirum fom the FCC Buth proce

Verizon Wirdles holds FCC spectrum hicenses that allow it to provide a wide range of mobile and lived commumications
ce< including bath voice and dota senvices FCC spectrum licenses typically have a term of 10 yean at which ime they are
subjec o renewal While the FUC has routinely renewed all of Versizon Wireless' licenses challenges could be raised in the future
It 3 wireleas heense weie revoked o not tenewed. Venzon Wireless would not be penmitted to provide sen ices on the spectium
1 avcess” FOC regulations which generally requite hicensees of
of thew choree, subject o cenam techowal hmitations The
s construction and  geographie caverage
obhigations, and requitements tor

devices and apphicanion
ss camers including
Y11 services, roam

Al Customus to

Pparticulas spectrum ¢

4 cortan specnfic mandates on wrel
tards, protision of §

s als impos
. techniaal of v
nd anteana facilines

reless low

The Communications Act Imposes 1e<irctions on foreign ownership of US wirelesc systems The FCC has approved the foreign
owneiship m Venzon that has icsulied trom the Wireless Transacuon I addinon. Yenzon Wireless Venzon and Vedafone
entered imta an agreement wah the federal gevemment tha: imposes nauonal secunty and law enforeement-elatcd obligations on
nubess storesintormation and otherwise conducts its busness

the way< i whach Venzan W

Intercarricr Compensation and Network dccess

The FCC regulates some of the rates that camers pay each other for the exchange voice tstiic (particularly taditional wircline
traffic) over diflercnt networks and other aspects of interconnection for some vorce senices In many instances. Venzon makes
payments to other providers and in tum \enzon recen es some payments from other camers In 2011, the FCC issned a broad
reform order changing. among other things the famework for many of the per-minute rates that camers charge each other for the
exchange of voice traflic The new mules gradually reduce many of these rates 10 zero Thrs order 1s subject 10 pending
recunsdusiiun petitins dad appeats The FCC abo wgnlates sume of the raies and tenns asd coadatiuns for ceitamn wichine
‘spectat access and other senaces and network facilines Venzon s boih a seller and a buyet of these services For examiple, on
the wircline side Venzon sells wholesale circuns to other voice and data sen ice providers On the wireless side, Venzon pus beses
special access and other services fo transport traffic to and from cell towers In additon. as required by the Act. Venzon unbundles
certain wirchine network elements and makes these facalinics and services avatlable to other network providers.

Unnersal Service

The Communrcations Act charges the FCC with ensunng that certain groups and arcas have access 10 communscations sen ices.
ncluding raral snd other high<ost arcas, Jow incosne subscnbers, schools and hibranes, rural healthcare ergamzations, and deaf
and hard-ofheanng individuals The FCC established different subsidy and discount programs 10 achicve these goals To pay for
these programs. the FUC requires contnbutions from providers such a3 Venzon based on reporied revenues for cextain services
Venzon also recens es some payments from some of these programs but 15 a net payeranio them.

State Regulation and Lecal Regulation

Rirefine Services

State public utility comnussions segulate Venzon's telephone openations with respect to cenain selecommumcations imsnastate
matters Venzon opentes as an “incumbent local exchange camier™ mn 14 stutes These incumbent operations are subject to vanious
levels of pricing flexibility and other state oversight and requircments Venzon also has other wirehine operations that are more
thightly regulated In addinion, as a video 3crvices Opermior in many states. Venzon has been required 10 obtain a cable franchise
from local gavemment enlilies, or 1n some cases a stale-wide frunchise, aod 1o comply with cenan opc-ime and ongoing

obligaiions as a resull

Hireless Services

The C Act g Ry p P i by state and local govermnments of the entry af, or the rates charged by,
wireless tamens The Axct does not prohuibit states fom regulating tbe other “terms and conditions™ of wireless service. For
cxumple. some states attempt to regulate wareless cusiomer billing matters and impose reporting requirements. Several states also
have laws or regulations that address safcry 1ssues (e g , usc of wircless handsets while driving) and taxation matters. In addition,
wircless 1ower and antenna facilinies are ofien subject 10 state and local zoning and land use regulstion, and secuning spprovals for
new ar modified facthities 15 oficn a lengthy and expensive process

[[Enviranmental Matters 7]

ed at the site of 3 former Sylvania faciliy an Hicksville.
anmid 19605 Remuhation beyord vnginal cxpeciations proved 1¢ be
tnowas conducted A teassoasmont of costs telated 10 temediation
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cstunate< and assumptions and are

In s report we'have made forwarddoaking staiements These siatements are hascd on
subyect 10 nks and uncenaisues Forward Jookmg stat 15 inctude the il tion ¢ our pusnible 01 assumed future
1esulis of Forwaid-tooking also include those preceded or fullowud by the woids “anticipat behieves®
hopes * o1 simlar expressions Tor those statem . we (lm the protechion of the sale harbor for forward4uokia
uon Reform Act of 1995

‘estinates,
statements contained in the Puvate Seceunes Lat

nties and

mporant facturs, along with those distuysed ¢lsewhere in this tepost and in other tilings with the Sue
). <ould aticct fature results and could cause those results 10 differ matenally from 1hosc expressed in

The o
Exchange Camnnssion (SE
the furward-lovk g stataments

wing

< the ability 10 reshize the expected benchits of the Wircless Transaction in the timeframe expected or a1 all,

an adverse change n the ranngs afforded our debt sccunties by nationally accredited ratings organ
canditiens in the credit markers affecung the cost including intereal rates, and/or avalahihiy of further financing

< sgmfiaantly mueased besels of mdebiedness as a iesult of the Waireless Tran<action,

alies, orin their inteictation,

changes in tax Jaws or v

anil intematiozal econanpues

o advesse condinons n the
jons and any resulting financial and/or operatinnat

in labor matters. including labor negati

matenal advenc chan

mpact.

1 technology or technology substration,

matenal changes

distuption of our key suppliers provisioning of products of services,
- c¢hanges in the regulatory ens isonment in which we operate, indluding uny increase in restiictions on our ahilily to operate
our netwaiks,

«  preaches ot network or anfonmation 1echnology sccurty, natural disasters emonst attacks or acts ol war or signiti
ltiganon and any resuling fiaancial nepact not covered hy inswiance.

Con < in which we aperate.

ampu i i the mal

ctfeets

i may require or 1hat result from changes 1n

- changes in sccounting assumptions that regulaton apencies, including the 8
the accounting cules or thess apphcation, which could result in an smpact un eanings

significant imcreases 1n benetit plan costs or lower invastment retams on plan assets, 2nd

the inability 10 implement vur business strategies

¢ adequate intemal contral

. the management of Vertzon C Inc are resp far
aver financisl reporting of the company Menagement has evalusted nternal control over financia) reporung of the company
using the wntena for ¢tfeuive internal cuntsol estabhished 1 Intenal Contiol-Intcgrated Framework issued by the Commutice of
Sponsonng Otgamzanons of the Treadway Commisston in 1992

Management has assessal the effectivencss of the company’s internal contrul over financial reponing as of Decanber 31, 2013
Based on this assessment we believe that the intemal control over financal reponting of the company 1s etlective a5 of
December 31,2013 In connection with this assessment, there were no matenal weaknesses in the company's intemal control over

finanuial reponing ientificd by managemeut

ments incleded n i Annual Repon have been audited by Emst & Yeung LLP, independent
ntemal control

The cempany’s financial s
cred public accounting firm Emst & Young LLP has also provided an atiestation repart on the company’s
r finarcial reporting

I Lowell € MoAdam -
Lowell C McAdam
Channan and Chicf Execatn e Officer

!¢ Franas) Shammo
Francis J Shammo

Lxecutive Vice President and Choef Financeal Officer

Anthony T Skiadas
Anthony T Shiadas
aent and Conztollu

To The Board of Directors and
We have sudiied Venzon C inc and " (Venzon) wntemal control over financial reporting a3 of
December 31, 2013, based on cnicna m Intemal Conirol d F issued by the Committee of
Sponsonng Orzanizations of the Treadway Commission in 1992 (1992 framework) (the COSO cntena) Venzon's management 1
responsible for muntaining effective nsemal control over financial reporuing. and for 1ts asscssment of the effcctiveness of
tntemal control o ex finsncial reporting included in 1he ying Report af b on Intemal Control Oh er Financial
Reporting Our 1esponnibility 1s 10 express an opimon on the company’s intemal control over financial reponing based on our
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Te The Board of Directors and Sharecowners of Verizon Communications Inc.:

We have audned the accompanying consalidaicd balance sheeis of Venzon Ci Inc snd (Venzon) as of
December 31,2013 and 2012, and the related of income, T ¢ income, cash flows and changes
n equity for cach of the three years in the period ended December 31, 2013 These financial statements are the responuibality of
Venzon's management Our tespansibility 18 10 express an opimion on these financial statements based on ouraudns

We conducted our audite in accordance with the standards of the Public Company Accounting Oversight Board (United Siates)
bl reasonable assurance about whether the fmznaal staieniems
upponing the amounts and diselo;

Ihoce standads sequue that we plan and pesform the audit 1o
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e R
- ) - tdollars m oullions cxcept per share amounts) R - ) tdallar in'mullions)
Years Ended Decembet 31, 2003 2012 201§ Yean Ended December 31, 2611 2012 2011
Operating Res cnucs S 920550 §  TisAdn S Q10KTS Net Income S 219547 S 10557 S 10.09%
o g E Other Comprehensive c, net nf taves
pev “Apenses Foreign cumency iminalation adpusimenta 60 C o
Cost of services and salus texclusive of items showa b low) 44,887 16,278 15478 rcign cumency imnslaton adjustments 9 (i
N ) Unteatized gatn (1o~s) o cash flow hedges 18 18 30
Sellig general and admunistratve expense 27,089 39951 35,624 U _ : o )
Deprecianion and amortization ¢xpense 16606 16400 16390 nrcahize ol ““) on marketable sccurties 16 29 I')
PrCCati L ; pense = b il Defined henetit pension and posiretirement plans n 936 316
. xpense v
Total Operanng Expenses 852 102086 97.995 Other comprehensive mncame attebutable to Vertzon 13 966 20
Mhcrc i nmcome {loss ble 1 1erest 15
Operating Income 11968 13,060 12 880 Totsl €. N " '"I e thow) o none et — (“) < gl‘u :
Equity i cenmngs ot unconsalidated husineues 142 124 ol Comprehvnsive lacome $ 21655 SULSDY % 10419
Other neome and fexperns 1. net 1166) (i o) Comp ¢ imcome sttbutable 1o noncentiolling inter st 12035 9692 7708
Apeaee 2.667) @i Comprehanaine mcome stinbutable 1o Verizon 15,620 1441 2024
¢ Bedore (Provision) Benclit For Income Taxes 9X97 Total Comprehensive Income § 23658 $ 11533 § 10419
1500n) Benefil fio: inevnie taves bl
Net Incame ; ST e T T See Nutes ta Cimsolidated Financial Statements
mcome anributable to nunconirolling interests 1 s RES Y s 7m
Netncome atuibutable to Vertzon 575 2404
Net Income 3 S 10557 5 10198
Baac Earnings Per Common Share
Netincome antnbutable to Venzon ) 400 5 % ¥S
Wesghted-a v outstandung pn mitlions) 2806 2833
Diluted Earnungs Per Common Share
Net mcome attnbutable i Venzan s 00§ s RS
Weightedwverage shates outsianding tn mitlans) 2474 2462 2819

See Notes to Censohidated U'mancial Siatements

(dollars sn mallions, except per share amounts)

Al Decemnber 31, 2013 2012
Assels
Cunent asscts
Cash and cash equivalents s 53528 5 3,003
Shon-tesm investinents 601 470
Accounts zecenvahle, netof allowances of $645 and $641 12,439 12,576
Inventenes 1,020 1075
Prepaid expenses and wihet 3406 4021
Total conent assets T RN
Plant, propeny and equipment 220 565 200,575
Less accumulated depreciation 131,909 120933
o i uaconselubited Busine wes
Wireless hicenises
Goudwiil
Unbier mtartihle aysets, nel
thher o
s ]
Liabihities and Equin
Current abibities
Debt matunng within onc year 3 380 3 ERI
Avvounis payable and s oved bz 16,453 ILPEN
Onher 6664 6205
Tantal current habiiines 27,050 20,950
B9.658 a6l
27,6X2 33,316
28,619 21677
Othor habilitn < £.053 (92

Equty

s pretaized stach §§

Cemneg gtk (310
huth penods)

ntnb

3 Copital
g s (ACCuttulated J

e 1w udy -

os nstted

(39¢1)

421
S6.550

95a1e

274,09

(dollars in millions)

Yeans Ended December 31, 2013 2012 2011
Cash Flows from Opersting Activities

Net lncome $ 23,547 $ 10,557 $10,198

Adjustmenis to 1econcite net income to net cash provided by operating activ ies
Depreciation and smomzation expense 16,506 16,460 1649
Emplayee retiement bencfits (5,052) R198 7426
Defermed income taxes 5788 {952) 227)
Frovisien forurcollecuble aczoul 491 R 1026
funconsalidas PR 1y 77 e

ol hialul 10t o
t businus:es

Acvonnis neavabic (843) U 6o
Inventancs S0 [AECY LU
Othier ascets HEK] 00 Su
Accounts payahle 928 1133 A7
Db et (2.853) " 12 Guiy
ided by apera KT 1 TR
(16.s1a} {16 135) {16233
Acyuisihons o iny estnents and busincsses net Siguired 1499 1) 11797y
Avggaistiions of wireless beenses (580) 1224y
Proceeds trean disposinions ot wareh ss hiconaes 2 -
Net change i skorderm s caments 61 1
471 a7

Oiher &

Net Cash used nn imvesting achvt

Cash Hlaws tro;
Praceeds from long tenn honown,
Lenn homryw
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tdollars m mallons exeept pet share amounts, and shares 1 thousands)

Years Ended December 1. 1013 2012 2011
- Shares Amount_ Shares Amourt _ Shares Amaunt
Cominoen Stock
Balapce at begining ol year 2967610 $ 297 2967610 § 297 2967610 S 297
Balance at ond of year 2,967,610 297 2967610 297 29070600 297
Coptributed Capital
Ralance at beginning of year 37.9%0 37810 37922
Ol i51) 71 o
Balance atend of year 37939 37.9%0 37919
Ranvested Earmngs (Accumolated Defian
RBalance ot beganing (L.734) LL79
Netmnceme atinbutable o Vinzon 1497 £75
Dividends declared (8209 S201 S1975) poy

share (5,981) (4,75K) (5.593)
Balance atend ol year 1,782 (3 734) 1179
Accumulated Other Comprehenave Income
Balance athepinning car alttrbutable 1o

Venzon 2,238 1209
Fepegn curtency 1enslsunn adjustments 0 3]
Untealized gamns (losses) on cask Nowhedges 2 6%
Unizahized gams tiosses) on mathotably secuntics 16 29
[ fined bune it pensian and posticinunens pans 22 [TRTY
(xher comprehensive imcome 123 916
Ralzotc atend of yea utablc e Verzon 2,358 223
Treasury Stock
Balance at begimning ot year (109,041) 4,07h)  (133.594) (5.002)  (130,587) 8,267
Shares purchased {3,500y (153) - - - -
Emptoyee plans (Noe 15) 6438 260 11,434 433 6,982 265
Shareowner plans tNote 19) 9% 3 13,019 494 11 -
Balance at end of year (105610)  (3,961) (109,041 [@.071)  (133.594)  (5.002)
Deferred Compensation-ESOPs and Other
Balance ot begmmng ¢f year 440 308 200
Restncted siock equily prant 182 196 146
Amarmization (171) {64) {38)
Balance atend of year 421 440 30%
Noncentrelling Inicrests
Balance a1 beginning of year 52376 49938 43343
Net tncome atiributable to noncontrolling

interesty 12,050 0.6K2 7.794
Other compithensive income {loss) . 15y 10 1
Total comprehensive income 12,035 9,692 7,795
Disinbutions and other 830 {1.254) {6,200)
Balance a1 end of year 56,580 52376 49,938
Tota) Equity $95,416 $ 45533 3 85,908

See Notea tn Consohidated Financial Statements

Pescripiion of Business and Summary of Sigmificant Accounting Palicies

Descripon of Business

Venzon Commumicanions Inc (Venzon of the Company) s a holding company . which acting thiough s subsidianes 1s onc of the
world’s leading providess of eoaununications, nformation and catenaimment products and services o consumers, businesses and
govemnmental agencies wath 4 presence i over 150 countnes araund the world We have two reporable segments, Wireless and
Wirchne For further information conceming ourhusiness segments see Note 13

s one af the most extensve wireless networks i the Unied
Feem FEvnlution (LTE)} technology and third-peneration

The Wireleas seinient provades witeless Cnmuiminn atiuhs services o
States (US) and has the lugest fourth-gencration (4G) Lo
(36) netwerks ofany U'S witeless service provider

The Wirehne sepment provides veice. data and video communicanions products and enhanced services including broadband
video and data corporaite actwaddk g solutions, data ceater and cluud senwes secunty and e ed network services and local
services 1e consumers mthe Unated States as well as 1o camners
and i aver 150 other conmnes aroend the world

and Jong distance voree services We provide these products
nt cuctomen both 1n the United States

busineases and governin

Consehidation

The muthod of accounuing applied to investmients, whether conselidated, equity o cost, v elves an ¢v aluanor of all sigmificant

tenms of the musun:nls that eaphe; y & tRRDY of supgest evidenee of contiol an nfluence over the operaitons of the investee The
3es that aie not wholly ouned, the

mumnnmllmg interests are i Iudcd in Nutimoome mul Total equity Investments i busingsses which we do nut contrsl but have
the abaliiy 10 exercise sigmificant influence over operating and financial policses. ase accounied for usinp the equiy method
sence aver operanmg and financial pohicies ane
estments in unconsehdated

< 1n which we do not have the abi!

accounted fer under the cost method  Fyuaty S
cis Certain of our cost mcthu,
siandard related 10 debt und equaty secanties Al significant

mvestinents are elassiticd as availableforsale secuntis
1company

business s i our consolidated hatance s
and adyusted 10 1air value pursnant 1o the accous
hare been ehimunated

accounts and

Bass of Presentation

We have reclassified cenain pnior year amounis 1o confonn fo the cumen: year preseniaiton

Usc of Estimates
(GAAP), which require management lo
cs

We prepare our financial ustng US g y accepted
make eshmates and assumptions that affect reported amounts and disclosures Actual resulis could diffee from those es:

it cstimates include the allowance for doubiful accounts the secovenability of plant propety and
1 Jong-hved assers, unbulled revenucs fae values of finanaisl
crnent benefn

Examples of ugmifi

the recaverability of bl
instruments uniccognized 1ax benefits
assumptinns, contingences and allocaton of puicic

assets and o

allowanies on tax assets, acerued cupenses. pension and pustics

PrICEs 10 contentiun with busiaess combinatione

Revenue Recognition
Muluple Dein erable Arrangemenis

In both our Wircless and Wireline scpments. we offer products and services to our customers through bundled amangements. These
smangements mvolve multiple deliverables which may include products, servaces, o1 & combination of produets snd scrvices

Hireless

Qur Wircless segment eams revenue pnmanly by providing access 1o and usage of 1ts network In genenul, access revenue 1s billed
one month 1a advance and recognized when camed Usage revenue 1s generally billed 1o amrears and recognized when service 1s
rendered Equipment sales revenue ciated with the sale of wireless handscts and accessones 1s recognized when the pmducts
are debivered 10 and accepted by the cuctomer, as this 1s considered to be a sepamte camings pracess from providing wireless
scivices For agreements imolvang the resale of thud-panty servives in which we ane vonsidered the pnmary obligor i the
anungements, we record the revenue pross at the ume of the sale For equipinent sales, we

gcnenll)' subsidize the cost of wircless devices The amount of this subsidy is genemlly contingent on the smangement and terms.
selected by the customer In multiple deliverable asangements which involve the sale of equipment and a senvice contract, the
<quipmient revenue 18 recognized up to the amount collected when the wircless device 1s sold

Wirehne

Our Wireline segmenit eams revenue based upon usage of us network and facihties and contract fees In general, fixed monthly
fees for verce, viden, data and cenain other services are billed one month in advance and recopnized when eamned Revenue Gom
<ervices that are net fixed in amount and are based on usage 1s generally billed in amears and recagmized when service ts rendered
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Marhetable Securities

Mableforsale " nuder the provisions of

¢ accountin

ed oy

We have investments i maketable secunties which are consid,

standard lor cenain debt and equity secunties. and are included 1 the sccompanyng consohdated balance sheets 1 Shontem

esses or Othet asets We continually evaluate our mvestments in marketable
ket value dered to be otherdh. P v That wcludes, in

apeafic evaluatons I the event ol a delenmimation
d for the loss and a new cost basis in the

mvestments, Investments in unconsohdated bu
secunities for impaiment due to dechnes in m:
addition W pemistent, decliing stock pnaes, general etonuimic snd company
that a decline 1n market valuc is otherdhan-lemporary a charge 10 earmings 15 reco
wvestment 15 established

Ty eatories

1 held
either an av erage cost or fintin fisst-out hasis) or market

Inventory consists of warchess and wircline éqirpm

Plant and Deprecianon

We record plant. propenty and equipiment a1 cost Piant, propaty and equipiment of wirehine and wireless operations are geacaally

depreciated on a strught-line basts

Leaschold improvenients ate smastized over the shoter of the estimated hfe of the tnprovement or the remaning temn of the
related Jease, catculated fiom the 1ine the asset was placed i senice

When the depreciable assets of our waehine and wireless opuanons are wenund o otherwise disposed of the related cost and
avtumulated depreciation are Jedocted from the plant accounts and any gains on losser on dispusition aie iecogmized in income

Iso capitali e mierest

We capitalize and depreciate nutwork sofiware purchascd or doveloped alung with ielated plant assers We

acxocated with the acquisition o1 construction of network-reiated assets Capalized mterest is reporied as a reduction in micrest

eapence and depreciated as pan of e cost o1 the networkrelated aseis

g aven

" v ctul hives of plant propeny and cquipment a1 aur
o< pevessary e average usetul hves o 2013, 2012 and 2011

eful hves of plant prapeny and equipment at one
sult of techuology
n increase 1n deprecianes cxpense of S04 billion
analyws and moditication, we believe the

In corncction with our onpoing ieview of the eximated rem
local teleph: ,wed there were nu
In connection nnh our engomg lev e
wereless ope we determuned WETE necessary to tlie 1em;
upgrades, enhancements. and planned ictirements These changes wsalied
2011 While the iming and extent of coment deployment plans are subject 10 ongom
seful hives are reasonable

ted remaming v

ming estimated useful bves as 2

CuITent esimales 0F

Cumputer Sottwarc Costs

We capitalize the cost of intemal-use network and pon-network sefiware that has o usetul it i exeess of one year Subsequent
3ds (o 1ntemal-ase network and non-nchwark, sofiware are capualized anly 16 the eatent that they

additians modifications of upy

allow the soflware 1o perforn a task af previausly did put perform Plan wate manfenance and Haing wosts a1 expensed

m the penied in which they are meuned Also, apa; ¢ nteresl associted with the dev nt ol nlemal-use petwork and

non-petworlk software Capitahized pon-anetwork ntemal-use software costs e amomized usang the <pbt-line method over a

penod of 3 ta 7 years and are ncluded  Othier intangible assets nct in our conselidated balancy sheets For a discussion of our

impairment pahicy for capitalized software costs, ce * Goodwill and Other Inangible A<seis” below Also, see Note 3 for
ddst | detail ol i-us twork soflwate reflecied in our consobidated halance sheers

Goodwill and Other Intangible Assets
Goodwill
Goodwiil 1s the excess of the acquitition cost of businesses over the fair value af the identifisble net assets acquued Impairment
testing for goodwall 15 performed wnnualy 1n the fourth fiscal quaner o1 more frequently (f impainnent indicators aze present The
Company has the option 10 perfonm a qu to d 1t the tair value of the entity 15 bess thun us camying
value Howuver, the Company may clect 1o perform an impanment test even if no indications ot 2 putential impaimment exist The
impaimment test lor goudwill uses a Lwa-siep appioach. which i< performed at the reporung smit level We have detenmined shat sn
our case, the teporling units are our operatmg segments simce thal s the lowest level at which discrete, tehiable firancial and cash
Now information 1s available Step one compaies the fair value of the reporting unit {valoulated using a market approach and/or a
discounted cash flow method) 10 1ts canying value If the camying  alue excecds the fair value there 15 3 poicnual impaiment and
siep two must be performed Step two compares the camying value of the Rpomng uml s gnndmu Iu sts imphed farr value g e
fair value of reporting unit Jess the fair valuc of the unit's assets and habal blc assels) If the
wmphied fair valuc of goodwill is Jess than the camying amount of goedwall. an impayment 1s recogmzed

Intangible Asseis Not Subject io Amortization

A portion of our ible asscts are warcless ficenses that provide our wireless operations with the exclusive nght 1o
utthze d radio to provide vareless communication services While hicenses are issued for anly a fixed
nime, generally ten years, such licenses are subject to renewal by the Federal Communications Commussion (FCC) License
renewals have nccummed routinely and a1t pominal cost Morcover, we have determined that there are cunepily no legal, regulatory,

I or other factors that linut the useful life of our wireless hicenses As a result. we trest the
wircless licenses s an md:ﬁnlle-hvul intangible asselt We rcevaluate the useful Jife detenmunaucn for wiseless licenses each vear
to determine whether events and carcumstances continue to support an indetinite usets) hfe

quahitahive assessment 1o delumine
at el eur

we perl

ameant As

ses s I
e eRteruse value o Wirelen, maciouonome

rates), mduury and market connderations (m:ludmg ndustry reveaue and EBITDA (Enmmgl betore interest, taxe: depmcl tion
and ) margin p the d financial p of Wircless, 85 well as other factors In 2012 and 2011,
our of the d fasr value of our warcless licenses to the aggregated camying
amount as of the test date Using the quantitative assessment, we evaluated our hcenses on an aggrepate basis using a direct value
approach. The direct value appsoach estimates fair value using a discounted cash flow analysi< 10 esnmate what a markeiplace
partictpant would be walling 10 pay to purchase the sggregated wircless hicenses as of the vatustion date If the foir value of the
aggregated wireless licenses 15 less than the aggregated canying amount of the licenses an impaimment 1s secognized

Interest expense incuned while qualifying activitics are perfurmed to ready wireless heenses for the intended use 15 capitabized as
pan of wireless heenses The capitalization pented cuds when the devejopment is discontinued o subsianuially comptete and the
heense 18 ready for its intended use

mtemual-use soltw.e) are
li
ab ke avet i nei bhe

4 assets e weviewed

henever events

it ctabiliny by : ¢ unt of the exset gioup
veonet -n|d|<. viared cash flows do ne
L record an

L alions Were p
flows expeeted Lo be generated tra

et erabie W eny
10 1he net undiscounied Casl

fuc ! the anet
G whviher eventy

excend the camying amnunt we wauld perton the noe which 1y 1 weter
¢ ke useul hie deten

e iy

1 these intangrhie

ment, 1 an We rees vearta

nelui bives

a e o

ndd CUCLITN DL e W

podwill by sepmicnz, wiz e lieenses amd uther mangtble aw1s, as well as the

For intonmanien related 1o the vanving smount o
s and average wseful I es of ow ather acquied mtangible asets vee Mote 3

a1 campon

Faur Value Measurements

meunt that would be

Faur value of financial and non-financial assets and Labilines s defined as an exit prce 1epiesenting the
v a diabibty 0 an onduly Gansace
the inpats used 1 the me

recorved o sell an asset on pand to ans

fer anputs used 1 muasuang ot vale whch pion

and fabils

Lesel 1 -Quaoted poces i achive mash.ets iondenticai asscis o ihiey
Les el 2—Obsers able inpute ather than queted prices i as By e anach et fon 1iennal asseis and b

[N8]

Level 3—No obae

prcig mpats i the

g  the
v requises judgnnt,

fud i the: enmr

ncial ihimes

i i

aal aswe

Flng
Lait v shue masuranents Oue dssosinent gnific,
and nray affect 1he s afuation of the asscis and hakihties berng measused 2 thowr placement sothin the fau s slue hie

chy

Incame Faves

regies available

Ougeffective tan 1
e us mthe va

15 and

Desened mueme
hibisties en
vut defund




unng tax by Tahéni expeercd 1o be 1aken i s tax ntum The first step
s n.wguuon we detemune \\h\.mu At s more Lbely than nut that » ux pasition wall be sustaned upon examunnen, wmcluding
resolution of any related appeals or hugation processes, based o the 1echnical merits of the posion In evaluaung whether a tax
posiiien has et the mere-likely-than-not recognilion threshold, we presume that the position wall be examuned by the appropnate
1axing acthoniv that has full knowledge af all relevant infenration The second siep is measurement 3 tax position that meets the
more-likelythan-oot recogrition thresheld 15 measured to deternunc 1) " bencht to jecegmize 1 the tinanvial
sistements The tax position 1s measticd at the langest smount of benefit that s greater than 50 percent hkely of being reslized
upen ulimate setlement Dafferences between 121 pusLions taken a0 3 1an ictum and ameunts jecognized o the finanaial
statements will gencrlly tesult in unc oF more of the fxllowing an inercasc in a labiliny fur income 1axes payable, a reduction of
Saul, 0 af Icrease i a dederred tx habilny

amuunt o

crzed lan

an incvine tax refund recervable, 4 reduction i ad

changes 1n the prajected

The accounting standaid relating 1n income taxes pencrated by everaged lesse transacuions requires th
uming of income tax cash flows pencrated by a leversped lease ransacuon he recepmized as a gain or Joss 1 the year m which the

change oicurs

Sigmticant management judgment 15 required in evaluating ont rax positions and in determining ou: eflectn e 1ax rate

Stock-Bajed Cempensation . .

We measute 1d recognize compensation cxpense for all stuch hased compensation awards made o employecs and dhrcciors
based vn estimnated fair values See Nute 10 for further details

Foreign Currency Translabon

The functional cunency of our forcign operations is generally the local cunency For these forergn entinies, we translate income
stalerment amnunts al average exchanpe rates for the pennd, and we transtate assers and liabalities at end-of-pened exchange mates
We record these m Acc lated other compriiensive muome 8 sepazate cvimponent of Equity i our
conenhidated balance shects We report cachange gams and losses on intercompany foreign cuniency transactions of & long-fcim
tated other camprehensive sncome Other exchange gains and losses are reponed 1 income

nature in Aceu

Emplayee Benefit Plans
amed duning the year as well as interest on proieted benedit
tom changes in plan henafits are genenally amorized

Pension and postienrement health care and e 1nsurance benefits
obligations are accrucd cumenily Pnot service costs and credits 1esuii
over the average remaning service penad of the emplayees expected 10 receive benetits Lipecied retum on plan assets s
detentmined by applying the 1etum un assels assumption to the actual fair value of plan assets Actuanal gans and losses are
and losses are measured annually as of December 31
owards the

1wcogmized m operating resulis in the vear in which thev occur These ga
employees no longer cam pension booefits or cam sen

of upon a ¢ event Venzon managen

company retree medieal subsidy (see Note 11)

We recognize a pension or a postictirement plan’s funded status as wither an asset o hatahity on the consehidated balance sheets
2ed prior sarvace coests and crednns that arse duning the penod as a compunent ot Accumulated

Also, we qeasure any unsecog
ather comprehensiv ¢ income. net ol apphichle ircome tax

Denivanve Instruments

loreian currency exchange 1ates,

iy o mansge vur exposuse 1o slndcaticns
gement sirtegies which may include the use of o vanety of
and comunodity swa

We have entered into deny ative tanaaclions piit
nterest rates equity and commaodity prices We empley mh man
deavatives including cross cuttency swups foreign cunrency and prepand tor
agreements and interest rate locks We de not hold dens atives for rading purposes

atds and collors witerest rax

We measure all demvanves nduding densatives embedded an other financial instraments a1 far valae and recogmize them ac
cithes asscts or habihities on our consolidated balance sheets Qur denvanive instowrmunts are valued primanly using models based
on readily market parameters for all tenmns of our dervative cantracts and thus are classified as Level 2
Changes 1n the fair values of denvatin ¢ instruments not qualifving as kedges or any meflecuive pomon of hedges are recognized
i camings in the cumrent penoed Changes in the fair values of demvative ruments used elizctively as fair value hedges are
recognized 1n catings, along with clianges in the fair value af the hedged nein Changes 1u the fatr value of 1he effective portions
of cash flow hedges sre reported 1n Other comprehensive income and recognized n carmings when the hedged 1tem is recognized

n camings

b bl

Recently Adopted Accounting Standards

Duning the first quarter of 2013, we adopicd the accounhing sandaid update regardimg tesiing of intangihie avcers o impament
This standard update allows companies the option to perform a gqualitative assessment 1o determune whether it sy mowe hkely than
not that an indefinite-In ed 1ntangible assetl 1s impaed An cnnity o not required to calewlate the fair value of an indefinite-ived
tangible usset and perform the quanniative 1mpaiment test unleas the entily determunes that it 13 more likely than not the asset s
impaired The adoption of this standard updaic did not bay ¢ an impact on our copselidated financial staterments

Dunng the first quanier of 2013, we adopted the accounung standard update out of A I other
comprchensive income  This standasd update requires companics 1o vepont the cffect of sigmficant reclassifications out of
Accumulated other comprehensive income on the respective line items 1n our consolidaicd statements of income 1f the amount
being reclassified 15 required to be reclassified in 1us enurzly to net income For other amounts that are not required to be
reclassified 1n their eanrety 10 net income 1n the same rEporing penod. sn entily 13 required o cross+efesence 10 other required
disclosures that provide additional detail about those amounts Sce Note J4 for sddinonal details

Duunyg the thind quarter of 2013, we adopied the accounting standard update regarding the abihity tw use the Federal l- nds
Lective Swap Rate 03 a US benchmark inicrest rate for hedge aciounung putposes Previously the ntere:
Treasury ahligations of the 118 povermment and the London Inierbank Oflered Rate (LIRORY were conside:
this staml.

benchmark anieiest rates The adup
Lazemeitis

Receot Acceunting Standards

In July 2013, the accounting standard update relauing 10 the prescniation of an uarccognized tax benefit when 3 net operating loss
camyforwasd, 8 sumular tax loss, or a tax credit camryforward exists was 1ssued The standard update provides that a habibity rclated
10 an unrecogmzed tax benefis should be offset against same junsdsction deferred tux asscts for a net operating loss camyfornard, s
simlar tax loss, or a tax credit camryforward 1f such settlement 13 required or expecied in the event the uncentain tax position 15
disallowed. We will adopi this standaid updaic dunng the first quanes of 2014 We are cumrenily cvaluating the consohdated
balance sheet impact related to ths standard update

Aequinitions and Divesutures ]

Wirele

Wircless Transact

d e a s1ock puichase 4

O Sepiamber 2 2113, M enznp ont,
(Vodafone) and Vadatene 2 Limial
nership dibia Venren Wueles 1

1o Vodadon

son

tizrs, pare

~uch miezes the

spproaimatels $130 ballion

On Tebruory 12013 pursuant 1 the fems and subject 1o the cenditzons set fo
tehe Wireless Transactivn fom Sullerall of the weud
ance | ne a subsidiary of Sl (VI e ) which ndinctlv thro

ed Shara) of Vodaefer
he: with VR Ine the
o af the Wirelesy

augune
Amune
Purck 1esy owned the Vodatone litesest In consider
Transaction, Vinzon i) pard approximately SSK 89 brflion 1n cash {31) 1vsued appros ima
he Mok Cansderatun, (i) 1suse semar unsesuted Ve
ea) (v ~old Veozon < nducaly owied 2300
(mnstel, and such interest the Omnatel Juterest) valued af $3 3 brilon and {8 ) previded
$25 billion As 4 zesult of the Wieless Dansaction Venzon issucd approvimately § 27 billic
Vadafene and bk were

scunzace of thud pany sadebtednes:

Lu0 13 hithon ol Venson's common
n repote prnipal
st 1 Vodaione Omzitel NV

WNEs I an .

stuck par value 3010 per shaie

her consu u of approuimatety

“hores The total cash pad 10

thioush the

e athes coats o1 the Wircdess Transaction, i fud

In acuitd
cantralling finan

ol previously contralled and consal
by adimsting the Cnving amonns of the reaeni
elesy Any dillerenee boiween the fair s 2lue ot the ¢
a1zed i eqany atnbutable 0V inzon

adjusted wall be e

niby a

dthe sale ofihe
connedtn wil ik

M2 Ve
i Vengon fo g subsidr

also nnplemen
ol Vodaione
nthe

On 'ehrua

share

subardian

Purchiase <prical

Ferizon Notes

s were Issued pursuant 1o Vi 9
v 02022 and £2 5 hillon dog b

ble quaraly moane

The Venzon Ni
$2 5 lhon due Fobru
which will be feset y

e a1 ata

il

as the Vinzon Noles costains cenain e

AR Corvenan: allinnatin e Lavennis

1ol the

niNe FINCG P, ankeunl
Wireless Tran. &l
a tedemption pree ol 1607
enud by Vadalane W hind pamies wspeuitied o

s aceelurte

the Vin

e Van Al any

may
tnlerest The

Lates be p

Vedalene of any el o
ay onl be an
1

conaenon




Othes Consideration

i respeci o f

ntitids Both the ('l.n» D
¢s (£15.000 sh.m.t J n Apni 2020 at $1.000
vrdends acorae at § l-ﬂ,. per annum and will be treated as inteiest expense
fied as liabidiy instruments and sall be recorded at fair value as detemuned ot

Iu.cl.ulcd m lhc nnm considenttion pad 16 \'mhlnne 1 the nmhr:cl s p

{R25 000 shares .mm.m.lm.,) and Class £
per share plus any accrucd and unpand dividends
Roth the Class 1 and Class E shares wall be «Lass
the closing o the Wircless Transaction

Pro Forma Informazian

cuts the comhined aperating results of Vinzon and the Vedatone Iaterest, with the

The unaudited pro forms information pre
stonical

results priot to the Wircless Transacnon closing dite adjusted 1o include the pro fonna impact of the chimmation of the
equity in camings. net of tax, related 10 the investment tn Omnitel, an adjustment to reflect micresi expense assaciated with the
additienal indebtedness sncuned and expecied to he incured 1n connection with the Wireless Trnsaction and outstanding as of
Fransaction, an adjpustment for the disadonds an the Prefomed Stodk, an sdjustment i b amomization
ni 1o 1etledt changes in

the closng of the Wacless
ot certam deht incumence costs based on the contrictual bie of the snderlyimg mdobtedness an sdjustn:
d with the adibianal mcome aitnbutable 1o Venzon snd the benelit assnaiated witk: the

1 net income [e to nows fling mizrests repracnnng the
pstment to reflect the smn o1 all ather adjusiments 1o ke pro lomma

the provision for meame faxes assoc
additienal interest expense, the ¢l otthe h

noncontrolling ntereet 1n Venron Wreless, and an ad;
a ot wuame an net wcome attnbutable to Venzon

d consulidated state

comden

The unavdiied pm forma results are picsented for illusieatine purpeses only These pro foima results do not purpon 10 be
indicative of the results that would have zciually beer obtained if the Wireless Transaction had accurzed as of January 3. 20)2,
nur dues the pro forma data intend to be 3 projection of sesults that may be wbiained in the future

Transaction was completed a< of

The following unaudited pro foms consolidated resulis of operatians ssume that the Wacl
January 1,2012

(hallars in mitizansy
2013 012
S 17,058 § 144y

Yeus ended December 31
Net income antnbutable 1o Venzon

e Transacnous

Spectrum Lice

Since 2012 we have entered into several stralegic spectrum transaciions including

« Dunng the thud quanet of 20 2, afier recenving the 1equired icgulatery approsals, Venzon Wircless compleied the
following pr y m which we acquired wireless speeirum that wil be used 10 deploy
additional 4G LTE capacity

© Venzon Wireless acquired Advanced Wareless Seivices (AWS) specirum in separate tansactions with SpectrumCo aud
Cox TMI Warelcss. 1LLC for which 1t paid an aggregate of $3 9 billion at the fime of the closings Venzon Wircless hns
alsa recorded a habiity of $0 4 bitlon related 10 a three-y car service obligation 10 SpeciumCo’s members pussuant 10
commerciaf executed ly with the § o

Venzon Wircless completed hcense purchase and excharge transactions with Leap Wircless Savary Island Wichess

which 1s majonty owned by Leap Wicless and a substdaary of T-Mobile USA Inc (T-Mobile USA) As o result of

these transactions, Venzon Wireless ieceived an ag; rale 82 6 billien of AWS and Personal Commurication Servi

(PCS) hicenses at fair value and net cash pruceeds of $0 2 billion, transierred centin AWS licenses lo T-Mobile USA

and a 700 megahertz (MHz) lower A block licensc 10 Leap Wireless, and recorded an immatenal pain

« Dunng the first quarter of 2013, we leted hicense with T-Mobile License LLC and Cncket
License Campany, LLC, » subsidiaty of Leap Wareless, 10 exchange certain AWS licenses These non-cush exchanges
include a number of intra-market swaps that we expect will enable Venzon Wircless to make more cflicient use of the AWS
band Asa result of these exchanges. we received an aggregate S0 5 billion of AWS licenses at fair value and recorded an
immatenal gain

» Dunng the third quarter of 2013, afier receiving the required regulatory approvals, Venzon Wireless sold 39 lower 700
MHz B block spectrum licenses 10 AT&T Inc (AT&T) in exchange for a payment of $1 9 billion and the transfer by AT&T
10 Venzon Wircless of AWS (10 MHz) hicenses in certan marke1s in the wesiem Unned Slates Venzon Wireless also sold
certain Jower 700 MHz B block spectrum licenses to an investment firm for a payment of $0.2 billion As » result. we

ed $0 S billion of AWS licenses a1 fair value and we recorded a predax gain of approximately $0 3 buthion in Selting,

general and cxpense on our ofincome for the year ended December 31,2013

Dunng the fourth quarter of 2013, we entered mto hicense exchange agrcements with T-Mobile USA to exchange cenain

AWS and PCS licenses These non-cash exchanges, which are subject to approval by the FCC and ather customary closing

conditions are expected 1o close m he first half of 2014 The exchange includes a number of swaps that we expect will

pf the AWS and PCS hands As a sesult of these agreemunts, $0 9 tullion of Whicless licenses ae

mctuded in Prepad expenses and cther o our censulidated balance sheet w Decetnber 31
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Dunng the fourth quarter of 2013, Venzon acquired an industry teader 1n content delivery networks for S0 4 hillion We expect
the acquizition will increase our ability 1o meet the growing demand for online digial media content Upon closing. we recorded
303 hlllmn of goodwil} Additionally. we acqurred a technology and tclevision cloud company for cash consideration that was
¢ financzal include the results of the of each of these from the

not The
date each acquisition closed.




a buniness dedicated to the development of cloud tel
hich was completed 1 Fobiaary 2004

]
1

On January 21,2014 Venzon announced an agre
products and senices for cash consideranon that was fiot significant The trunsaction,
wxpected 10 aceelerste the availstiluy of next-gencrnion video scrvices

nent 1o suqul

‘ireless Licenses, Goadwill and Other Intangible Asscts

Wireless Licenses
Changes in the canymg anount of Wieless hicenses are as tollows
(dotlany an mullions)

S 3250
4,549

Bulance at Janvary 1, 2012
Avquisihons {Note 2)
Capitalized interest on wincless hoenses
Reclassifications, adjusimenis and other
Ralance at Decembur 31,2012
Acquisiions {(Note 2}
Disposttiens (Note 2)
Capntahzed mterest on wieless lienses
Reclassficauons, adjusiments and other
Balance at December 31,2012

Reclassaticanons adjusiments end other inchudes $0 9 billion of Wieless hicenses that are clasufied as held for sale and included
n Prepad expenses and ather un aur consohidated halance sheet at December 11 2003 ac well sy the cachanges of wicless
licenses 1y 213 and 2012 Nee Note 2 tor additional deinals

At December 31 2013 and 2012 sppruaimately $7 7 bulion sad $7 3 billion, respectively of wireless Iienses were undes
derelopment tor commeraial service fay which we were capiiahizing nlerest casts

The «rerage remaming renewal penad of our wireless license porfolio was § | years as af December 11, 2013 See Note | o
addmionaj detaiis

Other Intangible Assets o

‘The tullowing table displays the compositian of Other intargible assets aet

(dotlons in millions)

2013 2012

Gross  Accumnlated Net Gross  Accumulated Net

At Ducember 310, Amount  Amorbzafion  Amount  Amount  Amorhzation  Amount
Customer Lists (£ 10 13 veans) $ V639§ (2,660) § 979 § ISt6 S 2,338) S 1218
Nen-network antemat-use software 13 10 7 yearsy 11,770 [RAd Y] 4,383 10.415 t6.210) 4205
Other (2 te 25 years) 691 {123) 368 502 (292) 510
Total S 16,100 § (10300) S 5800 § 1377} § 4 k40) § 3033

The amapuzation expensc far Other muangible asacts was as follows

Years (dollars in mullivash
2013 s 1,587
2012 1.550
201 1,508

stunated annual amorizanon cxpensc for Orher intangible assets is a3 follow:
Estunated 1 rzal P tor (nk t bl t Tellows

(dollars 1 millions)

Years

2014 s 1380

208 1218

016 971

2017 R4

2018 n9
! |

Fiant Property and Equipment

The fellowing tablc displays the detals of Plant, properiy and equipment, which s sizted at vost

Goodwill
Changes n the camryimg amount uf Goodwll are as fotlaws A December 31 Lives tvearn) ;“‘,‘;'l““ " ""“‘:;’;-‘j
cember 31, Lives {years, 3 2012
(dollars in millions) Land - s 319 s R59
" N Buildings and equipment 1545 23857 22909
Wircless  Wirehne Tetal ¥ P
P’ 3 Central office and other network equipment 38 121,594 113262
Balance at January 1,2012 $ 179635 5194 5 23387 Cable, poles and condunt 1150 56240 53,761
- Note 2 D .13 76 . = By i
Acquiutions (Note 2) 209 1 0 Leasehold improvements 520 <877 5,904
Res ations, adjusiments and orher - 22 22 Waork m progess 176 2126
Balance a1t December 31,2012 SI8172 8§ 5967 824119 Fomtore, + chicles and ather 3.20 '“u 9':54
Acquisitions (Note 2} 204 291 495 ' _zmssiw
Balance at Decomber 31,2013 $18376 S 4258 5 2483 Less accumulated depreciation 131908 120933
The increase in Goodwll at Wireless at December 31, 2013 was prmarily due o oblaming conirl of previously unconsolidated Total S 98,956 § 33642
witeless whith were p d for under the equaty method and are now consofidated This resulicd 1n an
immatcnal gain recorded dunng the ycar ended December 31, 2011 The 1ncrease tn Goodwill at Wareline st December 31, 2013
was primanly duc to the acquisition of 4 provider of content delivery networks
I\.-n; . I I\-. e I
¥ in 1 dated B ] [Noncontrolling Interests ||
Our tnvestments 1n Tedated b are prsed of the foll " Noncontrolling interesis in equity of subsidianes were as follows

(doliars 1n millions)

At NDecember 31, Ownership 2013 2012

Equity Ins estees
Vaodafone Omnnel
Otha

Total ey anw

s 2511

23 1% $2.00

Nanous

CostInveatees

1 vnionbdated husnesses

Fatalage extr

oo nere

and repasations gy nacined o i

Divadend
and S s

wom s 2001 Sew Nette, §2 npanddug

Equity Method toy estmenny
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vables, which are tncludid 1 Prepad cxpunses and othu and Other asaets i o consohdated balange shoets

Frnance Jease 1w
are compnsed of the follow g

(dollzrs 1n mllions)

Al December 31, 2013 2012
Divect Direst
Leveraged  Fimance Leveraged  Finance
Leascs Leases Tutal Leases leases Tatal
Memimum leasc payments recervahle s S 1§ 1085 3 1253 8§ Sk S 1311
Estumoted residual valoe s 788 923 L3 929
Jncarned income ) (593) (654) [{1J] 1661)
Total s S 1708 1,277 8 1522 ¢ 54 § 1576
Ablowance for doubtful accounts 90)
Tinance lease seceivables act 5 1,187
Prepaid eapenses and athu s s
ther assets 1,182
$ 1,137

d leaser which are ncuded i Deferred anceme taxes. amounted w §1.0 bithon

Accumnulated defermed tanes ansing from lever
1 December 31,2013 and $1 2 bilhor at I)r.rmhrr .2002

The following table 15 3 summan of the components of income from leveraged leases

(dollary m mithons)
23 202 ol
$31 530 Sl
12 24

Yems Ended December 21,
Predax income
Income tax expense 12

The future minsmum bease payments to be received fiom noncancaiable ciapital Jeases (duect financing and leveraged leases) net
of nomrecouree loan payments related 1o e d teasey and allowances for douliful accounts aleng with eapected raceipis

ng to apeiating leases for the penads shown at December 31 2053, a1e ox tollows

(dollars 1n mflions)
Cupnal Operating

Years Leases Leases
2014 s 34 s 107
2015 40 170
2016 114 142
2017 3 50
208 56 23
Thercafier 791 »
Total 1,085 00}

As Lessee

We lease cemtain facilities and equipment for use 10 aur operations under both capital and operanng leases Total sent expense
vnder operating leases amounted to $2 6 billion in 2013 and $2 5 bilhon 1n 20)2 and 201 ), respecnively.

Amortization of capstal leases 15 ancluded m Deprecianon and amomization expense in the conschidated statenwents of jucome-~
Capulad Iease amounts i Juded i Plant, propenty and equipment are as foliows

(dollars in millions,

her 31 2013 2012
Capital leases 5 a3 BEEX3
Less accumulated amanization 188 158
Tmal S 165 200
The aggregatc mummum rental commniments under noncancdable leases for the penods shown at Docember 31 2013, are as
follows .
Wollars 1n mullions)
Yeurs Capitat Leases
2014 3 110
2015 0
2016 54
2017 26
2 20
Thereaftar L2]
Total minmiom reatal comizitments KA
Less intereat and executory costs 90
Present value of minimum lease pay ments 203
Less cunent mgtalloents 91
Longterm abligation at December 31, 2013 2

[ ]
Detn ]

Changes 1o debt dunng 2013 are as follows

Wolars an mithions)

Debt Maturing Long-term
within One Year Debt
Ralance at Jaruary 1. 2013 s 4,369 S 47.618
Proceeds from longderm borowings - 49 166
Repay ments of long-term borawings and capital leases obligations (3,943) 4.220)
Decrease in <hon-t fuding cument (142) -
Reclasatications of longterm dehl s (3a28) -
Other 311 422 743
Balance at December 31,2013 3 3,913 § B89.58 3 93591

Debt matunng withtn ane yeat is us 1o]lons

(dallars in milhions)
Al December 31 2013 2012
Long-tenm debt matunng within one year $ 3,436 5 K6y
Commercal paper and ather 447 500
Total debt maluring within one y ear S 393 $ 4369

and 0 4% at December 31, 2013 and 2012,

The weighted-as erage inierest te for our corumercial paper outstanding was 0 2
respectively

Credit Facilities

On Augusi 13,2013, we amended our $6 2 hillion credit facility with a group of major financeal institutions o cxtend the matonly
date to August 12,2017 As of December 31, 2013, the unused borowing capacily undex this credit facility was approximately
$6 1 balhon

Dunng Oclober 2013, we entered into a $2 0 billion 164day revolving credit agreement with 3 group of major financial
institutions Although effective as of October 2013, we could not diaw on this rey olving credit agreement pnor 1o the compleuon
of the Wireles« Transaction We may use borrowings under the 364-day credit agreement for general corporate purposes The 364-
dax revolving credit agreement contains co tve covenants. including a negative pledge covenant, a merger or similar
an covenant and an accounting changes ts of defoult that arc ¢
s to maintiain 3 Jeverage o

tain acg

v 1, affumatine covenants and eve

transac
« an mvestmen: g
ucﬁru.d n lhu agtecinent) notan excess of
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e

Long-lTerm Debt

Ouistanding long-temm debi oblhipatians are us Inlows

tdollars i mlhons)

Interest Rates Mutunitics 2013
050 -3 &S 2014-2042  § 20416 S 111K
2015 - 2041 2002
2016 - 2043 21965 1103
IU1E .- 2039 022 S017
Floaung 2014 - 2018 1 ¢oo
Vanzon Waeless—notes pasahle and uthue &S0 -NRA 25 - 2018 asM K638
Venzon Wirelest—Alicl assumcd nutes 6 KU -7 RN 2016 . 2012 108 1 500
Telephone subsidianes —lehentures S13--6 %6 2027 - 2031 1,075 7045
TIB TN 2022 - 2032 1oy 34y
HUo- 878 2019 - 2031 330 K40
Other subadianus-—debentures and other 684878 20182028 1,700 1700
Caprtal lease obligations (avetage r2ic af § 1% and ¢
2003 and 2012, respectively) 203
tnamoemized discount, pet of premiom 1264)
Tena) long-teme dobe anels (TN RANE S}
Loss leng-enn dobl matunng within ore your RELL)
Total long-term debe $ RYeSK
pLIas
[ 2 Morch 2005w sssucd 30 S Tallion app uni al rcement
Taag i vash procaads of approvimately $0 % o adisounty wdd for the

tepas et of commer il pa

Dormg Apul 2612, € i Cammae,

Ul S0t

mnng Sepiember 2013, in connection with the Witeless Transaction. we 13sued $49 0 balhion agregate pnincipal amount of fixed
and floating rate notcs resulting in cash proceeds of approximately $48.7 bilhion, net of discounts and issuance costs. The

of the 10]) $2.25 illion aggregate principal amount of floating rate Notes due 2026 that bear interest at
a mate equal 10 thrre-month LIBOR plus 1 53% which rate will be seset quarterly, $1 75 million aggregatc pnncipal amount of
floating rate Notes due 2018 that bear interest at a rate equal to thsee-month LIBOR plus 1,75% which mte wall be reset quarterly,
$4.25 tillion aggregate principal amount vf 2 50% Notes duc 2016, 54 75 billion aggregate pnncipal amount of 3 65% Notes due
2018. 4 0 billion aggregate pnncipal amount of 4 50% Notes duc 2020, $11 0 billion aggregate prncipal amount of § 15%
Notes duc 2023, 36 0 billion aggregate pnncipal amount of 6 40% Notes duc 2033 and 315 0 billion aggregate pnncipal amount
of 6 55% Notcs due 2043 (collecuvely, the acw notes) The proceeds of the new aotes were used 1 finance, 1o part, the Wacless
Transacuon and 10 pay related fees and expenses As aresult afthe issuance of the pew notes we incummed interest eapense related
10 the Wireless Jransaction ¢f S0 7 balhon dunung

W addnen, o
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venther 2012, we issued $35 billion aggrgan pancipal amount ot-tixed mte notes resulting i cash procecds of
of discounts and issuance costs The 1ssuances consisted of the followang $1 0 hillion ot 0 70%
Notes duc 2015 $05 hitlron of 1 10% Notes duc 2017, 81 75 billion of 2 45% Notes dur 2022 and $1 25 bithon o1 3 85% Nty
due 2042 Dunni December 2012, the net proceeds were used 10 redeern $0 7 hillion of the $2 0 bithon of 8 75% Noies due
Nosember 2015 at a redemption pncr of N(y 2% af the pnincipal amount of 1he notes (see “Farly Debt Redemphion and Orher
). 80 75 billton o1 4 38 bruary 2013 at a redemption pnce of 100 7°% ot the puncipal amount of the potes and
n telephone subadiay debt (e Telephene and Other Seladuary Debt™). as well as for the Tender OfTes and other general
comporate purposes Any accrued and unpaid inerest was pand to the date of redemption

" Dunng
approximatcly $4 47 tilkon n

Vervizon Wireless — Notes Payuble and Other

Venzon Wircless Capnal LLC, a wholly-owned subsidiary of Yenzon Wirdess, 1s a linnted hability company fonmed under the
taws of Delaware on December 7, 2001 as a special purpose finance subsidiary to facibtate the offenng of debt secunuies of
Venzon Wircless by acting as eo-issuer Other than the firancing activitics as a co-issur of Venzon Wireless indebtzdness,
Venzon Wareless Capital LLC has no matenal assets, operations of revenues Verzon Wireless 1s jointly and scyerally lable with
Venzon Wireless Capital LLC for co-tssued notes

2073
Dusing Nevenber 2013, 125 bition of 7 375% Venzun Witedess Nines and 30 2 billun o) 6 50% Venzon Wacles Nutes
matwed and were repatd Alo duning November 2013, Venizon Wiclese redecined §3 8 hillion ot § S5% Naues, due February 1,
2004 d aed unpard intcest was pard 1o the date o1

tedemption

2 redempiion prce ot 101% of the pnncipal amount of the noles Any seu

g February 2012 S0 R Iiilion of 5 25%% Venzen Wireluss Nures matuted and werg repaid Danug lely 2002, 86 8 Wilhon of

‘enzon Wireless Notes matured and were repard

Telephone and Other Subsidiary Debt
NITE]
Dunng May 2013 %01 billion of 70% Venzon New York Inc Idebentures matured and were repasd Dunng Jure 2013, 301
illion of 74 atured and were topond In adedimon, dunng June 2013 we sediemed S0 25
Inilion e 7 15% Venzon Maryland LLC Debentares due May 2023 ab < redemphion puce of 100% of the pnnapal amonnt of the
debentuies Dunng Ociobar 2413 50 3 bidhon of 4 7% erzon New Lngland Ine Debentures matuied and wer epaid Dunng
November 2013, we ndeemed 50 3 balling of 6 70% Venzon New York Inc Debentures. du ovember 2023 @t redemption
o of the prncipal amount of the debenrtures Dunng December 2003, we redeemed S0 2 bithon of 7 0% Ve n New
York Ine Debentures due December 2033 at a redemption price of 1U0% of the principal amount of the debentuic: < 326
mllion of 7 0% Veiizon Delaware LLC Debentures, duc December 2023 2t a redempnion price of 100% of the principal amount of
the debentures Any accrued 2nd unpaid interest was pad 1o the date efiedempion

Rl g

Dunng January 2012 $10 bilhon of 5.875% Venzon New Jeney Inc Debentuies matured and wete repasd Dunng December
2012, we redeemed the $1 0 billion o 4 625% Venzon Virgina LLC Debentures Senies AL due March 20023 at 2 iedemption pnee
of 101 1% of the pnncipal smount of the debentures Any accrued and unpaid miterest was paid to the date of iedemption

In sddition, dunng 2012, vanous Telephione and Other Subsidiary Deb totaling ap Iy 302 billion wete repard and

any accrued and unpaid interest was paid 1o the date of payment

Early Debt Redempuon and Otber Costs
Dunug November 2012, we secorded debl sedempiion costs ©f 50 8 billton w connection with she purchase ol $0 9 billion of the
$1 25 bilhon of § 95% Venzon Comnounications Notes due 2039 1n a cash tender olfer

Dunng December 2012, we recorded debt redemption cosis of $0 3 billion an with the carly redemp of $0 7 billien
of the 32 0 billion of 8.75% Venzon Comnmunications Notes due 2018, 51 0 billion of 4 625% Verizon Virgima LLC Debentures,
Senies A, due March 2013 and $0 75 bilhon of 4.35% Venzon Communicauons Notes due February 2013, as weil as S0 3 billion
of other costx

Guarsntees
We the and first honds af our op leph company d As of December 31,
2013,$3 1 bithon prncipal amount of these oblig remain ding Esch will semain in piace for the hife of the

terms, ncluding the operating telephone company no longer being 3 wholly-owned

ohligation unless 1erminated pursuant to 1
subsnidiary of Venzon

We alse the debt ob of GTE Cq that were 1ssucd and outstanding pnor 1o July 1, 2003 As of
December 31,2013, $t 7 billion principal amount of these obligations remaim outstanding.

Debt Covenants
sen wath all debt covenants

We and our

Maturities of Loag-Term Debt
ding at December 31, 2013 are as foltows

M 5 of lang-term debt
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Denvative contracts arc valucd using models based on readily ob ble market for sil sub ) termos of our
denvallvt conmm and thus arc clasufied within Level 2 We use mad-market pricing for fawr value measurcments of our
Our d are recorded on a gross basis

We recognize transfers hetween levels of the fair value hierarchy as of the end of the reporting penod There were no transfers
within the fair value hierarchy dunng 2013

Farr ¥alue of Short-term and Long-term Debt
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Concentrations of Credst Risk

y cash inves , shart.

ratone of ciedit n<k consist g

_Tmancaal insirument

bl und denvalive cémmet: " Our
5 1o our denvain ¢ contiats

Juding bease fece

and fongdem nveitments 1 mv..hln cerain notes recen <hle
policy 15 10 deposn our temporary vash mvestments with major ficancal mtiutons Counterpan
aze also major financial mstitunons with whom we have negonated denvatives agroements (ISDA master
nex agreements which proside rules for Lollateral exchange We generally apply collaterahized asmangements with our
d denvatives to mitigate credit sk We may enter into swaps on an uncollarcrahzed basis 1 cenain
arcumstances While we may be expased (o eredit Tasses due 1o the nonperlormance 01 our cuunterparties, we consider the nsk
remote and du nut expedt the seltlement uf these trunsactions (o have a mstenal eect on our nesulis of operations or finanual
condinon

Kivciiased Comprmivnne —]

Yerszan Communtcations Lo

cment) and credit

support

~Term bicentnve Plan

The Venzon Communicauons Inc Long-Tenn Incentive Plan (the Plan) permits the granting of stack opitens siack appreciatinn
nights, resticted stock, restncicd stock umts, pertonnance shares, perlannance stock units and otker awards The maximum nuimnher

of sharcs availuble for awards from the Plan 15 119 6 aullion shares

Rearicted Stock Lnys

The Plan provides for grants of Resincted Stock Units (RSUS) that generally vest al the end of the third yeat afler the grant The
RSUs are classificd ay equaty awards because the RSUs will be paid i Venzan common s1ack upen vesing The RSU equ
awards are measured using the grant date fair value of Ven 5¢ not remeasured at the end of cach reporning
penod Diidend cquin alenl units are also pard to participanis at the e the RSU awaid i pasd, and in the same propostion as the
RSU awand

zan Lommon stoch

Performance Stock Unirs

afier the gran
Us 4 paricipant

The Plan also provides for granis of Performance Stock Units (PSUs) that generadly vest at the end of the thud v
As defined by the Plan, the Human Resomees Conimitiee of the Hoard of Ditectors dutemunes the number of
carns bascd on 1he cxient 10 which the comesponding peiformandce goals have been achiesed over the three-yem perfarmance
cycle The PSUs are classified as hability awards because the PSU awards are pand 1n cask upon vesump The PSU award labily s
measwied at 1t fair value at the end of each teporting penind and. therefore wilf fluctuate based un the price of Venzon comman
stock as well as performiance welative 1o the targets Dividend equivalont units are also paud 1o peticipants at the ume that the PSU
award 15 detenmined and paid. and m the same proporuion as the PSU wward The granted and «ancelled activity for the PSU award
mcludes adjustments for the performance goats achieved

The (oHowing 1able summanzes Venzon s Restncied Stock Unit and Performance Stock Unit sctiv iy,

Restricted Stock Perfurmance Stock
(shares 1o thousands) Units Unijts
Ouistanding Janvary 1,208 1 20923 32.380
Granted 0667 10,348
Payments {7600y {12117)
Cancellcd/Forfened 2,977)
Ouistanding December 31, 2018 27614
Granted 20,537
Payments (3.499)
Cancelicd/Forfeited (139)
Outstunding Decernber 31, 2012 39463
Granted 7470
Payments 22,709
Cancelled/Forfelted {506)
Outstunding December 31,2013 16,193 23,724

December 31, 2013, uniccogmized compensation eapense 1 lated 1o the unsested potiion o1 Venzon s RSUs and PSUs was

a-)pm“mauly S04 billion and 1 epeated o be ncn;,m,cd vver appxuxm):l:lv o years

Tie RSUs -‘r.\nlﬂ! n ﬂlJ and "0] 2 h.w: w
Dunng 2013,2012 und 2011, we paid $1 1 ballion, S0 6 hillion and 30 7 bilhon, respectively, 1o <ettle RSUK and PSUs classificd

as kahihity awards

+ 01 $47 96"und SR 67 per un, respectively ©

Venzon Wireless® Lang-Term Incennive Plan

The Venzon Wireless Long-Term Incentive Plan (the Wareless Plan) provides ¢ 10 ehigible employ
Venzon Wireless {the Partnenshup). Under the Wiscless Plan, Value Apprecianon Rnghu (VARs) were granted to ¢l
employees Asof December 31, 201 3. all VAR were fully vesied We have not granted new VARS uince 2004

VARs reflect the change i the valuc of the Partncrship, as defined in the Wircless Plan Stmalar to stock options. the valuation 1s
detenmined using a Black-Scholes model Once VARs become vosted, employees can exciuise their VARs and recen e a pryment
that 15 cqual to the dufference between the VAR pnce on the date of grant and the VAR pnce on the date of cxercise, less
spplicable laxes All ouistanding VARs are fully excressable and have a maxinum tenn of 10 years All VARs were granted a1 a
pce equal to the esiumated farvaluc of the Patnership as dufined in the Waeless Plan at the date of the grant

sed i the Black -Schales ine

The toliowing tble sumianzes the asumptinns
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The following table summarizes Venzon's stock ophion achivity

Weighted-

Average

Exercise

{shares in thousands) Stock Options Price
Outstanding, January 1, 2011 56443 S 4415
Exercised {7.104) 3500
Cancelled/Forfened 5106
Ouistanding, December 31,2017 af24
3 RS}

1sed
Cuncelled/Forfened
Quistanding, Devember 31,2012
Facrcised

AediForloned

ding, December 31,2013

Ou

20013 2017 and 2611 were oxetasahl

AN stuck uptions outsiasding at I cemb

~old Decemba 31 2813

The follewing 1abte nnation about Vouzon s stock options vutstandy

Waghted-Average

SNtock Opuons Rom np Life Weghted-Average
Kunge us Lxercise Puces On thousands) fears) Lyercise Price
$3000-39 99 QY 01 s 3HIE

3 0l 631
Total 983 [ 3} LR

2008 15 na sspmificant The tatal s v alue wf sinch
s exercised was nuLatgmncant i 2013 and the assouiated 1ay bendfits werd not sigmificast m 2013 2012 and 2011 The
tof cash eeen ed from the excrerss of stack uplioss wis $0 1 billion in 2613, $0 3 bithon i 2012 and $0 2 haflion i 2011
s 2013 2012 and 2011

o for staek aphone sulsianding 15 of Decemb,

Fker was no st

ch option expe

I

We maintam aonaantbwiorny delined here

Fanplay ce Henehits

it pensann plans o
{ tierr dependanrs

3 ot ent

A and lite i

heslth

W futuie itirees e

e lude g it

ng ¢ puases

ates and an estimated retumn on
s nal avs

ichude pension ana boadi raane

assumpton sneheding projue
rier o reficet wcsual retur

Fenson and Othar Postucutement Benchity

clits o many ol our .

cus we subpat to cabkatine

oot and ether pustec et

ns i herohis have b nad to ting
1t plany 11

N anso

following tahles

JRIT ated Witk pensiin




Obhgations and Funded Status ’

(dollars 1n millions)

Peosion  Mealth Care and Life
At Deceinber 31 2013 2012 2013 2012
Change 10 Bencfit Obligatinna
Begmnmng of'y cat $ 26773 S 30582 S 26844 S 27368
Servive ot 395 asg k1) 349
Interest €08t 1,002 1239 1,095 1.284
Plan am¢ndmerts (149) 183 a19) (1826)
Actuanal (pam}loss net 2327) 6074 (3.576) 1.402
Benefits paid (1.777) (2,75 520 01743
Curtailment and tennination benefits 4 - _ _
Annuity puichase _ B
Settlements pard 389) _ _

End of year

Change 10 Plan Assets

Begmnmg of y car S 18282 S 24010 & 26587 & 24A2%
Actual retum on plan asscly 1,388 2326 356 32
Company contnbutions w7 3 1360 1461
Bencfits pad 1.777) (2.715) (1.520) 1.744)
Sertlements pard (589) (746) - -
Annunty puichase - {8,332 - -

ind of year 317,111 § o5y s 2657

Funded Stafus
End of year $ (5921) § (X913 S(19.989) S (24187)

tdollarsan nullions)

Pension Health Care and Life
At Docember 31, 2013 2012 2013 2002
Amounts recogmized on the balance sheet
Noncurrent assets s 3 s 23 H - 8 -
Current habilines 137) 129) 719) {760)
Nenpcunent habilities (6,123} (% 59%) 19.27%) (21421)
Tosal $ (5921) S (R391) S({19989) S (24187
A ts Tecognized I fated Other
Comprrhensis e Income (Pre-tax)
Prior Service Benefit (Cost) 3 25 $ 181 $ (2,120) S (2247)
Toual 3 15 § 181 $ (20200 § (2247

Bepmning 1 2013, a5 4 sesalt of federal hualth care reform, Venzon no longer files tor the Retiee Diug Subsidy (RIDS) and mstead
contracts wWith a Medicare Part D plan an a geup basis 1o provide prescnpuion drug henefits tn Medicace sligible reinees

Dunng 212, we reached with the C Workers of Amenca and the Iniemationa) Brotberhaod of
Elcctncal Workers on ocw, (hrecwycar contmcts that cover appoximaicly 43,000 Wirchine cmployecs This resulicd in the
adoption of plan amendmants which will result 1n lower other postretirement benefit costs 1 2013 and beyond

2013 and 2012, respectively

The accumy 29 ullion and $26 5 brllios

e bencfit obligation fur all defined benclit pension phans

smutatcd benefit okligation m excess of plan assets follows

u for pension plans with an a

(dollars 1o millions)

1 Decembar 31,

At December 31 2013 2012
Projecied benefit abligation $12610 $ 26035
Accumulated benefit abligation 22,492 26,081
Faw valne of plan asscts 16,350 17,623

Net Periodic Cost

The fallowing 1able summanzes the benefit income) cost rebated to our pension and pustretirement health care and life insurance

plans

idojlars in mallions)

Penvion Health

Years Ended December 11, 2012 2012 2011 2013 2012
Service cost § 395 § 35K 0§ 7 8 M8 S
Amoriization of pnor service cost (cred} 6 ) 72 247)
Subtotal 401 157 7y n Farlt]
Capccted retum on plan assels {1,245) (1795 (1 974) {143} {171 {163)
Iatercst cost 1002 1440 I 590 1,09¢ i 284 1421
Subtotal 158 I N 1,023 1,383 1,500
Remeasuren (gain) Joss, nev (2,470) 5512 4136 (3 939) 1262 1787
Net peniodic benetit (sncome) cost 2312) 5.553 4129 {2,966} 2645 &7
Cunatlment and 1enmunanan benefits 4 - - - - -
Towal $ (2308) $5553 $413v 0§ (2966) $ Dod5 % 3087

Other pre-as changes in plan assets and benefit obligations tecognrzed 1n other comprehensive (incamel loss are as follows

idollars in milhona)

Pension Health Care und Life
Al December 31 BT 2012 2013 012
Prior sers ice cost S (149) 5 153 8 419§ 01536
Reversal of amommization stems
Prior service cost () t 247 89
Total recogmzed in ather comprehensive (income) loss (pre-tax) $ (155) § 1%4 s 128 S (1,737

The estmated pnar service ost for the defined benefit pension plan that will be ammtized from Accumulated other
comprchensive income (lose) 1o net penodic benefit cost over the next fiscal year 1< not sipntficant The esumated pnor service

cod for the defined benefit pastictnement plans that will be fiom Ace d asher compich memne 1t ner
penodic benetis income) cost or er the aext fiscal year 15 $0 3 billion
Assumptions
The woighted-aveng, plions used in d. benefit obl follow

Pension Health Care snd Life
At December 31 2013 2012 2013 20012
Discount Rate 5.00% 4.20% 500% 4.20%
Rate of compensation intieases ee 300 NIA NA

The weighted } i vied in d nct penodic cost follow

Peasion Heslth Care and Life
A1 December 31, 2013 2012 2011 201% 2012 2011
Discount Rate 420% 500% 575% 420% 500% 575%
Expected retum on plun assets 7.50 750 800 60 700 600
Rate of compensation increases 300 1en 100 NIA NA NA

In order to project the long-term target investment retum o1 the 1otal portfolio, csiimates are picparcd for the tolal retum of cach

major asset class over the subsequent [0.yeas penad Those estunutes are hased on a cambination of factors including the curent

c

tarkct mnierest mics and valuation levels, cons

wons and histancal Tong-iem sk premiums
e setumm fin the pensien i the g i
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sy el en w tighted sding o the

i 19 that atsvestnent crea 1 the Sust -tz sl el lacahion palioy

allugat
The ascumed health care cost nend sates fallow

Health Careand e

Al December 2 2012
Hezlthcare costirend e assumed 01 nexi year 70U, 73
Rave o which cost trend @ie gradvalhy dechines so0 soo
Year the rade reaches he lovel o ascumied 1o reman thesesfior 26l 2014

tdollars in tmlbonsg

Increace Decrease

¢ and intarest cost S 1R S sy
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Penyion and healthewe and hife plans evets du nut ddude sgmiiant smounts of Venzen common stock

Pensson Plans
The fair values for the pension plans by asset category al December 31,2013 arc as follows

(dollars 1n uullions)

Asset Category Total levell Level 2 Level 3
Cash and cash cquivalenis S 938 $ 381 S 87 S -
Equily sccunties 4,200 3300 900 -
Fixed income secunnes

US Treasune< and agencies 1097 691 406 -

Carporate bands 2453 M2 15879 162

Intema 1 hundy ACE) sl 13

(45118 a - 3 -
Real estate 1,783 - - 1,784
{nher

Pt ate equny 3042 - - 1042

Hedge funds 1.500 804 i.1%6
Total $ 1%, S T.08d

at Devernher 11, 2012 aie as folloss

The tair values for the persion plans by aswet

idollan in millions)

Levell  Lesel2  Leveld
$1 380 € % -
Tdny

Asset Category
“ash and cask equinalonts ¢

iquity secunics
Fixed income sccumnt

i

118 Treasunes anc spencies 1589 1125 ang -
RE KT 3 2228 196
Intemanional honds #0i 141) 40l -
Other 2o - 210 -
Reul evate 2018 - - 101¥
thher
Private ¢ - Su3v
Hedge tu. I S48
Towl L S 3l oy 18I




The following 15 2 1econiliation of the beguning

ant unvbservable mputs

o (dollans in milhions)
Corporate Hedge

Bands Funds Total

Balance at January 1.2012 s 189 $ 662 S 9064
Actual gain on plan aszets 12 43 285
Purchases and si un 147y (1547}
Transters in ° . _ _ °
Balance at December 31,2012 s 1ve S 2018 $5039 S S8 S RN
Actual gain an plan assets 12 )] 874 a4 851
Purchases and sales an Q15 a5 (124} 2.184)
Transfers in (out) 33 - a9 678 606
Bualance 3t December 31,2013 s 102  $ 1,784 $3942 S 1196 S 7084

Health Cure and Life Plans

plana by anaetcategory ot December 31,2013 are as follows

The tan values tonhe nthar posticiaumant ben

tdallars 1o millions)

Assct Category Total devell  Level2  Level3
Cush and cash cquivalents s 237 § 12 8§ 115 § -
2178 1324 854 -

Equity secunties
Fined income sccuntics

US Treasuries and agencies 21 91 7 -
Corporate bends 232 48 207 -
Internationat bands 11iE) 1] A6 -

Crther inl 49 121 -
$ 3083 S 181y 3 1,520 8 -

Total

The Lar values for the vikier postretirement benefit plans by ascet category at Pecember 31,2012 a allows

(dallars in millions)

Assct Category Tota) Levell  LevelZ  Leveld
Cash and cash equnalents $ 291 % 133 278 8 -
Equny secunties 1753 1.064 749
Fixed income secunties
US Treasunes and agencies 118 80 38 -
Corporate bonds 192 1 181 -
Intemnanonal bonde 150 72 1t7 -
Other 114 - 114 -
Total $ 2657 S1180 % 1477 S -

mputs used to descinanc the

» are general desunphions of asset cuegones as wel as the valuaton methodologies

Ihe lellow
fanr value of cach magor category of assets

2 Cash and cash cquivalents include short-tenn mvestment lunds, prmanty 10 discnificd portiolios of mvestment grade moncy

mark et mstniments aud are valued using quoted market prices or othet valuaion methods and thus are clasntied wathin Level 1 or

Level 2

Equny sccunuies are invesiments i common stock of domestic and international comporations i a vanety of industry sectors, and
are valued pimanty using quoted market prices or other valuaiion methods and thus sre classified within Level 1 or Lexel 2

n gevemment< and domestic and fare

nties inchvde 'S Treacunes and agencies, debl abliganons af forn

Fived incoms sec

corporatians Fixed income alsa includes 1 i collateratized bl gape backed secunties and
mterest rate swaps The fair value of fiacd income securilies s based on obscnabl: puccs for wlentical or comparable assets
adpusted using benchmark cunes scctor grouping, mainy pnaing bioker/dealer guotes and issucer spreads and thus s classified

within Level 1 ot Level 2

ceat i vaneus commercral and resdential real ostaie projects

estate investments mclude those in hiouted partnenhips that
iwalty and intemationally The fav values of real esiate 2
appraaches ¢1.3 comparable sales appraach. 1aking o conuideraiies
market conditions and the status of the capital markets and thus ase classified witlun Level 3

Red

buth domes < are Typrcally detenmined by wsing 1ncome and/or cost

dincaunt and capitatizavon raies linencial conditions. local

Private equity 1m estments include those in hmied ps that nvest in apera that are not publicly traded an
4 stock exchange Invesiment st@tegies in prvate equity include les eraged by
mvesiments 18 naturab resources These investinents are valeed using inpuis such as trading muluples of cormparable public
sceutthies, merger and acquisiton activity and pneiag data fiom the most recent equity financing takimg into consideration

ilhguidity. and thus are clasaificd within Level 3

ts. venture Lapital. distressed mvestments and

Hedge fund imvestments indlude those seehing 1o maxameze absoluie ictum< using 4 broad range of atisicgies o enkance retal
e estrmated using pet asset value per skare INAV) ol the
V withtr the ncas term and thus are classtfied within Leve]

additional divenaficaion The tan vahues of hedge funds
s Venzna has the abilily 10 1edeem these investments i K,
rents that cannint be redeemed in the neas tenm are clussified within Lesel

and piav

Cash Flows

In 2013, contnbutions to nur quahtied pension plans were not matenal Alwo in 23 we oninbuted $U 1 hallion to our
nonqualified pension plans and $1 4 billion to ot other postzctirement benefit plans We anucipate approaimately $1 2 hilhion in
contbutions 10 uur qualitied pension plans, 302 bilhon tu our nonquahticd pension plans and 314 bilhon to our ather
postictiiement benefit plans in 2014

Estimated Future Benefit Payvmcas

The benefit paymeats to retirees are ¢xpected to be paid as follows

(dollars in mithons)

Year Pension Benefits Health Care and Life
2014 s 2980 s

2013 2250

20i6 1742

2017 1.606

2018 1377

2019-2021 6.712

Savings Plan and Employee Stock Ownership Plans
We maintaim fout Jeveraged employee stock ownership plans (ESOP) Only one plan currently has unallocated shares We match s
ccran of ehgible employ h to the savings plans wath shases of our common stock fzom this ESOP AL
December 31, 2013, the number of unallocated and allocated shares of common sinck 1 this ESOP was 163 thousand and
62 milliom, respectively All leveraged ESOP shares are icluded sn ¢smangs per shate compulaltons

Total

vings plan costs were $1 0 billson in 2013 and $0 7 billion 10 2012 and 2011, respectively

Pension Annuitization

On Octaber 17, 2012, we, along with our diary Venzon 2 Corp . and Fiduciary C: lors Inc, as
independent fiduciary of the Venzon Management Pension Plan (the Plun). entered into a definnsve purchase agreement with The
Prudennal Insurance Company of Amenca (Prudenual) and Prudennial Financial. lic.. punsuant w which the Plan would purchase
a 3mngle premanm group annwity contmct from Prudental

On Decembesr 18, 2012, upon 1ssuance of the group annuity contract by Prudential Prudential irevocably assumed the obligation
10 make future annuity payments to approxamaicly 41 000 Venzon management retirees who hegan receiving pencion payments
from the Plan prior to January 1, 2050 The amount of cach cetiree’s annuity payment equals the amount of such ndividual’s
auity contract is antended 1o rephicate the same nghts o future payments. such as
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The components of income before (provision) benefit for Income taxes are as ollows

(doltars 1n mullions)

Years Ended December 31, 2013 2012 2011
Domestic $ 28833 593l § 9724
Fuoreign 444
Toal § 29,277
Ihe compenents ol the provision thenelit) for i ome taxes sie as fullaws
Decomber 2011
$ (187)
cinn 59y

m

teand L ucal
Total
Defened

Fedes £.060 itay)

U
State and Local
Total

Total sicame 13x provision thene

The tollowing table shows the pnncipal reasons for the difference hetween the effective mcome 1

muame 1ax ate

Years Ended Devember 31
Statuterny federal

e 1ax 12

d lucal inrume Lax rate et ol tedersi 1ax be tiuy

le huusing creda in6) (19

Uemployee benefits matuding LSOP dinwiend (4} 14)
i 1 encensolideted businesses w3
auttalling inleresisy HERT

Other, et

Efectin cmams tax ratg

Pne ciectn g meame 1an rate for 2013 was 19 e campated 1o a6 71% for 2002 The mcrase mthe i Cisvonie tay rate
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compered 10 2 7% fer 2611 The neganive ffcenive snconie tax tate for 2032 and
¢t mcome hefore income
corded dunug 2012

. The effectin e uceme tax rate for 2012 was (6 7)%
-+ the decrease in the provision fos income taxes dunng 2017 compared to 2011 was pumanly due 10 l¢
taxes ax a result of brgher scveranee pension and henelit charges as well as carly debi redemption costs

The amounts of cash taxes pard arc as follows

(Joltars in millions)

2013 2012 2011
412§ 3S1 s 762
1282 12308 12K

Years Ended December 11,
Income taxes. net of amounts sefunded s
Znployment 1axes

Property and othe: faxes 2.082 1727 1,883
Total $ 3786 S 3MRe S 19073

a0 assets and habilines Stgmificant components ot

Defened taacs ance because af differences 10 the book and 1ax bases of <o
deferred tax assers and habihiies me as follows

tdollars i mufions)
At Deccuber 31, 2013 2012
Employec benefits $10242 S 13,644
Tax lass and crednn camy forwards 2,747 4RIy
Uncolletible zceounts iccesvable 212 206
Other - assels 959 1,050

14161 19719

Valuauon kllowances (1.596) 204D

Deferred tax assets

Former MClintercompany aceounts recei able basis diffesence 1121
Depreciation 14.030

Leasng activity 997

Wirehess Jomnt venture includmg wireless hieenses 23,032

Other - Liabslst 1470

Deferred tax hizbihitics 10050

Net defenred tax habihiy $ 28085 § 12249

At Decemher 31, 2013 undistnbuted cammings of our foregn subsidianes mdefinitely invested ouiside the US amounted 10
approximately §2 1 hillion The majonty of Venzon's cush law 13 pencrned fnnm domestic opetations and we are not dependent
on foreign cash ar eamings to meet our funding requirements, nor do we intend 10 repainate these undisinbuted foreign camings
1o fand US operuons Furthermore, a portion of these undisinbuted eamings sepresent amounts that legally must be kept 1n
seserve in acconlance wath certain freign J | and are for distrb or rey Asa
result, we c not provided US deferred t1axes on these undistnbuted eamings because we sntend that they will remain
windefinitely reinvested outside of the US and therefore unas ailable for use in funding US operations Determination of the
amount of tnrecogmicd deferred taxes related to these undistnibuted camings is not practicahle

At December 31, 2003, we had net after-tax loss and credit cany forwands for incomne 1ax purposes of approximately $2 7 balbon
Of these nel afierdax loss and credn cary lorwards, approaimately $2 1 hillion will expire between 2014 and 2033 and
approximately $0 6 billion may be camed forwasd indefinitely. The amount of net afier-tax loss and credit eamry fonwards reflected
as 3 deferred tax assct above has been reduced by approximately $0 | billion at December 31, 2012 due o federal and state 1ax

law on ofnet ing losses

Dunng 2011, the val i} decreased app ly $0.4 billion The balance of the valuation allowance at
Pecember 31,2013 and the 2013 actin ity 15 pnmanly relsted to state and forcign tax losses and credat carry forwards

Unnrecnguzed Tus Benefiss . e Lo _—

Atecanciialion of the heginning and ending balance of unrccagnizad tax hencliis s as follows

idollars i millions)

2013 2012 2011
Balance at January | ) $ 2943 S 3078 § 3232
Addivona based on 1ax posiiions related e the current yrar 118 131 11
Additiona for lax pasitions of pios years 250 92 456
Reductions for 1aa posihons of prior years 801} i1915) 1634)
Sertlements 210) 100 56)
Lapscs of statetes of hmutations (168) {11} (21)
Relance ot December 31, 210§ 943§ 307K
Included 1n the total unsecognized 1ax benefits ot Decesnber 38 2013 2012 and 2011 $1 4 bilhon $2 1 billien and §2 2 bellion

respectively, that i recugnized, would (Bronably afeet the effective imconw tax nate
We secagnized the folliwing net ahier-tax henedits related 10 mterest and penalties 1 the pros ision for Income tazes

Yean Ended December 21, (dollars i millionsi

2013 s 33
2012 K2
2011 a0

The afict-1ax accruals for the payment of interest and penaliies i the comsolidated balance sheets are as follens

274
K6

_(i!-_\_lhr\ 1n mallons)
$

¢ Antemal Revenud Servecs (IRS)

The deciease m unneogmzed tax benefiss was prmanty due to e resalnnon of isocs with <

msulving tax years 2004 thiough 2006, 38 well s the sesulution of t contron ustes in Canada and Taly

Venzon and/or nis subsidianes file (come tax retums m the US fedenat junsdiction and vunous state, hnal and foreign
Junsdictions As a large taxpayes, we arc under sudit by the IRS and multple state and foreign junsditions for ous open lax
years The IRS 1s cunently examming the Company’s U'S wncome tay returns for tax years 2007-2009 and Celleo Partnership s
U'S income tax retems for tax years 2010-201 1 Sigmificant tax examnanons and lingauan are ongoing in New York City fon tax
years a< carly as 2000 The amount of the Trabihity for unrecngnized tax henelits will change 1n 1he neat twelve months due to the
eapiration of the state of limital 1n vanous dy and s bly possible that vanous cunent tax examunanons
will conclude or requise reevaluations of the Company's 12x positions dunng this penod An cstimaie of the range of the possible
change cannot be inade untl these tax matters are turther developed o resoh ed

Y ]
Informaten ]

Reportable Segments

We have two reportable segments. which we operatc and manuge 8+ sirategae business units and orgamize by products and sen ices
We mensure and cvaluate our reportable scgments based on segment operaning ncome, consisient wath the chief operating
decision maker’s asscssment of segment performance

ons recorded in consohidation
herefin reiated
mance

Comorate chmmnations and other includes ynallocated cerporete expenses miersepment clmng
the results of other businesses, such as our jpvesiments in uncanse|u n and other empl
ety Tease finan:ng 1 I assewing segmznt per
e 10 then non aper they are included
) seported consalidated carnis
@ mclnded i the ek operaung dedt

MENt 2EsWiTs a8 thse

ot mdis wiualls wig

iems t S asseasmneni of sy

cunsoiidated operating sovenuy s wimi exprnses boiow dlw

resulis the eflecis of cen

The reconciliation ol ey aperaung: resesucs and evpen

sk ludes those 1tems of & non-recnmn, inarems that

o1 petpeEtonal nEtur exelude trom: s,

nent perinnnance pnanly hecawse ol slienr aon-iecum at non-operalional

management dues nob Cunsigen in dsEssLng S
nature

hdated and segment mboomation whow apphosble to tenform w cunu vea presentation

We have adpusted pror puned <

poncipal actnnes consist of the fallawing

Our scgments and the

Deseniption
Wircless Wireless” cominunieations prodinces and senaees o fude swincless
which are provded to consumer, husimess and gos coiment custimers

CC amd dlata servaces wnd equipment szlcs

103~ the United States

ad enliancad sovices incbude bioadband sidva and

Wireline Wirelme's vone data ond vides commume ations produdts
mny daia center
enices We prov

< 10 consermets i the United
o over 150 ather

K ir thewe e
mers busines<ses and govermnert cusiomen bath o the Umited States an

tocal and lon,
as well as 1o
couniiiey sround the world

The foll g table provides ing finuncial iInk for pur two bl
(doilars 1n mithons)
2013 Wircless  Wireline  Total Segments
Extemal Operating Revenues
Retail service $ 66282 8 - 5 66,282
Orher service 2,691 - 2,091
Service revenue 58973 - 68,973
Equipment 4,09 - 8,008
Other EEL]) - 3481
Consumer ietasl - 14737 14,737
Sinall business - 2487 2587
Muss Mathets - 'ERT]
Siraitegic sen ey -
Cow -
wlebal Exterpnae z
tilohal Whalesile -
Other -
Inleescgment feveauss 101 1166
Tutal opurating rey enucs 41023 120,248
Costui sevices and <ales 23644 45,587
vuncial and ad veuapunst 1347 35T
Depreciation and amormzatian Lxpanse 8,201 16,529
Toral opurating cxpense: £5.026 38850 91870
Opaiating mevme § 28997 S 37} S 16,370
Anats $ 146429 S K4ST3 8 20,002
Flant propeny und equiptment et 38932 1,885 27817
Caprtal expendeiuzes 9428 6229 15,654




2012

(dollats i melhons)
Wircless Wirchine Total Se;ments

Faternal Operating Ros cnues
Retail service
Other service
Service ievenue

Equipment
(xher
Consumer retal
Small business
Mass Markets

Strategic services
Core
Global Caterprise
Glabal Whalesale
Othar
Intersegment revenues
Total operaung revenues
Caost of services and azles
Sclling general and admimisizanive eapense
Depreciation 4nd amortization expense
Tutal vperating expenses
Qpuriting income

Assels
Plani. propenty and equipmeat, net
Capital expendstures

$ 61383 § 61,383
2290 - 2,290
03673 = 61,673
8010 - rRO10
4096 - 1,0%¢6

- §4.045 12,043
- 2648 2,648
- 16,691 16,691

L 1112
TS KGR INTRG

24490 22413
21,650 RKKS

7960 KA24
S4100

S 2176%

“

142485 SKIKLS S )
34525 s2911 ¢7450
5 887 6,342 15,159

Werdless Wirchise

§ S6601 s -

Retail wenvice

Other service 2497
Service revenue RLATS -
Equipment 7446 -
Other 3817 -
Consumes retal - 13,605
Small husiness - 2,720
Aiass Markets - 16325
Strategic senvaces - 7.607
Core $014
Global Entetprse RS
Global Wholesale . 610y
Other - 704
Intersegment 1es enues 93 117
Total operating rer enucs FCREN 40082 110830
Cast ot services anal sales 24 086 2218 46244

9107 23 HX6
16,420
a1
19486

Seh
Deprectation and amonization expense

. general and adnumisioive cxpe nse

Total aperating expenses

Opeating mome

Avnets
Plant propeny and equipment net
Capatal expenditures

X700
1e72

Informatien

revenues is as follows

A reconcilistion of the segment op revenues to

Years Ended Decembes 31,

{dollan 1n millions)
2013 2012 2011

Operating Revenues
Total reportable segmenis
Reconciling 1tems
Caotporat
Consolidated operating rex enues

minstions and o:ker

Ascconcihaten of the 1tal of the repuitable sopmeans aaca

intonm axes s as follews

Years Lnded December 31,

$ 120246 S 115648 § 110836

104 198 e
$ 120550 S 115, £ 110 RT7E

¢ mvome o censolidaied Icume before tprovision) beant o

(dujlars n mailzon
013 17

uny Income

enl ope

ting 1 ome

Severanie,
Notg 1}

2 on spectrum lic
ments (Note o)
rihur costs {Nate ¥)

Cospurate elnumanons and oiher

Consuiiated operating sucame

LEquity m esmnings nf unconsob:dated hesinesses
Wihet

Lterest expense

(e pense) net

Income Before (Provision} Henelit tus Income

A recuncibation nfthe otal ef the reponable

pension and benefit crednstchagesytare 1)

A RER

142 1
en) {14is)
(2.667) 71y

529277 §

avectste cunsslulated assets s follosws

tdallars in mallions)
2013 2012

At

Aty

Total iepaitably segrients

Corpul climunatons and other

Tatal conruhidared

chaunanices and other at Becendher 3

ks Pransacion on Febhrua

Cop

complte the

accaunt

201) Tawmatienal

3 231082 § 227
43.096 (2
e

e . —

[Comprebensive Income |

Comprchensive income consists of net o and other gains and losscs affecting equity that, under US GAAP, are excluded
from net income Ssgmificant changes n the of Other compreh income, net of provision for mcome taxes are
descnbed below

Accumulated ther Comprehensive Income
The changes 1 the balunces of Accumulated other compichensit ¢ come by companent are as follows
Unrealized  Defined benefit

Foreign currency tarealized gatnon pension and
transtation pamoncash  matheabie  postretizem

wdjustments flow hudpes secunilicy plans Jota)
B 793 ¥ 1S IO
L cemprohenang 2] R3]
red Lasstfied 1o ne g eme i}
. & It -
s [ > 17 s

wounis presenied shove monct oiker comprohensive meome ane nel of Lixes and nencoamtolling wensis which an
ni Fur the yaas end wmber 31,2013 the Do aleting b H
pastretirensent plans i the Tabie abuve we included 1n Cost of sen iees and encral and adimistratin e ex
on wur comohidated statements oficome For the year ended Dede o233 o

tements of e

nounts seclassled to net monnze i

1t punun

e income net oa vul unasehdated N

the table above sie icluded o

Currenay Trars iy

Fe

tastt dedpnst

\ wanslanon adjustments dunng 20132012 and 2011 wes pmanly rlated t our mvesune
el the Luro

The changt an Forengn cun
Vadzfone Ompriel NV and

was prunanly dinen by the movemenis of the US dotls

Net Unralized Gaans tlosss) an Cash Plow Hledyes

¢ (luzs)

2003 2012 and 2011 Umcalized
s, pnmanly retlect zetvty pbated 1o a cpass cuneney swoap tee Nute 9 Roclass

ns Jusses) on cash Aew hodpes mdduded s Otha cemprehonsive o

¢ sonconttulling

o)
i A mesme Woze it signativant

o

PE1L seddassicating adiialmenis un markeiable secunbies i (lssesi realized i nel incame weie

roment Plans

wefat Ponsenen amd Povigy

s 0t Devember 31, 7Y was nod sigmalicons

{ pastactinancet §

s henshit pekann an

ihe change in 1.

T oh
was pumanly 3 esult of pl

see o Deted b




Dunng 2002, under 8 gov

addinional Finaacial Information

- "New Yurk that processed nuclé

The tables that follow prev ide additional financral selated 1 ow consubdated financial st s
Income Statement Information

idollars i nullions)
Years Endded December 31, 2013 2012 2011
Depreciation expense $ 15019 § 13900 § 14,991
Intesest Gnts on debt balances an 2917 3249
Capnalized inesest costs {754) (400) 442y
Advetising expence 2434 238 282

Balance Sheet lnformaton
ol in millions)

At Decumber 11, 2013 2012
Accounts Pavable and Accrued Linbilinies

Accounts payable 5 4953 3 a4k
A, crucd expenses 1954 4520
Accrued vacation, salanes and wages 4,790 S 0u6
tnteies payable 1.1%9 632
Taxes payable 1,556 1,561
$ 16453 % 16,152
Grther Crarent Liakiitres
Advance billings und customer deposits $ 2829 § 3554
Dividends payable 1,539 H
Other 2.29%
§ bbbl S

Cash Flow taformaton
(dollars 1o mallins)

Years Ended December 31, 2013 2012 20131
Cash Pavd
Interest, net of amaunts caprtal:zed

$ 2022 51971 §

29

Common <lock has been used Foni tine to ime 10 satisfy sonw of the funding iequincmenis of employre and sharcowner plans
including 24 6 mithion common sharcs wsucd fiom Treaury stock dunng 2012, refated to dividend payments, which had an

aggregate value of $1.0 illion

E.ommmmnu and Cantingencies I

1n the erdinany vourse of business Venzon 1< im olved in vauous commerctal huigation and regulatery proceedings at the stae and
federal level Where it as determuned, in consultation with counsel based vu hitigauon and settdement nsks that a loss 1 probable
and esumable in a given matiet, the Company cstablishes an accrual In none of the currently pending matiers 1s the amount of
wccrual matenal An estumate of the rcasonably possible loss or mnge of loss 1n excess of 1the amounts already acciued cannot be

made at this time due to vanous factors typicsl in luding (1) damage theones and demands
(2) a less than complete factual record. (3) uncertainty conceming legal theones and their resolution by courts or egulators. and
(4) the unpredictable nature of the opposing panty and its demands We ly momtor these dings as they develop

and adjust any sccrual or disclosure as needed We do not expect that the ulumaic resalution of any pending regulatory or legal
matter in fulure penods, imcluding 1he Hicksville matter descnbed below, will have a matenal effect on our financial condinon,
but it could have a matenal effect on our sesults of operations for a given reporting penod

y Micksville
al (xpectations’ proved 1o be

Caira faulity

fuel sods in"ihe"T950s dnd T196Us R,
necessary and a reassessment of the anticipated remediation costs was conducted A reassessment of costs related to remediation
efforts a1 sex erab oiher former facibities was alsa undenaken [n September 2005, the Army Coms of Engincers (ACE) accepted the
Hcksville site into the Formerly Unhized Sites Remedisl Aciion Program This may sesult tn the ACE perfurtning sume oy all of
the remediation effurt for the Hicksvalle sie with a cormespoanding decrease 1n costs o Venzon To the extent that the ACE assumes
sutponsibility for remedial work a1 the lichsvalle site, sn adjustment 10 4 1usen e proviously estabhished fon the iemed may
be made Adgusiments to the reserve may also be made based upon scrual conditions discorered dunng the remediation at ibis ar
quinng remediation

wdiation beyond on

any ather wic

Venzon i cumently myvolved in approxsinately 50 federal distng coun achons alloging that Venzon s infanping vanous patents
Mast of thes ght by non-practcng entines and effectively seck only monctary duimages, o small number arc
mpames that tell products and scek mjunctive reliet as well These cases have progressed 1o vanous degives and o
y g0 10 tal in the coming 12 months if they are nut otherwise resalved I the third quanier of 2012, we settled a
oumber of patent higation m ancluding cases with ActuveVideo Nowaiks dne (AcuvcVidooy and TiVo Ine (TiVo) o
connection with the setilements waith AciiveVideo and Taivo we recorded a charge of $0 4 billion in the third guanter wf 2012 and
an additional $0 2 bithon

will pay and recogmize os et ihe folluwing six yea

for the sales of busmesses and iy esments Venson uidinanly provides

In connection with the cxecuhion of apieeme

rat. and 10 the pantatning o a vanety of aonfinancial matters such as ownurskip of the secuntics
|~LmL s01d. s well as ndemntty from ccriam fnancial losses From 4me 10 e, counts ipartis may make chims under these
provisions, and Venzon will seek 10 defend apainst ihose claims and resoive thenin the ardinary course nf business

tron Services Canada in 2004, we continue to provido a guarantee ta publish directones,
hased in 2001 and had a 30-year 1erm thetare extensions) The preenisting

ton Services Canada and the spinoff ol

Subsequent (o the sale of Vernon Info
which wasissued when the directory business was pur
guarantee continues without modificanon. despite the subsequent sale of Venzon Intol
out domeshe pnnt and Internet yellow pages direciones kusiness The possible financasl impact of the guaraniee which is not
iable under the guaranice wsult

expected 1o be adverse, cannot be reasonably ectunated 3¢ a vancty of the potential outeorse
in costs and rer enucs o1 benetits that may oflscr each other We do not believe perfonmance under she guarantee 1s hhedy

As of Dveember 31, 2015 lettens of aredit torating appraximatedy S0 billion whih were exceuted 1n the nonnal course of
business and suppont several finanaing and payment obl (0 thied pariies, were outstanding

We have several commitments prmnanly 1o purchase handsets and penpherals, equipm software, programaing and network
services, and marketing activities, which will be used o1 sold 1u the ordmary coune of businuss, from a vanety of supphem tnaling
$33 4 bilhon Of this talal amount. $19 7 lullien 1s altnbatable 10 2014 $K & billion 15 atinbutable 10 2015 through 2086 $4 |
bilhun 15 attnburable to 2017 thivugh 201K and 30 8 bilhon 15 attnbutable (o yrers thereafier These amounts do wol sepresent v

entire anticipated purchases in the future, but represeat only those stems 1hat are the subject of comractual obligations Oue

are genenally d d based on the b ot amounic Purchases against our
commitments for 2013 1otaled appronimately $16 billien Since the 1o punhase p senices from
television netwatks and broadeast stations have no volume we e d our based on number

of subscnbers at December 31, 2013, and apphicable rates stipulated in the conuacts un effect ai that ume We also purchase
products and servaces as peeded wath no finn comminment

(dollars 1n mllions, excepl per share amounis)

Net Income {L.oss) anbutahle 1o Venzon 1V

Operating Net

Operauing Invume Ter Sihore- income

Quarter Ended Res cnmes (Lo Amount Baue Datuted 1Lass)

S 040 S 822 s b L3 s 6% LR L]

29,756 6558 78 7 5,198

0.279 7028 7% kL] ST

Dcembyr 31 KRR 12,063 137 176 Sle
2012

Magel 32 $ RJus S N a ) iy 5 390

June 2 Sast Ll RInE A

September 30 28007 5483 M o 4202

December 1] 3004¢ 13 169) thar) 48y 1926y

aninbutable 1o Verzon ol $i0) Billen ieiated 10 2

e of 2012 uichade af

= Reaults of operutions b the securd g

PeRsIon IeMeasurement

+ Rusults of operabions for the thard guanas of 2012 mddude mumatenal sfier-ax cndns antnbotakble o Vaozon adaicd s gam
uon as well as imunatenul atierfax costs aunhutable to Vonzon rolated e the Wircless

op a spectrim hicense tran
Transaction

biihon related s

wtable to Vinson of' §
on of 203 billion welawed 10 the Wuzless

+ Results of operations for the fountk quancs of 2013 sncla
ax wrell as sfierdan costs sinbutd

severance, pension and benefit ¢
Transacnion

hutably 10 Venzon ot 302 ithen iidaed w

« Resuls of perations for the fourh quartes o 2002 mude after ey charpes aizabutable o Viosen of $53 o wlated 1o

severaueC. pensior and beaefit charges an

sum of the

fet mevme ose) atnbutabl o Vaszoen po o

al minoust

Guarers may sel egual the i

EXHIBIT 21

Verizan C nc. and Sub ies
Pnncipal Subsidianes of Regisirant a1 December 31,2013

Name Jurisdictios of Organization

Venzon Califorma Inc Califomta

Venzon Delaware L1.C Detawire

Venzon Flendu LLC Fronda

Venzon Maiy Land LLC Deliw

Vengun New Lagland Ine New York

Venson New Jensey ne New Jersey

Venson New Yook e Mew Yoik
Veneon Pernsy lvams LLC Delaware
GTE Southwest Incorparated Delanare
(dibra \ enizon Soushwest)
Venzon Virpinia
Bell Atlanne Mubibe Sy siems LG Detaman
Cellew Pariuership
(/b7 \ enzon Wireless) Iulswase
GTE Comoratian New York

GTE Waeless s ograrated Delawasie

MOTCummanicatons Cepedion Ilanaie
Venzon Business Global LELC Deloware

Cranlierry Propermes LLU Delaw us:




EXIHBIT 23

stered Public Acvou
»

1ce 10 this Anual Repot (Farm 10-K) of

We consent 10 the incoporation by
reponts dated February 27, 2014, wath sespect 1o the consohidated financial stalements of Venzon and the effecuvencss uf intemal
contro) over financial reporting of \ enzon, included m the 2013 Annual Repon to Shateowners of Venzon

enzon Communiations In 1 Venzon) of nup

Our sudnts also incduded the finoncal statement schedule of Vesizon listed in tem 15(0) This schedule as the responrsituliny ot
Venzon's management Our respoustbility 15 fo eapress an opinion based on our audits In ow opimion, as to which the date 18
Febiuary 27, 2014, the financial statement «chedule nfeed 1o above, when wonsidered 1 relanon to the bave finanuial
un set forth therein

slatements taken as u whole prescnts fanly in all marenal iespedts the inform:

We also consent to the incoiporation by reference i the follewang registratian statements of Vnzon and whie apphicable related
Prospectuscs, of vur wepuns dated Fibruary 27, 2014, with respect 1o the consoludated financial statements of Ve and the
effectiveness afinterasl vnptra) nver finunci) reporang of Venzon, incomaomited herein by reference. snd onr pepon included in
the preceding parapraph with 125pect 10 the finanaial statement schedule of Venzon included in this Arnual Repon {Fonn 10-K)
tor1he year ended December 31,2013 Fonn S<4, No 333.11573. Furm 84 No 3331592 Form S8, No 3 H 46, Form 84,
Ne 233.7617], Form $8, No 133-76171 Fonn & No 3313833 Form 8.8, No 133-K36%0 Fenn §-1, No 133-123¢0% Fonn
S-8. No 313-123008, Form §4, No 333.13265). Form S5 No 333189267 Form S, No 172501 Form S8 No 331-
1729¥9 Form S-3, Ne 333.182749, i 3

un

isl Lmst & Youn,
Emst & Young LLP
New York New York

February 27,2014

1 [ has e sev1ewed this annual tepon on Form 10-K of Venzon Commuaications Ine

2 Based on my hnowledge, this repont does nol contain any uplrue statement of 3 matenal fact of onut 1o state 3 matenal fact
necessary o mahe the satements made. 1o light of the cicumistances under which such statements were made not misleading
with suspuct 1o the penod covered by shis report,

3d other financial intommation included in this seport, faurly present in sl

3 Based on my wledge the tinancial statements.
nal sespects the financial condition, results of operanions and cash Nows of the registrant as ol, and for, the penods

matl
presented in Uns rzpon,

disclosure controls and

4 The registrant’s other cerflying officer and 1 are responsible for g and [
proceduses tas defined n Exchangy At Rufes [ia-15(¢) and 15d-15(¢)} and intemaf conirol vver finanuial reporiing fas

dutined i kxchznge Act Rules 13a-15¢fyand 19d-1 5¢f)) lor the regasisant and have

() Desgnad such disclesure controls and procedures, or cansed such disclosuie conttols and pricdures to be de
under out supervasion, 10 ansure that matenal infommation relating 1o the regrstrent, including ns consohdated
subsidiaries, 1« made kaown 10 us by othens within those eatities pamicularly dunng the penod 1n which this eepan i
bemg prepared.

1b)  Designed such intemal contiol uver financial reporting, or caused such intemal coniol over financial repoming to be

desrgned undet our «
preparation of financial ststeinents tor extemal purposes in accordance with generally accepted accounting panciples,

() Lvaluated the effectiveness ot the regastrant’s diselnsute controls and procedutes and presented i this repon out
conclusions zboui the elfectiveness of the discdosute Lontrals and procedutes as ol the end o the penod covered by this
tepon hased an such evaluation and

W) Distlosed inthns report any Change m the registians s imtemal convel over financal ieporting that occuned dunng the

affecied, or ably Tikely te muatenally affect the

regitrant’s most tecent fiscal gquarter that has matel

registrant’s intumial controd ever financial seposiing and

§  Theepistrant s other cemfiing officer and 1 have disclosed, based on our most recent evaluanon of antemal cantrol over
financial repomng, to the registiant’s suditon and the audii commitiee of the registrant’s bnard of directons (o1 penons
performing the equitalent fonctions)

cial

) All sigmiticant defigencies and matenal weaknesses in the design o1 operation ot mtemal controi over fin
reporting which are reasonably hikely to adverscly affect the registrant’s ability 1o recond. process, sunmanze and repon
financial information. and

(b} Any fraud, whether or not matenal, that involves or other employecs who huve a sigmificant rote 1n the
regrtrant’s mrernal contrul over fnancial icporting
Date Februan 27,2014 /st Lowell C McAdam

Lowell C McAdam
Chamman and Chief Execuin e Officer

EXHIBIT 31.2

1, Francis J Shammo, cemtify that

1 I have revicwed this anouval sepont o, Form 10K of Venzon Communications Inc .

2 Based oo my knowledge, this rcport does nol tontain any unirue statement of a matenal fact or umit to siate a matenal fact
necessary to make the statements made, in light of the circumstances under which such statements were made. not misleading
wath respuct to the penod covered by this report,

3 Ba

n
piesented an this separt

an my knowledge, the 1inancia] stztements, and ather financial injomatan included 1a this icpont, fauhy present in all
and it the penuds

tenal uapects the finanaal condmon, results of apaanens and cask lews of the reprdnant o, v

ntarany dizclusmg centreis and

4 The gustants oth ceribaeg efficur ane e nspursible fr s
fined 1 Lxchange Act Rules 13- $eh and 13- 510
Hles 13015 and 15d-15(0) to:

1 controd ever li; fas

sl iepem

cduwies (av

sed i Exchange At R

sl proned
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Date Februany 37,2012

EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,
PURSUANT TO SECTION 1350 OF CHAPTER 63 OF TITLE I8 OF THE UNITED STATES CODE

1, Lowell C McAdam, Chairman and Chief Exccutive Officer of Venzon Commumcations Inc (the Company), ceruly that

the repon of the Company on Form 10K for the annual period ending December 31, 2013 (the Repont) fully comphies with
the requirements of section 1 Ma) of the Securitics Exchange Act of 1934 (the Exchange Act) and

a

42} the information contained i the Report fauly presents in all matenal respects, the financial conditton and results of
eperations of the C ampany as af the dates and lor the penods referred 10 1 the Repon
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CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TU SE
PURSUANT TO SECTION 1350 OF CHAPTER 63 OF TITLE 1R OF THE UNITED STATES CODE

1, Franess J Shumme, Exccutive Vice Presdent and Chief Financiat Officer of Venson Communications Inc (the Company)
cerafy that

the repost of 1the Company on Form 10.K for the annual penod ending Decermber 31 2013 (the Repon) fully complies with

1)
cuntics Exchange Act of 1934 (ihe Exchange Act), and

the requitements of scction ) }a) of the §

(2} the wformation contamed 0 the Repon faurly presents. an all matunal sespects the financial condition and resuits off

opetations of the Company as of the dates and lon the peninds ictencd 1o n the Repont

Date February 27,2014 /sf Francis J Shammo
Francis ) Shamuno
Exccunive Vice President
and Chief I'inanc 1l Ottiver

A signed ongmal of this wuten staiement required by Section 906, or other document suthenticating acknowledgmg or
othenase adoptug the signature that appears in typed f wathin the electionic version vl this wntten statement required by
Scenon 906, has been provided 1o Venizon Communicatinns Inc and will bu scianad by Vengzon Communrcanons Tne and
tumished 10 the Secunties and Exchapge Commission of 1ts staff upon request

TION 306 OF THI SARRANESOXLEY ACT OF 2002,

s ) EXHIBIT 99

d C: " and E: [ i ¢ in the Preli y Proiy
Statement for the Verizon 2014 Annual Meeting of Sh filed with the uritles and hang
Commussion on February 26, 2014

m

{This portion of the page mtentionally left blank]

B usmess Conduct and Et!n:s

Vonzon 15 fing our business wnlh the hlghesl lpvol nf |nln=gmy respons lbllul) dnd .:croun(ah»h(y We
have adopied a Code of Conducl that applies to all employees. including the Chief Executive Officer (CEO) the Chiel
Financial Officer and the Controlier The Code of Conduct descnbes each employec’s msponmbllny to conduct business
with the hughest cthical and provides gt N g and comphance
violations in key arcas Durpctors are expected to actin comphancn wnh lhe spu‘l of the Code nl Conduct, as well as
comply with the specific ethical provisions of the Corporate Govemnance Guidelines We have posted the Code of
Conduct on the Corporate Govemance section of our wehsile at www._venzon.comvinvestor. You can also obtan a copy
by wnting to the Assistant Corporate Secretary at the address given under “Contacting Venzon,”

The Board 15 strongly predisposed against warving any of the business conduct and ethics provisions applicable to
Direclors or executive officers. In the event of a waver, we will promptly disclose the Board's action on our website

Rolated Person Tr:nsacbon Pallcy

The Buard has adopted the Related Person Tmnsachon Palicy that s mcrudcd n lhe Guldelmzs which can be laund n
Appendix A. The Comporate Govemance and Policy C reviews g Venzon and any of our
Direclors or executive officers or their i family to if any of the i pants has a
matenal irerest in the transaction. Based on the facts and circumstances of each case, the Committee v may approve,
disapprove, ratify or cancel the transaction or recommend another course of action. Any member of the Committee who
15 Involved in a transaction under review cannot participate in the Commutiee’s decision about that fransaction

From time to time Venzon may have employees who are related to our executive officers or Directors. Francis J.
Shammo, Executive Vice President and Chief Financial Officer, has a brother-inHaw who 1s employed by one of the
Company’s idiaries and eamed $358,000 in 2013, W. Robert Mudge, President — Consumer and

2

and eamed
with that of other amployees in similar

Mass Business Markets, has a brother who Is employed by one of the Company's
$126,000 in 2013. In each case, the amourt of P

positions,
[This portion of the page infertionally left blank]
independence
Venzon's Corporale Govemnance Guidesines require that a subs pjorty G ke members of th: Board be

independent Directors  The Guiaeknes establsh starcands for eval G the indupendence of each Din
15 considered ndupendent if the Board fings that the Direcior is indepens unye 8
standards and the additional stanoards incluced in the Guidelines which ideritity Ine tyg;
rantenal, would impair a Dinector s independence The standands set monelary thresholds ai which the Board would
consuder tne relationships 1o be matenal To determ:ne that a [hirector :5 independent the Board must tina that a Director
does nol have any selationship 1nat 1s Ehely 1o impair bis of her abilily te act manperduently The Baard makes ths
desenrrunation by evaluating the {acts and circumstances lor each Director

5 Gove
5 of mlanonshupr that, f

Tne Corporate G e and Policy C conducts an arnual review ot the independence of members cf the
Board and s Commiltees and reporis its {indings to the full Boarc Based on the recommandation of the Corporate
Govermnance and Policy Commitiee the Board has determired thai the 10 incumbent non.employee Directors who are
standing for election are Shellye Archa au, Richard Camon Melanie Bealey, M Frances Keeth, Robert
t.ane, Donald Nicolmsen, Clarenca Ous, Jr Rodney Slater, Kathryn Tesqa and Gregory Wasson The Baard also
determined that Sandra Moose Joseph Neubauer and Huoh Pnce who are retinng from the Board in Apnl 2014 ard are
not standing for re-clection, are independent

In detenmiang the independence of M Caman, Ms  Healey, M Neubaver Mr Ous, Mr Price, Mr Slater, Ms  lesya
and Mr Wasson, the Board considered payments for teiecornmun. S 5
employ them made to Venzen In detemmining kr Neubaucr's indugeraence the Boand also considered payments
Venzon made under a competitvely bid ceniract for lood and facility managernent senvices to the cormpany that employs
tumn In gMs Tesya's ce, the Board alio consi s 10 the company
that employs her in conneciion wilh sales of Venzon's products and 5 1n that company s stores  In detemmining
Mr Wassan's indepencdence the Board also considered payments for workers” compensation prescnplion benefis that
Venzon made to the company that employs him In apr‘ymn the 1wy ce standards the inaependent Director
have determined that these gerieral business transachions and relationshups are not matenal and do not impar the ability
of those Directors 1o act indipendently

{This perion of the page intertionally blark]
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- Audit Committee

Clarence Ous, Jr ..
e Gregory Wasson -« .. - oo -oeee

Memb . Donald Nicot Chaiperson
© T M Frances Keeih T
Sandra Moose
The Board has determined that each membier of the Committee 15 an audit comnuttee financial expert and
meets the independence regizremerts of applicable. laws, the NYSE. Nasdaq and the Guidelines

{This portion of the page intentionally lefi blunk]
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SHELLYE L. ARCHAMBEAU

ticam, Inc , a lead.ng provider nf quvernance nsk,

Ms, Archambeau, 51, ts Chief Executive Officer of M
complance and quahty managemen: soluhions 1o carporatiens across diverse mdustnes Linder her fraders, 2
pnvately-held MetncStream has grown 2,500% oves the past ten years, with appros nately 1300 employ warldwide
Pnor 1o joining MetneStream 1 2002 Ms Archambein was Chict Market ng Officer and Execctive Vice Presirient of
Sales for Louacloud. Inc  a leader i Intemet infrastructure services, Chief Mart.
Communications and President of Blackbustlor ine s e<commeree dvicion (3efort
and international executive posiions dunng n 15-year carcer at [1BM

Ms  Archambeau brngs to the Baard, amrong ot er skills and quabficatians .
commerce, digial media and communications  Ar aclive paricip,

rer indegth knowledge of the tech r and extens.ve
address business challenges uniquely
Company's growth steateqies Ms - Archambe,
services and sch es her ng.ght Intn areas Lol

oloqies 10
ng the
NG Intemet

e doveleping and mark
al to Ve X

Archambeiu has served as a Drecter of Verzon since Decemeer 2003 Inihe past v viears 4
the board of Aritron, e

"

RICHARD L. CARRION

i
Mr. Camoén, 61. has served for over 18 years as Chairman, President and Chief Executive Officer of both Popular, inc . a
diversified bank holding company, and Banco Popular de Puerto Rico, Poputar inc 's pnncipal bank subsidiary Popular,
Inc 1s the largest financial institution based in Puerio Rico, with consolidated assets of $36 billion. total depesiis of $27
Eillion and 8 058 employees as of December 31, 2012 In addition to his expenence guiding these compamies Mr Camén
has been a class A arector o' the Federal Reserve Bank of New Yore since 2008 In thiit rele, he coniebules o the
L icy, oversight of the bank's oparational nsh management and the review and spgointmert of

minagement experience in adiition
5 to retail and bu
Mr Camém s expen:
agement on r shom

% hirn tn Aoy
on e
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MELANIE L HEALEY
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Ms Healey
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5 -M. FRANCES KEETH ot . . -

Ms. Keeth, 67, was Executive Vice President ot Royal Dulch Shell pic an eneruy campany, from 2005 to 2006 in this
role. Ms Keeth was accountable for Shell's global chemicals businesses, which produced $36 3 brllion in third party
revenue i 2006 and cperated in 35 countnes From 2001 lo 2006, she was also President and Chie! Executive Otficer of
Shell Chemicals LP, Shells U S operating company through which it conducted all of its operations In the United
States Dunng her 37-year career, Ms Keeth held muliple pesitions of increasing responsibility at Shell. including
serving as Executive Vice President, Iinance and Business Systems. and Executive Vice President, Customer
Fulfillmenl and Product Business Units In addition, from 1996 to 1987, Ms Keeth was controlier and pnncipal
accounting officer of Mobil Corporation

Ms Keeth's extensive senor leadership expenence at Shell, a complex glubal business e'gamization, posilons her well
to advise the Board and senior management on a wide range of stratege and financial matters Ms Keeth brings to the
Board. among other skills and qualfications, valuable b and tions ma expenence in a
global. capilal4niensive business As a resull of this expenence, she is able to provide insights into many aspects of our
business, including business systems, public accounting and finance Ms Keeth also has exlensive expertise 1n
ntemational operations and strategic paninerships, which assists the Company in h ling cur growth

Ms Keeth has served as a Director of Venzon since 2006 and 1s a member of the Audit Comimittee the Human
Resources Commutice. and the Finance Commitiee She 1s also a director of Arow Electioties Ine {since 2004) and, in
the past five years, she has served as a director of Peabody Energy Corporation

ROBERTW LANE

Mr Lane, 84, served as Chaimnan and Chief Executive Officer of Deese & Company from 2000 to 2609 Deere &
Company is an equipment manufacturer that in fiscal 2009 had net sales and revenues of $23 1 billion and approxumately
51,300 employees as of October 31, 2009 Dunng his 28 years at Deere, Mr. Lane held positions of increasing
responsibiity across a wide vanety of domestic and overseas units  These positions included serving as President and
Ctuef Operating Officer of the company. President of the Worldwide Agncultural Equipment Division, Chief Financial
Officer of the company and President and Chief Operating Officer of Deere Credil, Inc

Mr. Lane’s tenure as Chaimnan and Chicf Execut:ve Officer of Dccm & Company and as a senior executive In several of
its business units provides him with valuable
leading a large, compiex organzation with globat opcva.lans This backgmund gives him a global perspr:clwe that
positions him well to advise the Board and senior management on implementing the Company s growth strategies.
Mr, Lane also bangs to the Board an extensive hack d 1n mar rheting, operations and finance
Mr. Lane has served as a Director of Venzon since 2004 and 1s a member of the Finance Committee. He 1s also a
director of Genera! Electnc Company (since 2005) and Northem Trust Corporation (since 2009) and a member of the
supervisory board of BMW AG (since 2009). In the past five years, Mr. Lane has served on the board of Deere &
Company as iis Chairman.
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Mr McAdam 59,15 Chairman and Chief Executive Officer of Venzon Communications Inc. Mr McAdam became Chief
Execuinve Officer on August 1. 2011 and Chairman on January 1, 2012 From October 2010 until becoming Chref
Executive Officer. Mr McAdam served as President and Chret Operating Officer and had responsibifity for the operations
of the Ccmpany’s network-based businesses—Venzon Wireless and Venzon Telecom and Business—as well as Venzon's
shared services operations. Pnor to assurmng this role, Mr McAdam held key executive positions at Venzon Wireless
from ks incepbion In 2000 and was msirumental in buiking Venzon Wireless nlo an indusiryJeading wireless provider He
was President and Chvel Executive Officer of Venzon Wireless from 2007 untit 2010, and before that served as the
cempany's Exccutive Vice President and Chief Operating Oflicer Before the fermation of Venzon Wireless, Mr McAdam
held executive pasitions with PumeCo Personal Communications, a joint venture owaed by Bell Attantic and Vadatone
ArTouch AirTouch Cemmunicat ons and Pacihic Bell

Mr McAdam bnngs to the Board a umique understanding of our sirategies and operatiens through his broad expenence in
the lelecommunications :ndustry and tus pivotal role in the developmenl of Venzon Wireless Mr McAdam serves a key
leadership role on the Board, providing (he Board with an indepth knowledge of the Company's business, ndusiry,
and opp s His feadership expenence enables Mr McAdam to play a key role m all matiers
uwulvmg aur Board and posiions hun well 12 act not cnly as the Bowd's Chawman, but atsa as Lhe pancipal intermediary
and the of our Board

Mr McAdam has served as a Director of Venzon since 2011 Mr McAdam has been a member of the Board of
oF atives of Venxon since 2003 and has served as its Charnan since 2010.

DONALD T. NICOLAISEN

Mr Nicolaisen, 69, was Chief Accountant of the U S Secunties and Exchange Commussion trom 2003 to 2005 in that
role, Mr Nicolaisen was responsible fur establishing and enforcing accounting and auditing policy applicable to alt U.S
reporting comparues and for improving the prefessiwonal pedormance of public company auditors  Pror to joning the SEC,
he was 3 Partner in P Coopers and its which ho joinod in 1967, At

oopers, Mr N seived on the firm's global and intemational boards, led the finn's national
wﬂlcc for accounting and SEC services from 1988 to 1994, led the firm’s financial services practice, and was responsible
for audiling and providing nsk management advice to large. complex multinationat firms,

Mr Nicolaisen bnngs to the Board a range of expe e in in both the public and pnvate sector His

as Chief A tant at the SEC, an outside strategic advisor to multinational companies and a
senior keader of onc of the world s largest accounting firms enables tim to advise the Board and serior management on
accounting matiers govemment relaticns and publlc palcy. Mr Nicolaisen's unique financial and accounnng background
aiso provides financiaj expertise to the Board, it an indepth g of risk finance
and accounting, as well 2s the numerous 1ssues facing a public reporting company,

Mr. Nicolaisen has served as a Director of Venzon since 2005 and 1s Chawrp of the Audit C: and a membes
of the Corporate and Policy C He s also a director of MGIC Invesiment Corporation (since 2006),
Morgan Staniey (since 2006) and Zunch Insurance Group {since 2006).

CLARENCE OTIS, JR,

Mr. Otis, 57, has been Chaiman of Darden Restaurants, Inc., a restaurant holding company. smce 2005 and Chief
Executive Officer since 2004 Darden R 15 the largest company-owned and of 1 full-sel
company in the world As of May 26, 2013. the company’s 206,000 employees operated 2,138 re:
States and Canada and generated fiscal 2013 sales of $8 5 billlon Mr Otis joined Darden in 1995 as Vlce P
Treasurer and held positions of mcreasing responsibility, including serving as Chief Financial Otficer from 1999 until
2002, Executive Vice President from 2002 to 2004 and President of Smokey Bornes Barbeque & Gnll a restaurant
concept formerty owned und cperaied by Daroen Restaurants, from 2002 to 2004 i agasinn Wi Olis has soved a5 a
B director of the Federal Reserve Bank of Allanta since 2010 1n 1hat /ole, he contnibutes 1o the formulation of
menetary policy, ght of the bank s © nsk ma and (he review and appeintment of sersor
management of the hank

#r, Qlis bnngs to the Bourd amcng other <hills and quabficaiions. a Broad backgmuna in consumer senvices, retaik
operations and finance, which are cntical areas for Venzon He has extenswve busiess leacership and management
expenence Mr Otis keads 3 compler organizaton with a targe cwv worklare w s w3 thotough
unaerstanding of many of the cperational chaliznges Venzon faces In ade.fion as aiesult of his expenence at the
Federal Reserve Bank of Atlarta, Mr 5 positicned well to advise the Board i 2mon managemenrt on nsh
management, which s anamporiarit area for a kuge, complex cramzaton ke Venron

c

1ce 1006 ana 1s @ member of the Aud:t Commuttea the Finance
e He s 2lso a director of VF Corporatien {since 2004}

Mr Ous has served as a Lirertor of Vearon
Committee and the Hurran Rescurces Com

% 3 I RODNEY E SLATER

Mr Siater, 59 1s a pariner at the law furm Patton Beggs LLP. focusing his practice i the areas of trans portation and
infrastructure and public policy Pnor to jaimng Patton Boggs, from February 1997 to January 2001 Mr Slater was the

U S Secrelary of Transporishion, In thal pesition Mr Slater was resporsibe for overseang natkonal trans panauon
policy, encouraging ntermaxial trans portation £l nal fransg <unng the fitness
of U S auknes Pnorto his appantment 95 Se ry of uzmspolt-mm fram was the
Admunustrator of the Fe il Highway Aanunistiation which prov.des hnancial anc technical su n for constructing,
irproving and preserving the U S highway system

Mr Siater's expenence as the U S Secretary of Transportation ard as b
Admurustration positicris bie well to prov ce oversignt o our Company wl
10 advise the Board and g2mor vent en log stics siralegic oan
Each ¢f these ameas 1s an mpor focus for Venzon ang furwiame:

bl pshey
y operates

M1 Slater also bangs to the Board Ius e penence quiding chents in duvel ighis on the
role of law in our business
At Siater has served as a Direclor ¢of Venzon simce 2010 and 15 a member of the Corpointe Govemnan o Policy

m {since 2001). Transurban Group (snce 2009) and Afxins plc
¢ a8 3 director of Delta A lmes Inc and ICx Fechnologies.

Committee He s also a direcior of Kansas Cily So
(since 2011} Ia the past five years, Mr Skxer has se
Inc

Ms Teslja. 51,15 Executive Vice President. Merchandising and Supply Chain and a member of the Executive
Commuttee of Target Corporation. the second largest discount retailer in the United States with 1 782 stores. revenues of
£70 0 tllion and It i fiseal 2012 In this role, which she has held s.nce 2008 Ms Tesya
oversoes all merchandising !uncllons inctuding product des:gn and development sourcing inventory manggement
merchandising systems  presentation and operations as well us the cempany § global supply cham Ms Tesya jomed
Target i 1586 ard was appoinied 1o numerous positicns of rese y at the company, ranging from
Duccion, Merchandise Planrang 1o Semot Vice President. Hardines Merchondising

As a result of ner long lenwre al Ta Ms Tesea has guned broad business and leadershep ea penence Alon
significant management shilis Ms 1 brngs to the Board an in<iepth knowledge of the retad ind.r
Icradmg the com; m, largc:;caln global (e1a:l functions of mmerchandising and supply chain and signific

l?X-l\!".\"Vl)
g the

F’L“-lh’:y Comm tiee

GREGORY D WASSON

A1 Wasscn. 55, 15 President ana Chief Executive Ofticer of Walgreen Co . the nation’s largest retall drugstore chain,
which in fiscal 2013 had $72 2 biilion of net sales, 8 582 locations and 240.600 employees In June 2012 Walgreens
announced a strtegic partnetstup with Allance Boots the leading pharmacyded health and beauty grovp aciuss Euwope
with & presence in more than 25 countnes Mr Wasson has served as President and Chiet Executive Officer and as a
member of the beard of dueciors of Walgreens since 2009 A regrisieied pharmacist he joined the company in 1980 and
was apponted to of INCIeasIng resg y ncluding President of Walgreens He Intiatves in 2002,
Scor Vice President of Walgreens in 2004, Executive Vice President of Wasgreens in 2005 and President ard Cheef
Qperaung Officer of Walgreens i 2007

As Cheef Fxecutive Officer of Walgrew
cemplex org, 1on with a lamye divers,
ungerstanding of the challerges facing V
widiplt kr

i
© the vongumer expcm.ncr* In addition
<€ the; Baard ard senior manago
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s 7 Director of Venson since harch 2013 and s a member of the Aua: Com
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Ratification of Appointment of

. - -+ -—~Independent Registered Public Accounting Firm

{ltem 2 on Proxy Card)

of the Board ¢ the e and s of Emst & Young LLP, and has
p: the il public g fim to examine the financial statements of Venzon for the
fiscal year 2014 and lo examing the effectiveness of intemal control over financial reporting Emst & Young has been
retained as Venzon's Independent Registered Public Accounting Firm since 2000

The Audit Ci

Venzon paid the following fees 1o Emst & Young for services renderea dunng fiscal years 2013 and 2012

| 2013 | 2012
Audit fees $ 24 6 mukon 23 9 miuliion
Audit+elated fees $ 4 6 milkon $3 3 mullion
Tax fees $4 0 million $3 8 nulhon
Al oiher fees $1 1 million $0 7 mullon

Audit fees include the hnancial statement audit, the audit of the effectiveness of the Cempany's intemal control over
financial reporling required by the Sarhanes-Oxley Act of 2002, as well as financial staterent audits required by statute
for our foreign subsidianes or by regulatory agencies in the United Staies Audil<elated fees pnmanly include audits of
other subsihanes employee benefil plan audits, reviews of controls over senvices provided to customers, as welt as
olher audit and due diligence procedures performed in connection with acqu:siions or dispositions  Tax fees prmarly
consist of federal, state, local and intematicnal tax planung and compliance All other fees pnmanly consist of suppon
services 1o certain Venzon y The C cons| . in consultalion with management and the
independent registered public accounting lnnn whether the provisian of these services I1s compatibke with snamtaining the
independence of Emst & Young

The C 1s directly resy le for the . retention and oversight of the independent
registered public accounting firm retained to pedorm aud:t services In order to assure contmuing auditor independence,
the Commuitee penodically considers whether there should be a regular retation of the independent registered pubhic
accounting firn The Commuttee ensures that the mandaied rotation of the incependent reaistered public accounting
firm's persennel occurs routinely and 15 directly involved in the sclection of Emst & Young s lead engagement pariner

The C has policies and px g pre-approval of services provided by the independent
publlc firm and 1s for the audit fee with the of the
public fim At the beg:nning of the llscal ycar, the Committee pveapmoves the
engagemen( of the mdependenl registered public accounting firm to provide aud+t services based on fee estimates. The
C also auditqelated services. tax services and other permissible services, based on

pp!
specified project and service details, fee esumates, and aggregate fee kmits for each service category The Commiitee
receives a report at each meeting on the status of senices provided of to be provided by the independent registes
public accounting firm and the related fees and all fees are approved

The affirmative vote of a majonty of the shares cast at the annual meeling 1s required to ratify the reappointment of
Emst & Young for the 2014 fiscal year The Commutiee believes that lhe continued retention of Emst & Young to serve
as Venzon's independent registered public accounting firm 1s i the bost interests of Venzon and its shareholders If this
appointment 1s not ratified by the sharcholders, the Committee will reconsider its decision

One or more representatives of Emst & Young will be at the 2014 Annual Meeting of Shareholders They will have an
y to make a and will be 10 respond to questions.

The Board of Directors recommends that you vote FOR ratification.
17
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“The Human R, ices C has and discusséd the Compensa
management Based on such review and discus the C
Board has app , the sion of the C Di
Cornpany’s Annual Report on Form 10K
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1 and Analysis in this proxy statement and the

Respuctfully submitted,
Human Resources Commutiee

Joseph Neubauer, Chairperson
Richani Camén

Melanie Healey

M Frances Keett

Clarence Otis, .Ir

Gregory Wasson

Dated February 25, 2014

Compensation Discussion and Analysis

The Human Resources Committee of the Board of Direclors the opmient and of the total
compensation program for Venzon s named tive officers T this and analysss of compensation,
we refer to the Board of Directors as the Board and the Human R, C asthe C

For 2013, Venzon's named exccutrve officers were

Chaiman and Chief Executive Officer

Exccutive Vice President and President and Chief Executive Officer - Venzen
Wireless

Francis J Shammo Executive Vice President and Chicef Minancial Officer

Juhn G Stration Executive Vice President and President — Venzon Enterpnse Soluttons
Randal § Milch Exvcutive Vice President — Public Policy and General Counsel

Lowell C McAdam
Daniel S_ Mead

Executive Summary

Venzon's strategy 1s to build on the strength of our network as a platform for future growth and innovation To that end, in
2013 we focused on the growing areas of our business — mobility, broadband, video, cloud services and secunty We
also passed a strategic milestone, entenng into a transaction that would give us sofe ownership of Venzon Wireless,
which we expect 10 enable us to belter leverage our assets and capabilities across our business going forward Under
e leadership of our management team, our solid execution on our stralegic initiatives and our disciphined locus on our
financial objeclives delivered strong results in 2013 These included

Change trom
Performance Metnc 1 2013 Resutt 2012
Adusied EPS S284 26 8%
Tolal Revenue $120.68 41%
Free Cash Flow $22 28 451%
Retum on Equity 236% 654 bps

1A of non-GAAP to the most direcily comparable GAAP measures can be found in Appendix C

to thus proxy statement.

As discussed in greater detail below, based on Verizon's strong financial performance in 2013 and total shareholder
retumn over the past three years, 1he 2013 short-termn incentive award was paid st 110% of ils targeted level and the
perfarmance slock units granted in connection with the 2011-2013 long-term incentive award vested at the 100% level.

A

y of ive C
Qur commitment to adopting INdustry-Jeading and g is
compensation program. Same of these elements inctude
90% of our named executive officers’ annual total compensation opportunity
is vanable, al nsk and d The primary of our th
compensation program and their of the lotal
opportumly are as follows

- 90% vanable, incentive-based pay — compnsed of an annual cash incentive
based on acl pre: e gnals and a long-temm
incenhve 1n the form of an equity-hased award that vests after thiee years and
1s cemposed of PSUs and RSUs

Program and Practices

in the design of our

Pav-it
Pay-for-f

. 10% tixed pay - annuat cash b lary

4 Inm\" of fsed

In add lion. tne compansatior. program does net inclarde ¢
nonperfornance relsled pay such as guaraeed pension
benefils

1ot

The Committee henchmarks eack executive's tolal ccmpensation opportunity aga nst a
single peer group refened to as the Related Dow Peers and descrbed beginning on page
32 and in Appendin B The Commidiee references the 50 hpercentile of the Related Do
Peers for talil compensation opporiumity, with turther cons.derabion given to she: tenuse snd
overall level of responsibdity of a paricular executive

Benchmarking Tota!
Compensaton

When reviewing the compensaticn program and the performance metn
program the Committee considers the wnpact of the compensation program on the
Company's nsk prctile The Commitiee beheves thal Venzon's compensation program bias
been structured 1o provide strong incentives for execu |vcs to appropnately balance nsk
and reward consistent with the Company s P nsk 0 eflonts

Lvakuation of Potentiat
Linhage between
Compensation and
Risk Taking

1on

Shareholder Outreach At the request of the Committee, management andd the Comm.tiee's comp
Program cunsultant, Pear Meyer & Pariners (the Consuitant), engage 1n a seriannual sharenclder
autreach program with cera.n inst iuttonal investors 1o d.scuss the design and ogeration of
Venzons execulive Ci i graim Management and the Consultant provide a
feport (o the Comemultee on the mesulis of that outreach The Cemimeiec bl tus
program provides opportunities for shargrolders to provide :nput on Venzen's vaenutive
cempensation program and palicies in addstion to the annual say-on-Day vola

The Role of Shareholder Say-on-Pay Votes and Sharcholder Outreach

The Cotrpany provides its shareholders with
(sary un-pay) At the Company’s Annual Mectir
on the say-on-pay prupasal were voted in
strong sharehelder support lor the Company s excculive compen:

. apt
proposal The Commll.ne considensd vete as demenstrating

tien progra'ns

Based onthe s holders strong support for the Company s say an pay prebosal in 2013 as well as in each of the
preced:ing years thal a say-onpay vele has been held and the discussions with the Company’s investors dunnig the
sermrannual shareholder outreach program: descnbed ataove, the Company continued jo opoly the same
pnnciples and phidosoph:es highighied above and desenied more fully beluw that have been sppfiesd 0 pner yu
making compensation decisions for 2013

Rule ot Benchmnrl\mg and Peer Group Sclccllon

1 group to benchmark erecutive pay orunitics and

rnaneenive plan For tnis

The Comimitee bel oves that it PropNate tc use e same
o evaluate Venzon s refative sterk perfon e under 15 fong

o

purpose, the Commiitee uses a single peer group that includes the 29 companies (other than Verizon) in the Dow Jones
industnal Average, plus Venzon's four largest industry compelitors that are not included m the Dow Jones Industnal
Average This group is referred to as the Related Dow Peers. The Committee believes that this group of companies,
compnsed of similarly-61zed companies based on market capitalization, net incoms, revenue and total employces that
are included in an established and recognizable index, as well as Verizon's four other largest industry competitors, is
appropnate for the dual purpose of pay and g relative stock performance
under the longterm plan the in the Relaled Dow Peers mprcsenl Venzon's pnmary
compelitors for executive talent and investor dollars Moveover, this peer group 1s self-adjusting so that changes in the
companies included in the Dow Jones Induslnat Average are also reflecied in the Related Dow Peers over time For lhis
reason, the Commiitee believes that the Relaled Dow Peers provides a consistent measure of Venzon's performance
and makes 1t easier for sharcholders to evaluate, monitor and ur venzon's program

anc ¢ ? the C

qate tolal ameunt
plans - to the 1c1ai
tee gererally

" the tetal

er the compensalion opperunt tor executives are
ed executive ctlicer s 1etal compensation opparunity
e salh v ard amounls undu the: shart-

To deterrine wihe
compares each na
of the executive s b

whicn represents 1he agg
m and long-iesm incen:

3 ol the Related Doa\ PLers for lo(al COI’TPL’"S-J‘ION cpporunny. atthor
S wve of below thz SOt percentie depending upien th nd overa level of
responsibikty of a p1rn~u|a. exccutive The Comeiiten believes thal tis ts an apprepaate d level of tola;

r. opponturity hecause of Verzon's emphasis on performance-based incentive p'|y and Venzons size
relative to the Related Dow PPee: Actu! 1otal compensation may fall above o below the targeted percentie based en
annuzl and long-tenn performance resulls

Append-x B to this proxy statement includes a chan that | sts the companies inchided in the Relsted Dow Peers tor 2013
compensanon purposes, their markei capitahization as of December 31 2013, as reported by Bloomberg, and therr ne:
income attnbulable 1o the caompany, revenue and total number of employees, as of each company’s most recen: fiscal
yearend as reporied in SEC tibngs

Compensation Objectives and Elements of Compensation

Compensation Objectives

Venzon's compensation program is designed to

. Align executives' and sharchoiders” interests thiough the use of peformance-hased compensation and
. Attract relam and motvaie high-performing executives

To promote a perfonnance-based culture thil further inks the mderests of mar and ors, the C
has developed a compensation program that
- focuses exh-rsm_l) or vanable, perornance-hased c . with fiaed comy an in the form of

nsation opporiunity, and

stituting only nwfa)l'nn ely 10% of each m(-cu'l\es total com)
pension and supplementat

such fixed Lo ton ¢l a5 g

pension benefits

Honnance pregram. the Commuttee talances
the need reate shascholder value ever the
losety @l wiih the intere: of sharehold

e the lil’f_]ﬂl compensation apporunities

shing the: mix ot e © pay usedin the Company’s pay-or
w7 ihe Cormpan: or-term busiress goals
e thal 1he interesis of eseculives reman
al:an opperiunties represent more than t

In establs
the imporance of moe!
fonger tenn To nein ens!
largel long-ierm comp.
short4em perdomance

Addrionally, the Company s compensation program [eatures (hec-year long-em inconiive . including PSUs
subject to both edaseq and i based vestng and to encourage figh-performing executives o
remain with the Company RGUs that vest based on the executwve s continued employment through the end of the three-
year performance cvoie
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balance between

in s-t:mng total compensatan a coﬁ\peu{wc tevels” the Co the app:

- Fixed and vanable pay elements,

. Short- and long-tenm pay elements, and

- Cash and equity-based pay elements
The foliowing table illustrates the pnncipal elements of Venzon's exccutive compensation program

Primary Objective

Atiract and compensate high-
performing and expenenced
executives

Characteristics
Annual fixed cash compensation

Pay Element
Base salary

Shortterm incentive opportunily {STI} | Annual vanable cash cempensation Incentivire executives to achieve

bascd on the achievement of annual challeng:ng shari-term performance
performance measures goals
Long-t incentive {LT1) | Longderm vanable eguity awards Align exccutives inlerests with those

granted annually as a ¢ 1 of of s 1o grow tong-t
PSUs and RSUs value and retain excculives

As d d above, the C fi the 50 ® percenble of the Related Dow Peers 1o benchmark she total

compensation opporturuty of cach cf our named executive officers However the Committee does not benchmark each

element of a named executive officer's tctal compensation y Inslead, ent with the C: 13

nap based culture, the C has that a st majonly of each named

mu: sutive amcers total compensalion opporlunily should be vanable and gerfermance-based Accord.ngly. the
Committee determ:ned in 1is busiress judgment to allocate approximately 10% of each executive s tolal compt
oppontunity in the form of base salary, approximately 15% 1o 25% in the form of shortderm incentive and approximately
65% to 75% in the form of long-term incenlive

ation

The tollowing charl dlustrates the 1 of the named executive officers’ tatal compensation opportunity
tor 2013 between elements that are vanable, perfonmance-based and fixed pay

013 Annual Base Salary

To determine an executive’s base sahry the Committee, In consun;mon with the C reviews the

pay practices of the Related Dow Peers for and the scope of the executive s
responsibility and expencnce. In pariicutar, the Commluee focuses on how base salary levels may impact the market
competitiveness of an executive's folat compensation opportunity. The Commitiee also d:scusses s assessment of the
olher named executive officers with the CEO Based on its . the C a base salary Increase
1n 2013 of 12 5% for Mr. Mead, 10 7% for Mr Shammo, 7 4% for Mr Stmnon and 3 1% 101 Mr Milch The base salary
levels of the ramed executive officers were adiusted with the goal of providing a total compensatton opporturity that
more closely app the 50 th py for exccutives within the Related Dow Peers. with
approximately 10% of each named officer's 1otal ¢ Ppo! y provided i the form of base salary
In 2013 the D of the Board apy anincrease of 7 1% for Mr MicAdam This is the first base
salary increase thal Mr. McAdam has received since 2010 when he was promoted to the posilion of President and Chief
Operating Officer of Venzon

2013 Short Tx.-rm Incen(lve Compensanon

The Venzon Shont-Term Incentive Plan, which 1s referred 10 as Uie Shot-Term Pl1n motivates execulives 1o achicve
e goals Each year, the Comnmiltee establishes the potential value of the opportunities
under the Snort-Term Plan as well as the performance targets required to achieve these cpportunities
The Commuttee sets the values of the Short-Tenn Plan award opporfunities as a percentage of an executive s base
salary The apphicable percentage for each named executive officer 1s based on the scope of the executive's
and on the pay of the Related Dow Peers. These award opportuniies are

esmbhshcd at threshold. target and maximum levels The Short-Term Plan award opportunities at the threshold. 1amget
and maximum levels for each of the named executive officers are shown in the Grants of Plan-Based Awards table on
page 46
The follewing chart shows the 2013 Shori-Term Plan target award «pportunity for each of the named executive olficers

2013 Short-Temn Plan
Target Award Opportunity

{5)

Named Executive Officer

Mr. McAdam 3.750 0Q0
Mr. Mead 950.000
Mr Shammo 852,500
Mr Strattan 797,500
Mr. Miich 737,000

Tne 2013 target award opportunities for our named executive officers, expressed as a percentage of base salary, did not
increase from the target levels eslablished for their 2012 award opportunities Whether, and the extent to which, the
named execulive officers eam Lhe largeted Short-Term Plan award 1s determined based on whether Venzon achieves

p by the C at the of the year
oFuied 08y bk
£y »
The named execulive oﬂ‘lcevs are also elgibie 1o ll!ccwe medical, disability and savmgs plan bennﬁls that are generally
ded to all p , as well as certain other benefits that are descnbed under "Other Elements of the
Tmal C Program® b on pago 40,
H

D i of Annual Diversity The Company is itted to ing d y among ils employ and to and

N the contribution of diverse business partners to the Company's success To reflect that important commitment, the 2013
The C reviews and the for the Short-Temm Plan on an annual basis to hefp performance measures also inchxle a avers:ty measure, For 2013, the Committee detenmined that the diversity targst
ensure that the program design a to achieve challenging financial and operational would be d for these of now hires and otions at and e the m: r Ievel
performance goals. In the first quaster of 2013, the and app the g annual financial and consisting of minority and female camﬁdats and the levels of supplier ing at the level with ty- and
operating for all the named officers, and ascnbed to female-owned or operated fims. g

each the weighting shown below as the perceniage of the wtal Short-Term Plan award opportunity at target level
performance.

Consistent with 2012, the Commuttee based the Short-Term Plan award oppintunities for all corporate executives
snciuding (he namet executive officers. prmanly on three Company wide: financial pedformance measures. as determined
by speciic goals for adjusted EFS. ruvenue and free casn flow These three measuies were selectad 1o refieet the
Company's strategc goals of encouraging piofitale opcm:mn-; overall growthuin the Company ang ef'icient use o
capital The Committee belreves that these S are to Incentvize she Comnany’'s
erccutives 10 achieve outstanding short- e value for shareholders

n results .md at the sama time, help build long

ccess The

Adjusted EPS.  The Commitie also views adjusted EPS as an imporiant indicator of Venzen
Commuttee assigns the greatesl weight to agjusted EPS in detemmining awands undes the Shor n Plan, because it 1s
broaily used and recognized by mnvesicrs as a significant ind:cator of Venzon s ongoing operiational performance and 1s a
clarly defined mdicator of the Comrpany’s picfitanilty Adpisied EPS excludes non-e G and non. i iterns,
including bt ixit imited to impairments and qans and losses ‘rom discentinted operations. kusiness combinat:ons.
cosis extipend nary teins and

change$s In accounting penciples  the net erpact of pensien and post sdtrement be
restructun: As aresult, adustec EPS 15 umpacted n pencd e pencd by these types of
items, S0 the Commutice believes it beticr reflxcts the relative succ of the Cen Y 5 GMCING business

ndicator of he
el of pentiration

actu 1t of consoldate mvenue goals ¢
stments This measure 21so

The C also vieas
Company's growlh and success n maraging 1s ¢
of Venzon's products and services in key mackels

Free Cash Flow Tha Commuitae views consolidated fiee cash flow as anatner important indicator of Venzon's
success n celbvenng shareholder value bucause mvestoss cffen considur free cash flow as pant of ther vquty valsaben

€s Juquine
s cagnlal
return

Commitiee believes that this type of cash flow
sigmif,cant captal mvestiment, ana the level of free cosh flow reflzcts ho
expenuitures Free cash Mow 2150 provides an sndicotion 6f the anseur
10 sharcholdars i the forn of dividends ant 1o reduce ©s oulstanaing gebt. poth of which w
goals

nside: 10 e imga’
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The value of the Short-Term Plan award opportunity with respect to each performance measure vanes depending on the
Commutice’s assessment of the Company’s performance with respect to that measure, The Commuittee also has the
drscretion to mod.fy awards based on othef faciors that it deems appropnate

if Venzen's retum on equity for the plan yea: calculates
of some or all of the other periommarce measures are

In addition, uncer the Short-Tem Plan nc awards may be pan
based on adjusied nel income (ROE), 5 not exceed 8%,
achueved

2013 Annual Performance Measures
© for all ate exccutives including the named exccuive officers, were

The 2013 anmal paer

- Anadjusted EPS 1argat rangi: of $2 52 10 82 66,
. A cansol:dated tetal revenue target range of $121 4 bilton ta §122 0 billien,
dated tc w target range of $20 8 bukon ta $22 4 bulbon and

b targe! of g 50% of new hires and promet.ons at and abave the manager Invel consist of
minonty and female candidites ard (1) directing at least 10% of the overall suppher spending at the corporate
. level 1o minonty- and temaic-owned or operated firms

2013 Company Results and Annual Performance Awards
In 2013, Venson reported generally strong resuls Venzon s 2013 results 1included

- ROE of 23 6%,

« Adjusted EPS of $2 B4, which exceeded the target range.

» Cansoldated Ictal reve $170 5 billion, which was jusl below the target range,

- Consohdaicd free cash tlew of $22 2 bilhon, which was wihin the targel rmnge, and

. Diversity in new hires and promotions above target performance and supplier spending above target
perHormante

idenng the level of perfarmance wih respect to each perfonnance mea; g 115 business
+el of ach:evernent of each yoal ndividually fectively, the Comrmuli
rs of the Board, determune | Shorl-Term Plan awards al a

targes bevel fer afl parteipants For 2013, the payout perceninge was determined 1o be 1109
mamle execulives Tae foflvwing table shuws the amount of the Short-Term Plae awands ;mnl 0
ch named execniiiee affu ee

Actual 2013
Short-Term Plan Award
Naried Executive Olficer {£)
MeAdam 4,125,000
1,082 000
41 Shammo . 437 750
Mt Stration 877,260
Mr Mich 810 705

f Aon-GAAP measurus to thi: most direstly comparable GAAP measws may ta found i Appenda C

to lh. provy viaiemant,

kX




Long-Term incentive Compensation

"The Venzon Long-Te entive Plan, which 1s referred 10 &s thé Long-Term Plan, 1s intended to reward parucipants’ for
the creation of long-term shareholder value over a three-year penod and further lnk execulives” interests to shascholders'
nterests In considenng the appropnate duration of the performance cycle under the Long-Term Plan, the Comm.ttee
believes that it is important to establish a penod that is longer than one year in order to meaningfully evaluate the

g and the effect on value created for shareholders Based on this consideration, the
C that a three-year per e cycle for the Long-Term Plan awards was appropnate

Consistent with the three pnor award cycies. the 2013 PSUs are payable in cash and the 2013 RSUs are payable in
Venzon shares The Commultee believes that paying PSUs in cash and RSUs in shares creates an appropnate balance
the potential dilution from paying awards in shares and cash flow considerat:ons, and that both
types of awards further ahgn executives’ inlerests with hose of Venzon's shareholders as the ulimate values of the
awards are based on the value of Venzon's common stock In addition. paying the 2013 RSU awards in shares 1s
consistent with Venzon's policy of requinng a significant level of equity ownership by our named executive officers

The value of each PSU 1s equal to the vatue of one share of Venron common stock and accrues dvidend equivaients
that are deemed to be reinvested n PSUs The dwidend equivalents are only paid to the extent that PSUs are vested
and carmed The Committee delemmines an executive's |ctal compensation oppartunity by assuming thal he or she will
eam 100% of the PSUs Inttially awarded in any perdformance cycle However, the number of PSUs that are aciually
eamed and paid 1s determined based on Venzon's of the f p e gouls over she three-
year performance cycle The: final value of each PSU 1s based on the closing prce of Venzon's common stock on the
last trading day of the year that the performance cycle ends As a result, awarding PSUs provides a strong incentive (0
executives o deliver vatue to Venzon's shareholders

On the date the long-term incentive 1s awarded, the Commuttec also establishes the number of RSUs that may be eamned
based on the 's continued employ with the Company through the end of the three-year award cycle as
reflected in the award agreement The value of each RSU 1s equal to the value of one share of Venzon common stock
and accrues dividend equivalents that are deemed to be reinvested in RSUs  The dividend equiva are only paid to
the cxtent that the RSUs vest The 2013 RSU awards are payable 1n shares at the end of the three-year award cycle and
provide both a retention incentive and a performance incentive as the value of the award depends on Venzon's slock
pnce The Committee determunes an executive s total compensation ofportunity by assuming he or she will eam 100% of
the RSUs awarded

2013 Long-Term Plan Award Opportunitics

Consistert with the 2012 awards, for 2013, each of the named executive officers received 60% of therr 2013 Long-Term
Plan award opportunity in the form of PSUs and 40% of then award opportunily in the form of RSUs. Two-thirds of the
PSUs are eligible to vest based on Venzon's relative TSR performance and one-third 1s eligible to vest based on
Venzon's cumulative free cash flow This reflects the C 's focus on er g both outstanding
relative TSR performance and Iree cash fiow creation and the retention of the Company's highly-quabified execuitve
team.

The C i 's Long-Term Plan target award opportunity as a percentage of the
executive's base salary, The Lorg-Tam Plan target award opportunily for each of the named executrve officers 1n 2013
was 625% of base salary for Mr McAdam, 525% of base salary for Messrs. Mead, Shammo and Stratton and 500% of
base salary for Mr Milch. The target award opportunities for the named executive officers increased over their 2012
target award opportunilies solely as a fesult of ther base salary increases idenified above (1 e, their 1arget award
opportunities, expressed as a percentage of ther base salkines, did not charge) The Commitiee determined that these
award levels were appropnate so that each executive’s larget annual Long-Term PI:m awand opportunity would constitute
a slgml‘ icant portion of the executive’s total y with the objectives of the

Company’s pay{or-pesformance program. The target award 101 an ] between PSUs and
RSUs as noled above, and the tamget award opporiunity allocated to each type of award 15 converted into 8 target
number of shares using the closing pnce of Venzon's common stock on the grant date.
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‘The followtng table shows the target value of the awards granted to the named executive officers dunng 2013 in

connechon with the annual long-tem incenlive compensation opponunny Additional de.zul n:qavdmg lhe 2013 PSSy
o g

fuding the s, follow:

2013 Long-Term Plan
Target Award Opportunity
Named Execulive Officer ($)

Mr_ McAdam 9,375,000
Mr Mecad 4,725,000
NMr Shammio 4 068,750
Mr Stratton 3 806.250
Mr. Milch 3,350,000

Terms of 2013 PSU Awards

Two-thirds of the number of PSUs awarced are elgible 1o vest based an Venzon's TSR as compared to the TSRs of the
companies 1n the Related Dow Peers, as constiluled on the grant date of the award. over the 2013-2045 performance
cycle Onethid of the number of PSUs awarded s eligible 1o ves! based on Venzon's cumulative fice cash fiow over the
2013-2015 e cycle aganst the targets by the C at the beg ]
of the performance cycle

TSR Metric. With respect to PSUs that vest based on relative TSR perlormance (TSR PSUs), the following chant shows
the percentage of the TSR PSUs awarded for the 20132015 perdformance cycle that will vest based on Venzon s relative
TSR positioning compared with the companies in the Related Dow Peers

Venzon's TSR dunng the three-year performance cycle must rank at least 15 %, or at the 58 th percentilo, among the
Related Dow Peers in order for 100% of the target number of TSR PSUs 1o vest. Simiarly, the maximum number of
TSR PSUs (200% of target) will vest only if Venzon's TSR dunng the three-year perfformance cycle ranks among the top
four comparues in the Related Dow Peers, which to the 91 st or hugher, If Venzon's TSR dunng
the thice-year pedformance cycle ranks below 25 B, or below the 27 ile of the m the
Related Dow Peers, none of the TSR PSUs will vest.

Free Cash Flow Mctric. The percentage of PSUs awarded for the 2013-2015 performance cycle that will vest based on
Venzon's cumutative free cash flow (FCF) {referred to as FCF PSUs) will be determined based on the extent to which

FCF over the perf cycle mests or exceeds the cumulatve FCF
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Venzon's

performance levels that were by the C at the begi of the cycle FCF s
capial exp from cash flow from operations, and 1s subject to adjustment to eliminate
the financial impact of significant transactions, changes i legal or regulatory policy and other extraordinary items,

At the end of the performance cycle, the number of FCF PSUs that will vest, if any, will be determined by companng the

actual performance of the Company against the . The FCF target for the 2013-2015

performance cycle was set at a levet that the Committee beueves may be in hght of the

environmen, but attainable. The number of FCF PSUs that will vest will range from 0% 1f performance is below the

threshold cumulative FCF level and up to 200% for performance at or above the maximum cumutative FCF level The

number of FCF PSUs that will vest in bet: and fevels will be by hnear
vesting perc levels

2011 PSU Awards Earned in 2013

With respect 1o the PSUs awarded in 2011, the Commrtiee ditermined the number of PSUS 1ha: vesied for a paricipant
pased on Venzon's TSR for the 2011-2013 three-year perdformance cycle relative to the TSRs of the Relatea Dow Feors
as constituted on the date the award was granted The following table shows the percentage of PSUs awarded for the
2011-2013 perfonmance cycle that could vest based on a range of Venzon s retative TSR positioning compared with the
companes n the applicatle Relatea Dow Peers

Correspond ng Relaive
1SR Percentile
RKRanking Amang the
Companes in the
Related Dow FPeers

Verzon s Relatwe 1SR
Ranking Amorg the
Companies in the
Related Dow Peers

Percentage of
Awaraed PSUs
that will Vest

T-4 9131 1o 100 W 200%
5-8 7911 1o 88 th 175%
9-12 671h 10 76 b 150%
L 13- 16 55 10 64 th 00% ]
7 =23 39 105219 75%
22-25 27 1036 50%
26-34 Oto24™ 0%

Cver the three-year performance cycie ending on December 31, 2013, Venzon's TSR ranied 15, or al the 64 th
percentie. when compared to the R Dow Feers As a result of this achievement, m cary 2014 the Commitice
approved a payment to all paricipants including the named executive officers, of 100% of the number of FSUs awarded
for the 2011-2013 pedommance cycle, plus diadend equivalents credited on those PSUs that vested pursuant 16 the
terms of ine award As a resul, even though the Company achieved performance at the 54 #h percentrie of the Rulated
Dow Peers ihe named executive officers only recerved 1he target number of PSUs granted. plus dividend equivalents

Other Elunen(s ol the ToLlI Cumpcnsauon Prognm

etally desenbed
h any of these
lated to any

asonal benelits as

§10S$-Up payment In connection

benefiis includng wath respect 1o the cacrse tax |Il\h|lll)‘ undet intemal Revenue Code Section 4999
~tien 280G excess parachule payments

Transportation

artation henefiis lo enhance the sabity o sec
narmed ex Lven when ssticd as a perquesite under appl:
ules, also serve business AUMoses v enhance the abnlily of the executive to atiend to business r—..l.crs
while in transit Audstional wnfarmation an Company -provided trans porialicn 1s mchuded in footnote 4 to the Summary
Conipensation Tabh: on page 45

provides cert,




E;ecunve le Insuram:e

The Company c"crs the named executive onlccrs and other execuhvcs the opportunity to pamclpa\e tn an execulrve bic
insurance program m lieu of participatron in the Comgany's basic and Ute msurance progs The
executives who elect 10 participate in the execuive hfe insurance program own the hie insurance policy, and the
Company provides an annual cash payment to the executives 1o defray a portion of the annual premiums  Additional
informalion on this program 15 prov.ded in tootnote 4 (o the Summary Compensation Table on page 45

Financial Planning

The Company provides a voluntary Company-sponsored financial planmung benefit program for the named execulive
officers and other executives Add.uional information on this program is provided m footnote 4 to the Summary
Cempensation Table on page 45

Rectirement Benefits

In 20086, the Ci that pay w the form of pensron and supr; t
penefits was not consistent with the Company’s pay{or-peromance culture Accomingly, etiecive June 30 200(;
venzon froze ail future pension accruals unaer its management tax-qualiied and supplemental defined benefit retirement
plans These legacy retirement benefits that were previously provided to Venzon's named executive officers are
descnbed n more detail under the section titled “Penston Plans™ beginring on page 48

Dunng 2013, afl of Venzon's named executive officers were eligible to participate in the Company's 1ax-qualified and
nonqualified retirement savings plans These plans are described in the section llled "Defined Contrbution Savings
Plans” beginnung on page 50

Severance and Change in Control Bencfits

The Ci beleves thal fevel of benefils 1s appror as parn of an overall

program designed 1o attract, retain and mnlnvaw the mghest quality management team Hawever, the Commitiee does

not believe that named executive elficers should be enutled 1o recewe cash severance benefits merely because a

change in control transact:on occurs  Therefore, the payment ¢f cash severance benefits 1s tnggered only by an actual or
of employ

The Company was not a party to an employment agreement with any of the named exccutrve ctficers in 2013 All senior
managers of the Company (including each of the named executive officers other tnan Mr McAdam) are ehgidle (o
parhicipate in the Venzon Semol Manager Severance Plan, which provides certain separation benefits 1o participants
whoSe employ s ly terr without cause frain the Company Mr McAdam 1s not cligible to participate
n the Senior Manager Severance Plan and 1s not elgible for cash severance benefits upon a termination

‘The Senior Manager Plan I it with the terms and conditions of Venzon's broad-based
severance plan that i1s provided to subslanhally all of Venzon's management employees clhcr than servor managers
Under the Senuor Manager Plan, if a i has been d without cause or, in the
case of a named officer, if the bers of the Board that there has been a qualfying
separation , the participant 1s efigible to receive a lump-sum cash separation payment equal 1o a muthiple of his or her
base salary and larget short-term incentive opportunity, along with medical ge for the bi
severance period. To the extent that a senior manager 15 eligible for severance benefits under any othor arangement.
that person will nol be eligible for any duplicative benefits under the severance plan. The plan does not provide for any
severance benefits based upon a change in control of the Company

Under the plan, the named executive officers (other than Mr McAdam) are efigible lo receve a cash separation payment
based on a formula equal to two times the sum of their base salay and target short-term incentive opporturuty  Other
$enOf Manager participants are eligible 10 recerve a cash separation payment based on a formula equal to between 0 75
and two times their basa salasy and tarpet shortterm incentive opportuntty depending on their position at the time of theur
separation from empioyment. In ordor to be efigible for any severance benefits, participants must execute a refease
satisfactory to Verizon and agree not to compete or interfere with any Venzon business for 8 penod of one year after ther
separation from employment.

Consistent with the Commutiee’s.betief that ngmed éxécutive officers sh_nuld not be entilled 10 receve cash severance
benefits merely because a change in control transaction occurs, the Long-Tem Pian does not aliow “single tngger”
accelerated vesting and payment of outstanding awards 1n connection with a change in control of Venzon Under the
Long-Term Plan, if. in the twelve months following a change in control the 's 15 wilhout
cause. all then-unvested PSUs will fully vest at the targel level performance, all lhenunvcsled RSUs will fully vest and
PSUs and RSUs (includ:ng accrued dividend equivalents) will become payable on the regulary scheduled payment date
after lhe end of the applicatle award cycle.

Sclected Compensation Policles

Stock Ownership Guidelines

To further align the interests of Venzon's management with those of ils shareholders, the Commiltee has approved
guidelnes that require each named execltive officer and ather executives 10 maintain centan stock ownership levels

- The guidelines require the CEO to mamtain share ownership equal to at Icast seven times his basc salary and
require he otner named executive officers to maintain share ownershup cqual o a1 keast four imes their base
salanes

»  Exccutives are also pronibited from short-selling or engaging in any financial activity where they would benctit
from a deckne in Venzon's stock pnce.

In g whether an meets the required ownership level, the calculatron includes any shares held by the
executive directly or through a broker, shares held through the Venzen tax-qualfied savings plan or the Venzon
nonquahfied savings plan and other defered compensation plans and amangements Liat are valued by reference 1o
Venzon's stock The calculation does not include any unvested PSUs or RSUs Each of the named executive officers 15
n with the stock ship guidels None of the namod execubive officers has engaged in any pledging
transaction with respect to shares of Venzon's stock

Recovery of Incentrve Payments

The Ccmmlllee beleves that o 15 appropnate that the Company’s ¢ plans and ts provide fof the
pay of certain five awards and pay i an five engages in certain fraudulent or other
pI rnnduc( A i the C has adopted a policy that enabies the Cempany to claw hack and

pp!
cancel cenain incentive payments meceved by an execulive who has engaged in financtal misconduct The Commiltee
reviews this pohcy from ime (o tme and will refine the curren! policy to take into account changes tn applicable law,
including, for example, any changes that may be required under the Dodd-+ rank Wall Street Reform and Consumner
Protection Act of 2010

Shareholder Approval of Certain Severance Arrangements

The Commuttee has a pohcy of secking shareholder approval of ratification of any new employment agreement or
severance agreement with an executive officer that provides for a total cash value severance payment exceeding 2 99
umes the sum of the executive’s base salary plus Short-Tenm Plan incentive larget opportunity The policy defines

soverance pay broadly to include for any ing services, pay to secwe a
payments to settle any bligation or clam, payments to offsel tax Labililes, payments or benefils that are not generally
available 1o similarly-silualed ploy and pay in excess of, or oulside. the terms of a Company

plan or pol:cy

Tax :nd Accoun(lng Conslderaﬂons
Federal income tax law generally prdubxls pubhcly-held from pard to a named
executive officer (cmer than a chicf financial officer) that exceeds $1 mlllim dunng the tax year unless it is based upon
altaining pr that aro set by the C, to a plan app! by the
Company's The C has the to take any lated actions that it determines
are in the best interests of the Company and its il g when to request sharcholder approval
of the Verizon incentive plans and when to award compensauon lha: may not qualey for a tax deduction. The Committee
t i of tax n g to subrmit

4 the Long-T¢ Plan to the for apprmal n 2013, Compensnum paid to the named executive officers under
the Short-Term Plan, as well as the PSUs
42
awarded under the Long-Term Plan, are generally intended to meet the px based for Compensation Tables
under the tax laws.

The Commitiee aso considers the effect of certain accounting rules that apply to the vanous aspects of the
compemalm program availablo to the named executive officers The Committee reviews potential accounting effects in

whether its actions are in the best interests of the Company and its shareholders The
Committee has been advised by management that the impact of the vanable accounting treatment required for fong-{erm
incentive awards thal are payable in cash (as opposed to fixed accounting treatment for awards that are payable in
shares) will depend on tuture stock performance

Committee Actions Taken After Fiscat Year 2013

On February 6, 2014, the Committee recommeride Board of Directers approved  cumpe:
Mr McAdam and the C approved cor [l {or Messrs A 5
In making these decrsions, the Commuttee, and in the case n’ Mr MeAdam. the Board, notx
Venron's commitment to emphasizing peormance-based incentive pay and comgensatien
levels commensurale with Venzon's positien in the market For 2014, Mr McAagar
opportunity. expressed as a percentage of base salary. was mereased from 625 .
term |ncennvc opponumly {or each of :he na :ned excculive o" cers o‘.he- than Mr Mr:l\dam e

nlm-| dL.]USl"'- 15 fer
A

mrrp.awd as mllcws for Mt McAdam, 6 7%, for M Meaw, & b"/a fur *&r Snano, 6 5%, Iul Wt alr—x\lnr 0 2%
for Mr Milch. B 2% The base salary adjustments are eftective March 2, 204 No change was made te Mr MicAdam s
tarqet anriuval shun-lc.-m incentive vpportunity, and no change was made o the targer annual long-lem inceniive
opportumties for any of the named excculive officers other than Mr McAdzm
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Summary Compensation Table
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IThe amounts n this calumn for 2033 reflect the 2013 Short-Term Pian award paid 1o the romed exccutive uﬂu_crs n
February 2014 as descnbed on pages 3437

31he amounis i this colunin for 2013 reflect the above-market eamings on amounis held in noncualified defened
campensation plans Musss Shammo and Straiton are not ehaibie for per 5505 McAdan: Mrad
and Milch, 1or 2013 there was & reduchion 18 prason vatue of $233 803 $48 9 ey Basiod on
the apphcable caley sraznea with SEC rules because the tuanal present
value of the sccumut urits shown in
this column fer 2013 Ior [}
benefit plians were fro.
thai date All accruals under the Yenzon Wireless ¢




. Company Company Tompany

Personal Personsl  Ci C ns

Use of Use of to the tothe to the Lée Al Cthes
Company  Company Quakfied Nonquaihed tasurance Compensaton
Avcrafis  Vehkie®  SavingsPian  Defertal Pn Benettc Other ¢ Total
Name 3) [£]] ) [£)] {8) {8) $)

Fi McAdam 120,304 4293 19.050 315233 168,253 153 74¢ 760874
Mr Mead 0 0 19050 104 241 144 424 18599 286 634
Mr Shammo 14 262 0 14712 92,637 31.665 10 000 162476
Mr Stration o o 19050 63 184 27199 16 008 129433
M: tikn 0 [ 19 050 78,742 129710

aThe aggregaie incremental cost of the personal use of a Company aircrafl is detenmined by multiplying the total 2013
persoral fight hours by the incremiental aircraft cost per hour The incremental arcraft cast per hour 1s denved by adding
the annual @rcraft maintenance casis, fuel costs, aircrafl tnp expenses and crew tnp expenses, and then dividing by
the total annual flight hours

bThe aggregate incremental cost of the personal use of a Company venicle 1s determined by (1) calculating the
incremental vehicle cost per mile by divid:ng the annual lease and fuel costs by the total annual m.les, (1) multiplying
the total 2013 personal miles by lhe incremental vehicle cost per mile, and (i) adding the incremental dnver cost (the
2013 enver hours for personal u'e mulliplied by the dnver's hourly rate)

cExccutive Mo 18 e 10 exe on a voluntary basis Executives who choose to participate in this
program are excluded {rom the bik.n; and Iife progr that Venzon provides to management
. The tive owns the policy and Is responsible for paying the premiums However, Venzon

D‘lys each execuuvc an amount, which 1s shown in this column, that 1s equal to a portion of the premium  Executives
who choose not to paricipate In the executive life nsurance plan do nal receive that payment. For all named executive
oltricers the executive hfe insurance policy provides a death benelit equal to two times the sum of the executive’s base
safary plus his short-term incentive opportunity at 67% of target leve! If the execttive dies before a designated date For
Messrs McAdam, Mead, Shamme and Stratton. this dale 15 the latest of the participant’s retrement date, the date on
which the participant reaches age 60 or the filth anniversary of plan participation For Mr Milch, this date 15 the earhier of
tive years post-retirement of the dite on wtuch he reaches age 65.
dThis column represents the total amount of other perquisites and personat benefits provided These oiher benetits
consist of {1) for Mr McAdarn, nonrecumng expenses for home secunly, (n) for Mr Mead financial planming services
and perscnal travel, and (wr) for Messrs  Shammo, Stratton and Milch, financial planning services The Company
provides each of the named execidive officers who elect 1o participate in the financial planning program with a financial
planning benefit equal 1o the Company's payment for the services, up to $10,000 The aggregate incremental cost of
personal travel for Mr. Mead 15 equal to the direct expense related to his spouse’s atiendance at a business event at the
request of the Company These expenses mnclude lodging, ground transportalion, meals and other travel-elaicd tems
5As descnbed in footnote 1, this amount includes the grant date far vatue of the special equity award granted to
Mr McAdam in 2011 in connection with his appointment to CEO, with 70% of the award opportunity in the form ol
PSUs and 30% in the form of RSUs, which may become payable after the of the fi f
cycle ending July 31, 2016, provided that Mr, McAdam remains continuously employed, subject lo the terms of (he
award agreements. The number of PSUs that will vest at the end of the five-year perfarmance cycle will be deterrmined
based on Venzon's average annual ROE dunng the performance cycle. and ta the extent the performance cnlena s
achieved, the final award will include dividend equivalents that accrue on the vesled portion of the award No PSUs will
ves! unless Venzon's average annual ROE meets the miumum threshold of 10% If Venzon's average annual ROE
mects the target percentage of 15%, 100% of the nominal number of the PSUs granted will vest A maximum of two
times the nominal number of PSUs granted will vest i Venzon s average annual ROE 1s at least 20% It Venzon's
average annual ROE dunng the five-year performance cycle 1s greater than 10% but less than 15%, or 1s greater than
15% but less than 20%, the Committee will determine the extent 10 which the PSUs will vest, provided that the vested
percentage must be between 50% and 100% and betwoen 100% and 200%, respeclively, The award will be settled in
shares of Venzon common stock. and Mr McAdam will be required to hold any shares he receives for at least two
years following tha vesting date unless he dies or becomes disabled.
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PlanBased Awards et

The following table provides, |nlormalr0n gbout, lhe 2013 awards gnnlcd under the Short-Term Plan and the Long:Term
Plan lo each named executive officer.

Grants of Plan-Based Awards

Al Other AM Other
. . Stock Optron Grant
Py - F 2
E€3tmaled Future Payouts Fslanaied Future Payouts o R Exer ol

Under Non-Equdy Incenive Under Equity Incentve

Numbaer of Number of or Base Far Vale

) ;
Phon Awaids 2 Do Avards? Sharcs of  Securfis Price of  of Stock
Type Stack of  Underhang Oplion and Gplon
Grant  ThreshoH Target  Mawnum  Threshok!  Target Mawmurr  Unds 4 Opions  Awards  Awards %
Name  Awarg  Date 51 () $) (o) ) ] " (9} 18:5h) 51
@) 1 tb) (c) [C)] i) 0] (9} in ] [0)] L] a

3
McAgam STIP — 1875000 3750000 5525.000
PSU AL 37537 17286 1234572 5 625.037
REY . 78 391 3750 040
orMead ST — 255000 990 C0D 1485 900
PSU /82013 18916 50912 118224 2835012
RSU_ 3812013 39 408 * 850 008
r
Shammo STP  — 426250 852500 1.278750
PSU 382013 16289 S0H02 101804 2441260
RSU_3/8/2013 33935 1627 523
pr
Swaton  STP  — 308750 757,500 1,396 250
PSU 3/A12013 15238 47618 95038 2282759
. .___RSU 38Ro13 e _ 31746 1522538
MiMkh STP — 38500 737000 1105 500
PSU 31812013 13411 41910 83820 2010 004
21812013 27 9¢0 1340 002

1These awards are desctibed in the Compensation Discussion and Analysis on pages 3439

SThe actual amount awarded in 2013 was paid in February 2014 and 15 shown in column (g) of the Summrary
Compensalion Table on page 44

3These columns reflect the potential payout range of PSU awards granted m 2013 to our named executive officers in
accerdance with the Company’s annual long-erm incentive award program, as descnbed on pages 38-10 At the
conclusion of the three-year perfformance cycle, payouts can range from 0% to 200% of the target number of units
awarded based on Venzan's relative TSR posilion as compared with the Related Dow Peers and Venzon's cumulative
free cash flow over the three-ycar performance cycle as descnbed in more detail on pages 3840 PSUs ard the
applicable dividend equivalents are paid only and to the extent that the applicable performance catena for the award are
achieved at the end of the award cycle. When dividends are distnbuted to h . dividend equivalents are
credited oh the PSU awards in an amount equal to the dollar amount of dividends on the total number of PSUs credited
as of the dividend distnbution date and divided hy the far market value of the Comparry's common stock on that date.

4This column reflects the RSU awards granted in 2013 to the named executive officers in accordance with the
Company's annual long-term incentive award program When divid are to dividend
cquivatents are crodited on the RSU awards i an amount equal to the dollar amount of dividends on the 1otal number of
RSUs credited as of the dnadend distrbution date and divided by the farr market value of the Company s comman stock
on (hat date.

5This column reflects the grant date fair value of each equily awerd computed in accordance with FASB ASC Topic 718
based on the closing pnce of Verizon's common stock on the grant date For PSUs, the grant date far value has been
determined based on the vesting of 100% of the nominal PSUs awarded, which 1s the performance threshokd the
Company believes is the most likely to be achicved under the grants,

46

Outstanding Equuly Awards at Fiscal Year-End

Option Exercises and Stock Vested

Option Awards Stock Awarda Option Awards Stock Awards
. RS ‘Number of Shares Number of Shares
Equty Equity Incerime ured on Vaus Realzed onf Aoy on Vake Realzed on
tncantive poive oo femd Exsrcise 1 Exercisa 1 Vestng2 3
Numberof  Numberof  Number of Numbee of Payout Ve Name [ [} )
an Secunlies  Securties Number of :as\u Vale  Unesmed of Uneamea {2} b} (c} {e}
Undery Undedying  Undestying Shaves or har Shares Unts  Shares Uni -
Unaxercsed um-m-d frcentin Opuen Uneia of Stock Unts o Stock of Omer Rights o Orher Rights Mr McAdam 420863 20.820.093 13609.596
one. Uncamed Exercue _Opion | That Hwve Nt TAs Have  That Have Mot Thal Have Not Mr Mead o 0 5.920,155
Options  Prce  Expuratlor| Nt vasted 7 m Vested « Mr Shammo 0 0 5.511,898
Nams w [ Ome ol g_sl M Statton 0 0 4666 186
] e] ih t N
AT M Adany ° ) 3 557 158 oG 700 Aot Al Mich 0 0 4860610
4801519 4510 704 2012
3y ,;, 1The opion awards Isted tor Mr McAdam represent VARSs granted on March 31, 2004, by Venzon Wicless, his
Nr micaa ° [} ) © [ T304 st employer on that daze The value realized on exercise represents the diference between $63 36, the value of the
i - ALl coresponding Venzon Wireless partnership nghis on the date the nghts were exercised, and £13 89. the exercise pnce
W Ghammo 0 [} ) [ [ 7 for such ngnts The value of the Venron Wircless partnership nghts was determined by an independent third pary
3 3 o m N "’: valuation in Novermber 2013 1n accordance with the terms of the VARs and consistent with past praclice
- 2The amounts include dividend equivalents that were credited on the PSU and RSU awargs thal vested on
N M ) () [ o [ am Decermber 31 2013 1n cordance with the temis of the swards The amounts in this colurnn represent the number of

1415 &y

1The annual 2012 and 2013 RSU awards vest on December 31, 2014 and Decembeer 31, 2015 respectvety
Mr McAdam’'s 2011 spectal RSU award vests on July 31, 2016 RSUs accrue quarterty dividenas that an: rernvestec
nto the participant's account as addiuonal RSUs and will be included in the Ginzl RSU payment if the awards vest This
columin includes dividend equivalent units that have accrued through December 31, 2013

?This column jepresents the value of the RSU awards histed 1n column {g) based on a share pnee of $49 14 the closing
once of Venzon's cominan stock on Decemtwer 31, 2013

IThe annual 2012 and 2013 PSU awards vest on Decemnber 31 2014 and December 31, 2013, respectively
Mr McAdam's 2011 special PSU award vests on July 31, 2016 PSUs accrue quarterly cividends 1hat are reinvested
nto the parlicipant’s account as addiional PSUs PSUs and the applicable dvivend equivalents are gaid of and 1o the
exten: thal the applicable PSU award vests As required by SEC rules, the number of unts m this colunn represents
the 2012 PSU awards at a 119% vesung percentage, the 2013 PSU awards ot a 78% vesiing perLentage. as
Mt McAdarm’s 2011 spectal PSU Award at a 200% vesting percentage, in each case including accrued dividend
equwvalenis through December 31 2013 that will be paid {0 the executives if the awards vest at the indicated levels

4This column represents the value of the PSU awards listed in column (1) based on a share pnce of $49 14, the closing
pnce of Venzon's common stock on Recember 31 2013

value Realized from Stock Opuml; and Cenmn Stock-Based Awards
Thc- foliowing table reports the value realized from the vesting of the lollowmg slork%zast.d awarc
esccutive officers

- 2013 PSUs that vested on Decenber 31, 2013, and
+ 2011 RSUs that vesled on Decemper 31, 2013

W McAdam exerc. scd h 'S V/'\Rs Wi [) cember 2053 in cor‘.ncrhcn
of e award and the expiration of the VAR program on Marcn 31, 20

In 2014, based on the Company's relative TSR as cerrpared witn tne Related Dow Peers, ine Comitte
vested percentage of 100% of the tatget number of PSU awards granteda for the 2011.2013 parfarmanc
pasticipants. inciuding the named exccuuve officers The values ot the 2011 PSU awaras upen vesting for
Mr Mead, Mr Shammo, Mr Stratton and Mr Milch were $8,165 769, $3,552 083, $3 307 139 $2,74%.689,
32 916,366 respectively and the Valu(-: of the 2011 RSUs upon vesting for Mi McAgam, Mr Mead Mr Shammo
Mr Stratton and Mr Milch were $5 423 827 $2 368 062 $2 204,759, $1,866 497 and §1,344 244, respectively

approved a
le for all
RMcAdam

a7

shires acauired on vesting mutiplied by $49 14, tne closing pnce of Venzon s commen stock on December 21, 2013
3The amoun:s in this column incluae $2,960,078 for Mr Mead and $466.619 for Mr Stratton that were defened under the
Venzon Executive [eferal Plan in 2014 when the amounts would have othenwise been paia

Penston Plans

e June 3¢, 2008, Verzon froze all future pension accraals under s management tax-qualified and nong:
- berett penston pl Al accruals under the Venzon Wireless gefined benehit tetitement plan (taxgualified and
nengualfed) were lozen as of December 31, 2006 Each of the named erccutive officers clher than Messrs Shammo
and Suatton 1s ehgible for a frozen pension benefit

Venzon Management Pension Plan and Venzon Excess Pension Plan. The Venzon Management Pension Planis a
tax-qualfied defined benefit pension plan and the Verzen Excess Pension Plan 1s a nonquahfied defined benefit pension
plan Messrs Mead and Milch are ehgible for benefits under the Venzon Management Pension Plan and the Venzon
Txcess Pension Plan. Mr McAdam is nol ehgiéle for benefis under esher of these plans because he was employed by
Verron Wireless pnor to January 1, 2007. Under the Venzon Management Pens:on Plan and the Venzon Excess
Pension Plan, the normal murement age 1s age 65 with al least 5 years of service and the eary retirement age for
unrecuced benefits 1s age 55 with 15 or more years of service and lotal age plus years of service equal io at kiast 75
Messrs Mead and Milch are eigeble for carly retirernent benef:ts under the Verzon Management Pension Plan and the
Venzon Facess Penson Plan For Messrs Meid and Milch therr benefit under the Venzon Excess Pensien Flan s
Lasedi on the cash batance formula noted below and eauh of them 1s vested in the benefit

Uil June 30 2006 M:i Rich eamed pension benefits under a cash balince formuta tha! provided for retire:
credits equit 10 betwaeen four and seven percent (Gepend.ng on age ang senvice) of annual ehgibby .
service 51 Dal, la o parhicipa account balance 15 ed with munlhly [
u( i1 the prevail ng market yiclds oncertam U'S - Treasury ob! ay Lnder thi: Venrun Mo
basc salary and award up 1o the IRS quahficed pian
all ¢ gnhh- my ") RS it were provided under the V
ine tax ed and rongu:
s were provided wilh a

18 mombs of benefils as a lmn stion maiter

As o formes employee of G Wirelens Incorporated M KMeud eaned a pension berefi under the Venzen Maragement
Pension Plan basesd on the better of two highest average pay formulas The first formuia was based
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on 1.35% of his average annual ehgnh[c pay for the five ighest consecutive eligible years of service The second formula. — .

was based on ‘eligible pay Tor the five highest Consecutive eligible. years of service and was integrated with social
secunty, with a 1 15% accrual for ehgible pay under the soc1al secunty integration fevel and 3 1 45% accrual above the
socral secunty integration level Both of these formulas were discontinued on May 31, 2004 for former GTE Wireless

yed by Venzon Witeless, and Mr Mead ceased lo accrue a pension under lhose formulas
on May 31, 2004 Enccllve Oclober 23, 2005, Mr Mead transfemed from Venzon Wireless to Venzon, and he started lo
again eam a pension under the batter of (1) the 1.35% highest average pay formula or (i) the cash balance formula,

Mr. Mead's service with Venzon Wireless from June 1. 2004 through October 22. 2005 was excluded from any pension
calculation. As noted above, accruals under the 1 35% highest average pay formula and cash batance formula were
trozen eftective June 30, 2006

At the tme of Mr. Mead's transfer from Venzon Wireless to Venzon effective October 23 2005, the value of his

Ified benefil was as a lump sum, and a nonqualified cash balance account was cicated under the
Venzon Excess Pension Plan using this value as the opening balance as of November 1. 2005 Mr Mead camed
retirement pay credits equal to 7% (based on age and elgible service) of anrual eligible pay in excess of the pay cap for
each year of service afler Ocleber 23, 2605. including monthly interest credits As noted above, accruals under the
nonqualified cash balurce formula were trozen effectve June 30, 2006

Venzon Wireless Retirement Plan In 2001, Venzon Wircless consolidated the pension plans of scveral predecessor
companies under the Venzon Wireless Retrement Plan Mr McAdam s entilled to both a tax-qualified and a nonqualified
pension benelit under this plan Mr McAdam's tax-qualified pension benefit was determined under two formutas (i) fer
the penod from January 1, 2001 until May 31, 2004, a cash halance formula that provided pay credils equal to two
percent of annual eligible pay up to the RS compensation Iimit (under the cash balance formula a pariicipant’s account
balance is also credited on an ongoing basis with interest credits based upon the 30-year Treasury bond), and {(u) a final
average pay formula based on 24 years of service muitipked by 1.45% of Mr McAdam's average annual eligible pay for
the five final consecutive years for cach year of service through Lhe end of 2006 The nommal retirement age unaer the
Venzon Wireless Retrement Planis 65 The early refirement age (for unreduced benefits ) under the plan s 55

Mr MicAdam is eligible for

unreduced eary retirenent benefits under the plan Mr McAdam s nonqualified plan benefit was determuned using the

1 45% final average pay formula and was calculated based on 10 years of service and only included his chgible pay in
excess of the IRS compensation bmul through the end of 2006, at which time no further adjustmerts to ebqible pay were
recogrized under the plan For Mr McAdam, eirigible pay consisted of base salary and the short-cm incentive award No
paruicipant under the plan was ebigible or tash bajance credits under the nonquaiified poriion of the plan

The following table iliustrates the actuanal present value as of December 31, 2013 of pensicn benefits accumulated by
the named execulive officers, other than Messrs Shammo and Strallon who are not eligible for pensicn benefits

Pension Bencefits

Present Value of
Accutnulated
Benefit !

{s)

Payments Dunng
Last Fiscal Year
4]

Number of Years
Crediled Service

Name - Plan Name )

(a) () fc) d} (o)
Mr.McAdam  Venzon Wireless Retrement Plan - Quabfied 30 1.082.237 0
Venzon Wireless Retrement Plan - Nonquaiified 102 1630.091 0

M Mead Venzon Managemenl Pension Plan 3s 1.266 100 [
Venzon Excess Pension Plan 82 3427 986 0

Mr Mich Venzon Management Pension Plan 20 167,319 0
Venzan Excess Pension Plan 92 102.526 0

1The valuos are based m the assumptions for the actuanal determination of pension benefits as required by the selevant
in note 11 1o the Company’s consolidated financial statements for the year ended
December 31, 2013, as ml:luded in the Company's 2013 Annual Report 1o Shareowners However, in accordance with
the requirements for this table, the valucs are using the 's at the
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tenefit reduced under the pian_For Mi_McAdar; the

earliest age at which he can retire without having the rets
k are generally the same as'descrbed above
2The years of ciedited service for each ol Messrs. McAdam, Mead and Milch with respect 1o the apphcabie plan is less
than the named executive officer's number of actual years of service with the Company. For Mr McAdam. the 10 years
of credited service represents the penod over which he eamed a benefit in the nonqualifred portion of the Verizon
Wireless Penston Plan For Mr. Mead and Mr Milch, the 8 and 9 years of credited service represent the penods over
which they eamed a benefit In the Venzon Excess Pension Plan, respectively

Deﬁned Contribution Savings Plans

The named excculive officers are participants m the CDmpany s lax-qualified detined coninbution savings plan, the
Venzon Managemenl Savings Plan, which is referred lo as the Savings Plan and its nonqualified defined contnbulion
savings plan. the Venzon Executive Deferal Plan, which is refemed to as the Deferrat Plan The named executive
officers parlicipate in these plans on the same terms as other participants in these plans

Under the terms of the Savings Plan, participants are eligible to defer up to 16% of theu eligible pay into the Savings
Plan up to the IRS qualtied plan compensation hmit Venzon provides a matching cortnbution equal to 100% of the first
G% of elg:ble pay that any participant contributes 1a the Savings Plan Under the Deferral Plan, a parlicipant may defer
up to 100% of base salary in excess of the IRS qualified plan lierut, short-t incentive tion and
long-term incentive compensation Venzon provides a maiching contnbution equal 10 100% of the first 6% of base salary
and short-term that a i contnbutes to the Deferral Plan Deferrals of fong-ierm incentive
compensation, such as PSUs and RSUs. are not eligible for Company match:ng contnbutions Participants in the
Savings Plan and the Deferral Plan are eligible fur an additional discretionary profit-shanng contnbution of up to 3% of
elgble pay, 1n the case of the Savings Plan, and ehgible defemals, in the case of the Deferral Plan In determuning
whether 1o make a profit-shanng contnbution, the Commiltee uses the same cntena 1t uses 1o determine the short-tem
inceniive award paid to employees at the corporate level For 2013. the discretionary contribution was 3 0%

Messrs McAdam, Mead, Shammo and Siratton were participants in the Venzon Wireless Executive Deferral Plan while
they were c’nployud at Venzon Wireless Under the Venzon Wireless Executive Defermal Plan a participant may delcr up
to 100% of base salary in excess of the IRS gualified plan himit and short-t ncentive at
Venzon Wircless provides a maiching contnbution equal to 10(7'. of the first 6% of base salary and short-tern incentive
compensation that a participant coninbutes 10 the plan Participarits are eligible for an additional discretionary profit-
shanng contnbution to the Venzon Wireless Execulive Deferral Plan of up to 3% of ehgible pay and cligible defemals tn
deternining whether to make a profit-shanng contnbution, the Venzon Wireless Human Resources Commuttee uses the
same ¢ntena used to determine the shorl-4tenn incentive award patd to employces al the corporate fevel

Participants in the Defemal Plan and the Venzan Wireless Executive Defemal Plan may elect to invest ther defemrals in a
hypothetical cash account that eams a retum rale equal to the long-tenm, high-grade corporate bond yield average as

published by Moody's Investor Services or in the other hy options to all plan
under the Savings Plan Partictpants in the Deferral Plan and the Verizon Wireless Executive Deferral Plan may
generally elect to recewve their benefits in a lump sum or ona from service or

speciic date elected by the partcipant.
Messrs Mead and Milch also have account balances under the Income Deferral Plan {referred to as the IDP) The IDP 1s
defemed ion plan that was the predecessor to the Deferrat Plan. The !DP was amended to
(mcle the accrual of benefits undes the plan as of the close of business on December 31, 2004 Participants in the IDP
no lenger accrue any addiional benefits other than market-based investment eamings of losses on therr individual
accounts. No new deferrals were permitted after 2004 Participants retain the ability to invest their frazen accounts in the
mvesiment options available under the plan. Participants in the IDP do not receive matching contnbution credits or
retirement credits under the plan.

Messrs McAdam, Mead, Shammo and Stratton also have account balances under the Venzon Wireless Executive
Savings Plan (referred to as the ESP)} The ESPis a defemed ion plan that was the pradecessor
to the Venzon Wireless Execttive Deferral Plan. The ESP was amended to freeze the accrual of benefits under the plan
as of the close of on D 31,2 1n the ESP no longer
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accrug any additional benefits other than market-based invesiment eamings or losses on their indrvidual accounts No
new deferrals were permitted afler 2004, Pammpants retain the abnlny to invest their huzen accounts in the investment
options available under the ESP. Participants in the ESP do not receive credits or
credits under tho plan.
Tne lollowmg fable shows the 2013 account actwity for each named executive officer and includes each exccutive's

, Company eamings, and and the balance of h:s
lotal deferral ‘account as o December 31,2013

Deferred Comp
Fxecdive e
Contribulions Contribuwons. Baotance at
nLastFY 1 mlastFy o Last FYE 4
Mame 3] ($) t3)
(2} ib) {c) )
M McAdam  Venzon Executve Deferrul Pl 762 546 315233 511477 0 5415 327
Venzon Wircless Execubve Deferral
Plan [ [ 20054 0 457 760
Venzon Wireiess Execubve Savings
Pian [ -~ o
N Mead Venzon Evecaiive Deferral Plan 2,131 182 10422 THRT3 PG
Venzon income Deterral Plan [ (4 12648 0 289423
Venzon Wireless Execuive Deferral
Plan 0 0 B2 562 [ 138490049
Veuzon Wireless Exacultve Saings
Plan Q i [}
Verizon Lxecuiive D 71815 9I637 )
Venzon Wircless Executiv
Plan [ [ 0 139253
Venzon Wiretess ExeLiave Savings
Plan 0 1519071 [ 1332465
W Suaton Venzon Excculive Deierral Flan 355023 83164 T 077 [ 3674118
Venzon Witeless Executve Deferral
Plan 0 0 0 2,250 558
Venzon Wireless Exccuive Savings
.. 0 i b 3601464
M Milch Venzon Executive ral Plan 833250 78742 [] 4514169
Venzon inceme Cetesral Plan [ 0 415470 0 5314 501

101 the amounts listed in this column. the ‘ollowing amounts are a'so included in the Summary Compensation Table in
columns (c) and ()) for Mr McAdam, $73,546, for Mr Mead, $156 342, for Mt Shammo $30 335. fos Mi Stratton
€161 135, and for Mr Milch, $24 669

2The amounts hsted in this column are alse included in columns (1) and (j) of the Surnmary Compansation Table

30t the amounts lisied in this columin, the foltowing amounts are also included in tne Summary Compensation Table 1In
columns {h) and (j) for Mr McAdam. 384,686, for Mr hiead, $199 644, for Mr Shammio $10 475 ‘or Mr Stratton,
$37,128, and for Mr Mifch, 373,527

4Tte agyregate amounts shown in columns {1 and (f) inctude the following amouni
tc the named exceutive officer in the Summary Compensation Tanie m pravicus prixy state

TR S CUMBENSALINN
nts af e reg-strant

« For Mr McAdam. a lotal of $2 655,543 was reportes (2008 10 2013,
. For Mr Mead, a tolal of $1.437 873 reportea (2041 10 2013),

. For Mr Shammo, a tatal of $479 446 wiis reported (2011 to 2013)

- ForM: Stralton a fotal of $469.484 was reported (2013, and

. For Mr, Milch, a total of $329,251 was reporied (2012 to 2013)

Potential Payments upon Tenmination or Change in Controt

The tollowing summanes and tables descnbe and quanity the potentizl payrments and beaefits that would be provided to
each of our named exccutive officers if o termination of employment of cnangs m control of Venron hag accursd at (he
end of 7013 urder Venzon § compensaiicn pluns and agreernants

Payments Made upon Termination

Regargiess of the manner ir vwh ch a namea execu
feceive

pension plans and d deferred plans, which are reported in the “Pension Benefits™ and
d Deferred C: " tables above. Those benefits are not inchuded in the summanes and tables below

In additron, amounts eamed under our 2013 Short-Term Plan awards and amounts eamed under our 2011 Long-Term Plan
awards are not included in the summaries of tables below Amounts eamed under our 2013 Short-Term Plan awards are

in the C Di: and Analysis on pages 34-37 and are reported in the Summary
Compensation Table on page 44, Amounts eamed under our 2011 Long-Term Plan awards are discussed in the
Compensation Discussion and Analysis on pages 38-40 and are reported in the Option Exercises and Stock Vested table
an page 48, If a named officer s employ had t nated on D 31, 2013 for any reason other than
tor cause, the tull amount of the 2013 Shon-Term Plan award and the fuli amount of the 2011 Long-Temn Plan awards in
sach case to the extent cumed, would have been paysble These amounts would be delennined snd payable at the same
tme as awards are delemmned and pard to participating emgloyees generally under those plans In the ¢vent of a
temunation for cause. no amount would have been payable under these awards

Without Causce

Potent:al F upon Qualihy p or y Ter
ffe McAdarn As Charman and CEQ, M McAdam :s not ehigble to pariopate in the Semor Manager Severance Plan
desurbed below B MeAdam 1s alse not a paty 10 an employment agreement with Venoon or any other agreement that
would provide hirn with cash severance benefits in the event his empioy s luntanlty ) by Venzon
withou! cause

Surr Manager Severance Plan  Venzon provides seve:ance benehls 1o certain employees includ ng all of the named
oxaculive officers other than the Chaiman and CEOQ. under its Senier Manager Severance Plan Under the plan, a
'xocmuvc olh( s ethqu tu receive severance henu'n if lu_ uwnences a "quahfyiny abon” frem Venzon,

e <ulely du(- to lm- Exc a guatfying lLLLleI'ICdlIOn o mlm..mun {as thosc terms are:
d 10 the planj or a detemmination ty (h fenl mermbers of the Board that the named execttive officar has
curred a qualifying separation A severunce benefit. If inggered. 15 payable to an exceutive only if the exveutive
execules a relense of claims against Venzon in the form satistactory to Venzon and agrees not to compete or mnterfere
with any Venzon business for a pened of one year after teamination fram employment and always to protect Venzon's
frade secrets and propnetary information

It a named executive officer incurs a qualifying separation under the plan he 1s eligible to receivi the following benefits.
(1) a lump-sum cash separation payment equal 10 two times the sum of his base salary and targel shori-lerm ncentive
uppertumly and (1) continued medicat dental and vision covesage for two years

In additon, if the exccutive’s qualitying separstion gceurs pnor (o the last day of the year, the executive will receive a
prorated Short-Tenn Plan award for the year in which the termmation occurs, detemined based on the aclual level of
ement of the performance entena unaer the Shoit-Term Plan for the applicable year and payable at {he time that
awards are payable 1o participaling employees generally under the plan To the extent that an executve also becomes
ukke for severance benefits under any outstanding agreement plan or any other arrangement, the exceutive s cash
payment under the Semor Marager Severance Plan will be reduced on a dollar-for-gallar basis by the amount
severance benelits payabh: o the erecutive urder such other agreement, plan o anangeme

would also e

Upran an nvelurtaty temrinat-on of men: without cause. a named executve offic
g and outplacormnent s for one year *ollowing iemunation ¢
sutves wall anly
e empleyment lermnates Mr Mc?
‘G not have been ertiiled 16 recerve
s of 2013 In audit on, urder the terms of the ex8culive Lie
igpble upon termination and who condmues o pay the
utive would be eligible to receve g

s errploynent had lemmunited on the last business
e plan cach named executive officer who s ietirement
remuing on the lite insuronce pohcy owned by the e
fran: Venzon tu pay a port-on of the annaal premium until () i the case of Messrs McAdam, Mead, Shammo a
Struatton the tatest of the exccuiive's of age 60, the compl of 5 years of plan partcipaiion o cuahfying
reurement, or (i) In se of M Mich. the of the executive s sltoinment of age &5 o1 15 years of plan
pariicipaton Retirement ehgibibty 1s genaratly defined as




having attauned 75 pomnts {age plus years of service) with at least 15 years of service As of December 31, 2013,
Mr Mead had attaincd plan matunty and would not have been enutled lo receive any additional p'\ymcnls trom Venzon
enefit If hus had &d.on the List day of 2013 L.
£: The table shows Verizon's estimate of the amount of benefits the named executve
officers WQuld have been entitled to receive had therr been without cause or
tenninaled tor good reason on the last business day of 2013 and had incumed a quahlymg separation under the Senior
Manager Severance Plan

Financial Execulive Life
Cash Separatien Conbinued Health Ouwplacement Planming surance Benefit
ment Renetits 1 Services 2 3
Namo (3] ($) ) {5) $)
Mr McAdarn [ [] [] 0 163 157
Mr Mead 3780 000 24 700 14 500 10 000 0
Mr. Shammeg 3.255 000 37.057 4 500 10900 182,534
4 Station 3¢45000 37057 14,500 10 000 181859
Mr Milch 2814000 37057 12 500 10.000 134.853

1The amounts reflect Venzon s esitmated cost of providing medical, dental and wisicn coverage for two years

2Mr McAdam did not participate n the financial planning prugram 1n 2013 and, as a resull would rct have becn entitled
to receive financial planning services if his employ on the last aay of 2013

31f Mr Mead had retired on December 31, 2013, he wculd nol have becn entitled 1o receive addimonal company
coninbutions because he had reached plan matunty as of that date

Potential F upon Death, D y or Retirement

Under the terms of the executive fife insurance plan, in the event of y or a qualifying a named
executive officer who continues to pay the annual premiums on the ife insurance policy owned by the executive would
be eligible to receive an annual payment from Venzon to pay a portion of the annual premium until (1) 1in the case of
Messrs McAdam, Mead, Shammu and Siratton, the Iatest of the executive’'s attanmen: of age 60, the completion of §
years of plan par pment, of (1) n the case of Mr Milch, the later of the executive's attainment
of age 65 ar 15 year of plan pamc:pahm W the: named executive officer dies, hus beneficiary would be entitled to receve
the proceeds of the life insurance policy owried by the executive, payable by the third-party 1ssuer of the policy As of
December 31, 2013 Mr Mead had attained plan matunty and was no longer ehigible to recerve any additlonal payments
from Venzon with respect to this henefi If his employ had 1 cd on the last day of 2013

Under the Short-Term Plan, if the named executive officer's employment terminates due to death, disabibty or a
qualifying retirement prior to the last day of the year, the executive would be eligible for a prorated Short-Term Plan award
for the year in which the tenmunation date occured, determined based on the actual feve) of achievement of the
performance cntena under the Short-Term Plan tor the apphcable year and payable at the time that awards are generally
payable 10 participating employees undes the plan. As descnbed above, If the executive s employment teminates on the
last day of the year for any reason other than for causc, the full amount of the Shorl-Term Plan award. determined based
on the actual leve! of achievement of the performance cntena under the Short-Term Plan for the applicable year, would
have been payable.

In addition, upon death, di y or a fy , aach named executive officer would also be eligible to
racewve financial ptanning services for one year following termination on the same basis as provided to other senior
executives, provided that they participated In the program 1n the year in which their employment terminates Upon
disablity, the named executive officers would also be eligible for disability benefits under the tax-gualfied and
nonqualified disability plans
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£ xecutree Life [nsuranca Benaft (Jlsim'l'.g Benefit Fnanaal PRnning
i) 3
Nara ) 5) [6)
#r McAdam
Death £.026 000 0 0
Disability 163 157 1,233,661 0 .
Retirement 163 157 o Q ~
Mr Mead
Dealh 1.800 000 o 10.000
Disability [ 1220 443 10000
Retirement 0 0 1000
W Stammo
Death 2694 00D o 10600
Disanility 182534 420677 10000
Retrement 18253 o] 10 000
M Steatton
Death 7520 000 o 10000
Dusabibity 151859 423793 10000
Relirement 4 _ 0 0 0
M Milch
Deay 2328.000 o 10,600
0 134,653 1.768.506 10600
134:853 o 10000

Tin the event of death. the amount represents the proceeds from the life Insurance policy owned by the named executive
officer, payable from the third-party issuer of the policy. In the event of disability or retrement, the amount f any.
represents the total amount of annuat payments to the named executive officer o pay a portion of the annual premium
of Ihe Iite msurance policy owned by hitn, provided that the named executive officer continues to pay the annual
premiums pursuant to the terms of the executive ife Insurance program It Mr Mead had retwed on December 31, 2013,
he wauld not have been entitled to receive addiionial company contributions because he had reached plan matunty as of
that date

2Assummes that each named executive officer would be ehgible for long y benefits from
Venzo~'s qualified and nenqualtied disabiity benefit plans Messrs Shammo and Siration de net participale in the
nonqualified portion of 1he disability benelit The assumpiions used lo calculate the value of the disamily benefils
nclude a discount rate of 5 0% and morialty and recovery based an the 1987 National Association of Insurance
Commessioners Group Disahilty Table These rates represent the probabilily of death or recovery between the
date of disabilly and the payment end date. The quaified porion of ihe disab:lity benefit for Messrs. McAdam. Mead.
Shammo, Stratton and Milch 15 estimated at $445,974, $410,789, $420.677, $423,793 and $591,385, respectively, and
the portion of the benefit tor Messrs McAdam, Mead and Milch is estimated ai $887,687,
£817,654, and $1,177,120 respectively In order to receive the nonqualified portion of the disability benefit. the
executive must pay the premium associated with the qualified partion of the benefit

3Mr McAdam did not participate in the financial planning progmm n 2013 and, as & resull. would not have becn entitled
1o recerve financial planmng services if his empioy on the last day of 2013

4Mr Stratfon wouid not have been entitied fo receive exaculwe iife insurance benefits or financial pfanning benefits
because he had not fulfilled the eligibiiity for under the terms of those programs on the tast
business day of 2013

Potential Payments upon Change in Control

Venzon does not maniain any plans or arangements that provide for any named executive officer to receive cash
severance of anty other cash payments in connection with a change 1n control of Venzon. If the named executive officer’s

n with or ing & change In conrol, he would be eligible lor the same benefits,
any. lhal would become payable to the ive upon his under the above,
Under the Shori-Term Plan, if a change i conlrol occurs, ajt oulsianding awards wili vest and ber.ume payable on lhe
reguiarly scheduled payment date
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Equl'y Awards

As ls iho case for all pamc:panls undet the terms of the Long-Term Plan and the appficable award agreements, upon an

Y without cause, dealh, disabifity or quabfying retirement, each named executive
officer's men urvested RSUs will vest and be paid on the regularty scheduled payment date after the end of the
applicable award cycle and each named executive officer’s then unvested PSUs will vest and be paid on the regutarly
scheduled payment date after the end of the apphcable award cycle, but only (f and ta the extent that the applicable
performance cntena for the award are achieved at the end of the applicable award cycle. However, Mr, McAdam's
special PSU and RSU awards granted in 2011 wili be forferted # Mr McAdam retires prior to July 31, 2016, Under the
Long-Term Plan, a qualifying retirement generally means to retire after having attained at least 15 years of vesting
service (as defined under the applicable Venzon tax-qualilied savings plan) and a combination of age and years of
vesting service that equals or exceeds 75 points As of Cecember 31, 2013, Messrs McAdam Mead Shammo and
Milch were retirerment-eligitle under the Long-Tenm Plan

In additien, under the terms of the Long-Term Plan and the applcable award ageements, it 10 the 12 months te g i
change In control of Verizen, a parucipant s employment 15 invaluntanly terminated without cause all then unvi
RSUs will vest and be paid on the regularly scheduled payment date after the ena of the apphcable award cyLle
then-unvesied PSUs will vest at larget level perfonnance and he paid on the regularty scheduled payment date

end of the applicable award cycle

Under ine Long-Tenn Plan. a change: i conttol of Venzor is goretally dehingd as the occueirce et any of the lolkwing

2% repregeniing twenty percent or more of Venzon s outstanding

- Any person becomes a beneficial owner of shi
ving stock,

= Venzon cor

«  The Board adepts re:
assets of Venzon

), feorgamizat:on or ary other business combinaticn, o
v of all or subsianually all of the

a merger,
solutions authorzing the icaidatinn or dissolution or

However. a change in control will not occur i

. The amount of Venzon voting stock outstanaing immediately before the transaction rcpresents at feast forty five
percent of the combined voling power of the corporation that survives the transaction,

«  Venzon Directors constitute at least one-half of the boare of directars of the surviving corporation,

. Venzons CEO 1s the CEO of the surviving comporation. and

. The headyuaners of the surviving carperation 1s located i New York, Nuw York

LEsumated Fayments The following table shows the estimatea vajue of the pavouts that the named execabive ofhicers
ceuld have received i respect of therr outstancing unvesied cquity awards It ary of the: following even:s occurned on the
last business day of 2033 (1) a change in contml of Venzon wishout a termir ) of employmaent, (u) @ change: i contres|
of Venzon and an involuntary tennination of employment without cause ard () 2 ten on o erployment as aresult
of annvoluntary temunation without cause. qualifying relirement, o death of disabilizy  The amounts repre:
estimated vajue of thi RSU and PSU awaras granted 1n 2012 and 2013 and in addition for kAt McAdam, his sy
2011 PSU and RSU awards, that would have been payable pursuant to the tenns of the award agreemenis, catculated
using the tolal number of units {including accrued Yonthe last b day of 2013 and $49 1, Venr,
closing stock pnce on that date, and lor the PSUs. assuming the award would vest al tirget perionaance kavel
actual amaunt payable under these awards can be delernined on'y at the tnie the awards wouk? be pad

Rel rement
1

U
Q330 -51.7

oooocims

ki 1“‘

1Mr Stratton would not have been entitled to receive arry amount n vespec1 of his ouls(and‘ ing unvested equity awards
upon retirrment because he had not met the eligibility under tha terms of tha Long-Term
Plan on the last business day of 2013,

N Director C.

In 2013, each non-employee Director of Verizon received an annual cash retainer of $100.000 Any Direclor who served
an the Board for less than the full year recewed an amount promled 1o reflect the portron of the year he or she served
The Corporate Govemnance and Policy and Finance C. recetved an annval cash retainor
of $15,000, tho Audit and Human Res [of Chairp s recerved an addiional annual cash retainer of
§25,000, and the Presiding Director received an additional annual cash retainer of $10,000 Each Director also recewed
an anrual grant of Venzon share equivalents valued at $150,000 on the grant date No meeting fues were pad £ a
Duector altendod @ Board or Commutter maecting on the day before o the day of a regularly schediled Board meeting
ch Director who attended such o meeting hetd on any other date recewved a meeang fee of 52 000

a committee composed of Mr Pnce (Chairperson) Ms Keeth and Ms Tesia
cholder demand The Chaimerson received a cash retairier of $5.000. and each
e of $2 000 for each o’ the thiee meetings held by the Commiitee dunng 2013

In addition 1 2013 the Board estadlishey
i0as the Board in responding t
Commitice member received a mee:

ope4dne grant of 3,000 Venzon share equivaients valued af the ciosing
Board

Disector whe joins the Board receiy
hat the Direetor joins 1

s are auwtemaitically credited to the Director's deferred cempensaton account under the Venzon
rral Plan and irvest hypothetica; Venzon stock fund Amounts in the defemed compensation
are paid in A lump surn n ke year foliowing the year that the Director leaves ithe Beara

o P ¥ 9 y

Uncer the Venzon Executive Oeterral Plan, Drectors may defer alt or pant of thew annual cash retainer and meeting fees
A Director may eloct to invest these amounts 1n a hypothetical cash account that earrs a retum rate egual to the long-
term high-grade corporate hond yield avesage as published by Moody $ investor Services of in the other hypothetical

3 it options w ts in Venzon's A Savings Plan

Directors who served as directors of NYNEX Comeration participate in a chantable giving program Under thrs program,
when @ paricpant relrres trem the Bowd or attains age 65 (whichever oceurs Jafer; or o e o more chantable
contnbutions n the mgn-mle amcunt ot $1,000,000 are made, payatle in ten annual mstaliments  Direclors whe served
as directors of = Corperatior pariicipate in a suriar program for which the nggregate contnbution s $1.000,000.
payable in (ive arnaal instaliiments commencing upon the Director's dealn, The GTE and NYNEX programs are financed
c of msurmne Ite of each participant The chantable giving programs am closed to future

i . The aggreq of mantanng and administeang the legacy chariable gving programs for all
ran: up1n.s was ‘62 185

The Due(_lurs are ¢hgibie to parucipate in he Ve v Foundation Matching Gifis Program  Under this program, which is
;. the Foum! slion ma! up 1o 55 000 per year of chantable Contnbut:ons to acredited

- of chantable contabutions to any nonprofit with S01{c¥3) status and $1,000

ble donations 10 desionated disaster rekef campaigns

per yoat of cran




Change in Pension

Value and
Nongualified
Stock Non-Equity Deterred All Other
FeesEamedor Awards Option  Incenuve Plan Compensation Compensaton
Paid in Cash 1 2 Awards Compensaton Earnings 3 4
Name (8) $) ) $) $} [}
) ®) (c) « (e} 0 19)

Shetyr L Archambeatr 9333 160280 [ Q 9 [
Rerard L Carnén® 122500 150 000 ° 0 a7 3
Mebme L Heaky 124,000 150,000 0 [ [ 5750
M Frances Kesth 134000 150 0CO [ 0 0 [
RobeA W Lane 128000 150,000 0 0 <162 Q
Sandra O Moose® 153000 150 000 0 0 7776 5000
Juseph Neubauer* 149060 150 000 0 0 [ o
Donaid T Niobinen® 3,000 15C.000 0 0 0 0
Clarcnce Otis Jr 128000 150060 [ 0 10692 [
Hugh B Price* 135900 150000 0 2 1471 50490
Rodney £ Shie 122000 150000 0 [ [ 0 272000
Katniyn A Tesia 132,000 150,000 a [ 832 0 207832
Greqory D_Wasson 102333 265 160 0 0 o 6000 380493

* Denotes a Chawrperson of a standing or special committee

1 This column includes ail fees eamed or paid in 2013, whether the fee was paid in 2013 or deferred

2 For each Director this column reflects the grant date fair value of the Director's 2013 annuat stock award computed in
accordance with FASB ASC Topic 718 For Ms Archambeau, this column reflects the grant date fair value of her
apnual share equivalerts award valued at $12,500, which was prorated to reflect the portion of the year that she
served on the Board, and includes the one-tme grant of 3,000 Venzon share equivalents with the grant date fair vatue
of $147.780 that she received upon her appointment {o the Board effective December 1, 2013, in each case based on
the closing pnce of Venzen's common stock on the grant dale For Mr Wasson, this column reflects the grant date far
value of his annual share equivalents award valued al $125.000, which was prorated to reflect the portion of the year
that he served on the Board and includes the one-wme grant of 3 000 Venzon share equivalents with the grant date fair
value of $140,160 that he received upon his appointment {o the Board effective March 1, 2013, in each case based on
he closing pnce of Venzon's common siock on the grant date The following reftects the aggregate number of share
equivalent awards and the aggregate number of option awards outstanding as of December 31, 2013 for each person
who served as a non-employee Director dunng 2013 Sheflye Archambeau, 3,254 and 0, Richard Camon 90,366 and
0. Melanie Healey, 11,007 and 0, M. Frances Keeth, 38,399 and 0, Robert Lane, 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, Jr , 44,994 and 0, Hugh
Pnce, 70,160 and 0. Rodney Slater, 20,131 and 0, Kathryn Tesija, 6,646 and 0, and Gregory Wasson, 5,851 and 0
This column reflects above-markhet eamings on nonqualified defemed compensation plans Non-employeo Directors do
not participate n any defined benefit pension plan.

This column reflects matching contnbutions made on the Directors” behalf under the Venzon Foundation Matching Gift
Program.

w

a

Security Ownership of Certain Beneficial Owners and Management

Pnnclpal Sharcholders

On March 3, 2014, there were approximately [XX] hillion shares of Verlzon common stock outstanding and each share 1s

entitled to one vote, The following table sets forth information about persons we know to beneficially own more than five

percent of the shares of Venzon common stock, based on owr records and information reported in filings with the SEC

To the extent that information in the table is based on information contaned in an SEC fifing, it is accurate only as of the

date referenced in the fifng On February 21, 2014 in comecuan with the Venzon Wireless transaction, we Issued
approximately 1.27 bilion shares, thereby i stock by 45’/- As a result,

it Is possible that shareholders’ percentage Interest in our ing stock has g since that

date.
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or Compénsatnon . . -

Nameand Address of - .- - - =~ . | AmouniBndNature'of | " Peicent of Class
Beneficral Owner P Benefictal Ownership

8lackRock Inc.
40 Eas{ 52 nd Street
New Yorh New York 10022

* This information 1s based on a Schedule 13G filed with the SEC on February 10. 2014 by BlackRock Inc , seting forth
nformation as of December 31, 2013 The Schedule 13G states that BlackRock Inc, has sole voting power with respect
10 137,363.936 shares and shaied voling power with respect to 17 014 shares and sole dispositive power with respect
to the 169 527,321 shares and shared dispasitive power with respec! 1o 17,014 shares

169,544,335 l 59%

Directors and Executlve Officers

In the fallowing table, you can find information showing the number of sharus of Venzon commen slock beneficially
owned by each of the named executive off . each Director and all executive officers and Directors as a group as of
January 31, 2014 Ths information includes shares held n Venzon's employee savings plans and shares that may be
acquired within 60 days pursuant to the exercise of stock oplions and/or the conversion of certaun slock units under
defemed plans The agg number of shares owned by execut:ve of:cers and Directors represents
less than one percent of the total number of outstanding shares of Venzon commeon steck Unless we have indicated
otherwise, each indrvidual and/or tus or her family member{s} has or have sole or shared voing andfor investment power
with respect to the secunties Executive oft:cers and Directors also have mterests in other stock-hased units under
Verzon deferred compensation plans and siock-based long-demn incentive awards We have included these intcrests in
the "Total Stock-based Holdings™ column in the table below to show the total economic interest that the executive
dfficers and Drrectors have in Venzon common stock

Total

Stock-

based

Stock 1 Holdings 2

Name
Named Executive Officcrs
Lowell McAdam® 322191 1.298,685
Danel Mead 46,164 434 492
Francis Shammo 73,686 410.817
John Stration 53,197 378,080
Randal Miich 76.131 345,210
Directors:
Shellyc Archambeau — 3.254
Richard Camon 4.451 91.626
Melarue Healey — 11,007
M. Frances Keeth - 38,399
Robert Lane - 48.982
Sandra Moose — 80.085
Joseph Neubauer 24,859 145,348
Donald Nicokusen — 45,615
Clarence Ous, Js, 3.000 47,954
Hugh Pnce 2.559 70,218
Rodney Slater _ 20,131
Kathryn Tesya — 6,646
Gregory Wasson -— 5,851
All of the above and other executive officers as a group 3 811,605 4,734,567

* Mr. McAdam also serves as a Drrector.

1 {n addition 1o dinect and indirect haldings, the “Stock” column includes shares that may be acquired within 60 days
pursuant lo the conversion of RSUs granted in 2011 as follows. 109,531 shares for Mr, McAdamn; 23,823 shares for
Mr Mcad; 44,360 sharcs for Mr, Shammo, 33,779 shares for Mr. Stration; and 39,119 shares for Mr Mikh The
“Stock” column also Inciudes shares that may be acquired within 60 days pursuant to the conversion of certain stock
units under defermed compensation plans as follows: 12,771 shares for Mr Miich; 3,191 shares for Mr Camén, and
2,501 shares for Mr. Pnce Prior to . the shares und tha RSUs and deferred compensation units may
not be voted or transferred. No shares are pledged as secunty

58

2 The “Totaf Stock-based Holdings™ column inciudes, in addition to shares listed in the “Stock” column, stock-based
units undor deferred compensation plans and stock-based long-temm incentive awards, which may not be voted or

transferred.

SEC rules require that we disclose any late filings of stock reports by our officers and Directers,
Based solely on a review of the reports that we filed on behalfl of these indrviduals or that were otherwise provided to us,
our execulive officers and Direclors met all Section 16(a} fibng requirements dunng calendar year 2013

Section 16(a) Benefi Ov p Reporting C:

{Thus porton of the page intenhionalty ket biank)
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Appendix A

CORPORATE GOVERNANCE GUIDELINES

The Board has adopted these Gurdehines and the Ccmmittee Charters to provide a framework for the functioning of the
Board The Board will fly review these Is and praci in hight of ongoing developments and the
Corporation’s needs o determine whether any changes are required

Role of the Board

The business of the Compcration Is conducted by managemeant, under the direction of the Soard of Orrectors  The Board,
and each cornmittee of the Board, has complele access lo management In addiicn, the Boaed and each committee
have access to Independent advisors as cach deems necessary o appropnate

gic Planning and D At Ileast once a year, the Board conducts a strategic planning
session with management The Board reviews successien planming and management development at least annually- The

process mncludes consideration of organizational needs ¢ nges. the polential of key managers planning
for future di and
The wr t Directors of the Boand meet at least twice cach year in execuive session The

non-employee Directors of the Boatd meet at least three imes each year in executive session, Any Diector has the nght
10 calt a ineeting of executive session of the Independent Directors or of the non-emiployee Directors

In at least cne execulive session, the Board assesses the pracess and effecliveness of the Board {(including
npperunities for corfinuing educat:on and anentation of new Directors) and considers any other matters that the
Directors request In an executive session of independent Duectors, the Board receves the Human Resources
Committee s report on the CEO's performance and compensation

Presiding Director. At or prior to the Anrual Meeting of Shareholders, 1he mndependent members of the Board of
Durectors shall elect an independent Drrecior 10 serve as Presiding Director until the next Annual Meeting, or until his or
her succussor s elected and quaklied. The Presiding Duectar shall act as kaison with the Chaimman, in corsultution with
the other Direciors In addition, all Ditectors shall have direct and complete access to the Chamman at any tme as they
deem negessary of appropnate The Presiding Directar shiali chair all executive sessions of the Board and all other
meetings of the Board at which the Chairman ts not present The Presiding Director may, in s of her discretion, call a
meeting of the Board or an executive session of the Board, and shall call an executive session at the request of any
olher Director.

The Presiding Director, in consuftation with the Chairman, shall review and approve the schedule of meetmgs of the
Board. the proposed agendas and the matenals 1o be sent to the Board, Directors shall have the opportunity to provide
suggestians for the meeting schedule, agenda items and matetials to the Chaiman or the Presiding Director.

Any shareholder or interested parly may communicale directly with the Presiding Director

Venzon Communications Inc
Presiding Director
Board of Direclors
140 West Street, 29 th Floor
New York, New York 10007

" The b of cach

Committecs There are three (3) standing committees of the Board Audit, Corporate Governance and Policy, and |
Hurnan Resources The members of the Audi, Corporale Govemnance and Polcy and Human Resources commnutices

I will'be mdepend_énl' as requued by law or regulation The Board may change the number of committees from time to ime

are sel forth in its charter, which 1s approved by the Board and posted on the
Corporation’s website Each commuttee Chair approves the agenda and maicnals for each mecting and reports its
actions and discussions to 1the Board as soon as practicable At least annually, each commultee conducts an
assessment of ils charer and its processes and effectiveness

Membership.  The Comporale Governance and Policy Commities annually revicws and recommends the members and
Chair of each commuttee for approval by the Board The Commutiee perodically considers rotaling Chairs and members
of the commitiees

Mcetings.  Directors are expected 1o attend all meetings of the Board and each committee on which they serve
Nirectors a<¢ provided with a copy of the proposed agenda sufficently in advance of each scheduled meeting in order to
have the opaortunity so cornment on or make changes to the agenda Direclors standing for election are expecled 1o
allend the Annual Meeting of Sharenolders

Board Composition and Director Qualifications

The Board wilt pencdically assess the needs of the Comoration to determine the appmpnate size of the Board At all
umes, a substantal maonty of the Board will be independent ana not more than two Directors will be curent or former
employees of Venzon

Qualfications A candidaie must

. Be ethical,

. Have proven Judgment and compeltence,

. Have professional skills and expenenc.e in dealing with 3 large, complex orgarization of in dealing with
complex probl that are compl, y tc the backgiound and expenence represented on the Board
and that meet the needs of the Corporation,

. Have demanstrated the abilly to act independently and be willing to tepresent the interests of all
shareholders and not Just thase of a pamicular philosophy of constituency, and

. Be wiling and sble <o devete suff:cient time t fulfill his or her responsibilities 1o Venzon and its

sharehotders

In assessing the appropriate Lomposition of the Board. the Corpurate ¢ and Policy Ci also 2
olher factors that are relevant to the current needs of the Corporation, including those that promote diversity

and C. ion of Candid: . The Corporate G and Policy Ci
candidates proposed by members of the Committec, other Diectars, and The C
conside d s for lection, p d that the has consented to sland for re-election and tendered an
imevocable 1o the Ch an o the C: pnos to each year. All candidates are evaluated in
the same manner. After the C i has its it presents its recommendation to the full Board for
its cor vand I In ing its the C: i also reports on other candidates who

were considered bt m\rsek:c\ed,r

Verzon wiil conduct an enentalion program for cach new Director that includes, ameng other things, a review of the
[od 's by . financial , strategy. ethical obkgations, key issues and other relevant topics

A Drrector 1s considered independent if the Board finds that the Director 1s ndependent under the
P g Isting of the New York Stock Exchange and the Nasdaq Stock Market. In addition. in
evaluating Independence, the Board will not consider a Director independent if:

1 Within the past three years, tha Director or a Member of the Direclor’'s iImmediate Family has:
» Been an employee of Venzon or a Venzon subsidiary (Verizon®);

A2

Independence.

. Receved dunng any 12-month penod more than $100,000 in direct compensation from Venzon
(other than Director's compensation and other than pension or other deterred compensation for
pnor service with Venzon);

. Been an executive officer of a company where at the same time a Venzon executive officer or
executive In compensation Band 1 {each a Verizon Senvor Executive”) served on the company’s
compensation cornmitice,

2. The Director is retained under a personal or professional services contracl by Venzon.

3. The Direclor is an employee, or a Member of the Director's Immediate Family 1s an execuuve officer, ofa
company that has made payments to, or received payments from, Venzen in an amaunt that. in any of ihe
past three years, exceeded the greater of $1 milhon or one percent of that company's consdinfited gross
revenues,

ardd ny incebtecress 1o he
g feans al the e ¢

on and Venzon s out
nt ol the lender’'s ouistarn

4 The Diector 1s an executive officer of a fender 1o Ver
lender in any of the past three years exceeded one p
lendar's fiscal year,

4t

ity that b
perce of that ennty s ¢ angaol

i The Diector 1s an executive officer of a non-profit
Foundation that, in ary of the past three years, ext eaced
revenues (excluding matching gift contrbuticns by Venzon's Founcatur) or

G The Duweclor has any othwer el
regulations on direclors” ine

s receved contnbutiors from Venzon or
1o} ST

sonstup that the Beaca detemicas 5 inconsistr
endence o thal s ikely to nunpair the O

For purposes of these Guigehines excent 4y atherwise nut 3 Mermber of a Duector's mimedsaie Farmily ncludes his o
her spouse. parents, childien, sibhings mothers and fainerswn law sons and daughters 2n-Law. Lrothe ersAn-law
and anyone (other than domestic employees ) whe shares the Director’s home

An executive officer of a company on whose board a Venzon Sentor Exceutive serves 15 nol ehigible for narnination as &
new Diregtor of the Corporation

Related Person Transaction Policy

Definitions . For purpuses of this Peolicy.
* Rilated Persen © means,

1 any person who has served as a Director or a Venzon executive oftier ("Gtticer ) at ary tme dunreg the
Coarporat:on's last fiscal year,

ted In o provy $13

2 any persen whese nominatien 1 seceme a Dire
frecad yeur

the election of Direciors since 1he begining of

3 any person who was at any ume cunng the Compomtion’s last fiscal year an “lmmed
any of the persens I'sted al Immeciate Faemly Member spouse cheld slep:
stepparen:, sibling, motherandav, fatrenindaw, sonan-aw. daughter
of the Director, Officer or naminge, ancd any person (other than at
houschold of such Director, Ctiwer or nomisere, of

b b LR

mmed ate Camely Member of such pe

a1 of tre Corperatic

3 any perso
by INGNEES

hanehicial owr
defined below

Apangement ¢f relhonship with Vengzon of the

er thar $12G CO0 that mvolves o wili Involve

1 or Gtficer whehis of w il e discle

proxy statermr

A3

(b) compensation to an Officer who is not an Immediate Family Member of a Director or of
another Officer and which has been approved by the Human Resources Commuttee or the
Board,

{©) a transaction m which the rates of charges mvolved are determined by competitive bids, or
which involves common, contract camer or public utifity services at rates of charges fixed
in with law or got Y.

{d) a transaction that involves services as a bank depositary of funds, transfer agent, registrar,
indenture trustee, or similar services; of

(e) a fransaction i which the Related Person’s mterest anses solely from the ownersiip of
Venzon stock and all shareholders receive the same benefit on a pro rala basis

ReLited Perron Transaction " means a Transaction i which a Related Person 1s determined te have, had, or will
or ing: matenal interest

ve @ danc

Related Persor Tran:
adapted Hus pobcy

ons £an presert potential
which shall be foltow et i connecticn

Pohlicy Statement “hee Beand of D
crnthes of nte the perten
with all Related Person Transactions

erefon: b
e Compaty

mvolving

i submit to Vensen rame and emgloyment atfiliat-on of his or her
«d Persor s Fum with which any of them are affilaied Dncctors
to tlas information. Each e coer shall also dently
ly Mambers or thes Related Pers rms are of will be involved in On
s the Commiliew of changes to such mmoediate Family

Process  Arnually each Dwector and Uthicer sh
ediate Farnily 4 S
N2 00
ther Immeaiate Fan
and Ofhic:
sactons of Relaled Person Fimes

1 1o the Cerporate Goevernance and

shall submt Transactions ane appre;, ppdertental i

Doty Comanlee for ts revie

Tne Corporate Govemance ar shall review Transachions m: erder tu deterune whelher a Transactan
1s & Related Person Transuc e suen achion with respect to the Related Persen Transaction
as ssary and appropiate under the Lieumsiances, wcluding apgtaval, disapproval, rat

sted mer s of the C shaif

canceliazon. o @ nagement Only disir 2
TI0bL e ons I the event it 1s not practical to convene a meeting of the Corporate Goverr and Pulicy
Cormir fhe Chair of thai Commattee shall have the nght to make such determination and shall premptly report his or

het deternination a wating (o the other members of the Commitiee
The Commutied shafl mport its actiun with respect to any Related Puerson Transaction to the Board of Dweciors

Change in S5tatus or Retirement

or relites of changes hus or her employme atus of gnncipal resporsibiity 1he Dircctor wiill 1end;
on 1o Venzen The Corporate Governance and Policy Comim iitee vall recemmend to the Beard wh
ne accepted

G SenGE a3 an

g that of s of
et POt to distupt Car
IR PORINCNS @XET

i ot serve on murd: than s publi: company
Gt may 2 nlan cutert posiians everf the

Retrememt
Jers reat oilowing s or ber /7

A Dareeczor will
v

N and berefits The
ntwdh the atensds of




- .~- Shareholder Communications with Direciors

smck Ownersh | .

w.lrun three years of Janing the Board, cach Director shall acquire, 2nd continue to hold dunng hus or her tenure on the - 1t a st wishes to cor ate directly with the Board, a Commuttee of the Board or with an individuat Director,
Board. Verizon stock with a value equivalent to three tmes the cash component of the annual Board relainer Shares he or she should send the communication to
held by the Director under any deferral plan are included in detemnining the number of shares held

Venzon Communications Inc

Business Conduct and Ethics The Board of Direclors {or Commitiee name or Director's name, as appropnate]
140 Wesl Street, 29 t Floor

Directors are expected to act in compl:ance wilth these Guideknes, applicable laws and regutations, and the spint of the :
Venzon Code of Business Conduct for employees Employee Directors are also govemed by Venzon's Code of New York, New York 10007

Business Conduct Venzon will forwand all sharcholder correspondence about Venzon to the Board, C or i Direct )

Conflicts of Interest. A Director should evoid situations that result ar appear to result in a conflict of mterest with Policy on Adoption of Shareholder Rights Plans

venzon A Director may be considered to have a confhct of interest if the Director's interest interferes or appears to . . - .

intarfere in any matenal way with the inlerests of Venzon, inchading f The Comporation does not curently have a sharehalder nghts plan, or “porson pill,” and the Board currently has no pfans to
adopt such a plan However, Il the Boartt 1s presented with a set of facts and circumstances which leads 1t to conclude

that adopting a ngh!s plan would be in the best interest of sharcholders, it will seek pror sharcholder approval unless the

. The Drector, any Member of the Director's Immediaie Family, or any company with which any of them is
indrpendent Directors. exercising their fiduciary duttes, delemune that such submission would not he in the best

associated as an offices. director, five percent or more owner, partaer, employec or consultant (1) 1s a five

percent or more owner of, or (1) has any management interest in, any company thal 15 in lhe same business it ts of under the c| stances If any nghts plan 1s adopted withoul pnor shareholder approval, it will
as Venzon ("potential competitive interest”). or be presenied lo shargholders within one year or expire within one year without being renewed or replaced Any plan
' adopled by Ihe Board will also contan a “sunset™ g that will have the opportunily to ratify
. The Director ofters gifts or other benefits 10 or solicits or receives giits or other benefits from another entity or reject the plan every three years following the dale of mmal shareholder approval

as a result of ks or her posiion with Verzon, of
- Shareholder Advisory Vote

* The Director has any other relationship that the Corporate G e and Policy Ci believes 1s
likely to result in a confiict of interest with Venzon Effective with the Corporation's 2009 Annual Meeling of Sharcholders. a management proposal relaled to executive
compi In the form appl by the Board of Directors will be annually to for a non-inding
A non-employee Director 1s expected to advise Venzon prior to acquinng or conbinuing any interest or entenng into any vote
transaction or relationstup that may present a polential competitive interest. The Corporate Govemnance and Policy
Commiltee, in consultation with the CEO and Chainnan, will review and advise the Board as soon as practicable AS
whether a conflict would be presented
Corporate Opportunities A Direclor should not take advantage of an opportunity to engage in a busines:
that properly belongs to Venzon, including any acinvity that is discovered as a result of the use of Venzon information or
property ot in connection with his of her service as 3 Director A Direclor should not use Venzon information. properly or
his or her position with Venzon tor personal gain
Secunties Transactions . A Director should nol trace, or enable any other person 1o trade, in Venzon's secunties o
the secunties of another company while aware of matenal non-public information
Confidentiality  Directors should maintain the confidentiality of information about Venzon and other entities which
Venzon enirusis to them, except where the disclosure 1s authonzed or required by law
Fair Dealing . Duectors should act faily in any dealings with the Ci 'S including
pp ploy sf .
Waiver.  No waiver of any provision of ihe business conduct and ethics requirements for a Director, or of ary
provtsion of the Verizon Code of Business Conduct for a Verizon Senior Executive. may be granted without the approval .
of the Board of Directors, The Board 15 strongly predisposed against any such waivers. However, in order to approve any
such waiver, the Board must affirmatvely find that the waiver does ot viotate any applicable law or regulation and that
the wawer is in the bestinterests of the Corporation. In the event the Board approves a waiver, it will ensure that the
waiver and the Board's rahionale for granting the waiver are prompily disch . c with legal and stock
exchange requirements.
Verizon Senior Executives Serving on Outside Boards
A Verizon Sersor Executive must obtan approval trom the C. and Palicy C: i in advance of
accepting any new membership on the Board of a public company. Venzon Senor Executives may not serve on the
. Board of more than two pubfic companies other than Venzon
i A venzon Senior Executive will not accept a new directarship with a company ff the CEO or other executive officer of
that company 15 serving as a Director of Venzon.
'
AS
Appendix B Appendix C
Related Dow Peer Information
The following charl lists the compames included in the Related Dow Peers for 2013 compensation purposes, and their .
market capitalization as of December 31, 2013, as reported by Bloomberg, and net income altributable 1o the company,
reverue and total employees, as of each company’s most recent fiscal year-end as reported in SEC filings. . .
Verizon C. i inc. R iliation of Non-GAAP Mecasures
Nel Income
Market Attnbutable to "
Capitalization | the Company Revenue Total Adiusted Net Income Reconciation
Compan (S Milions) {$ Milinns) ($ Milhons} Employees
.,M v . e r (dallars in biliens )
| Hleon___ BN Year Ended 2013
Am;;:can Express TEL BT Reported Net Income Amlbulable to Venizon s 1is
ATE _'b"‘ Severance, Pension and Benefr Crethls (39)
Bank of Amernca 165 072] s se Transac N
v 162 566 Gan on Spectium License Transaction § -
gocm TP - 5776 - Wirel Transacton Costs (]
aeipilla 7 :
L — et e Adjusted Net Income Aftributable to Venzon [
Chevran 240 224
Cisco Systems 119979 * The after4ix Gain en Sgecsum License Transacton amountad 10 $47 8 million
Coca-Cola 182¢r7| -
[ Comeast

Duvont (E1)
i — - '
Year Enced December 31, 2013 |
Reporied EPS %00 :
Home Depot —] Severance. Pension and Benefil Crediss {135)
IBM 203674, Gain on Spectrum License Transaction (0 02)
| Wntel e 12: 221; _ Wireless Transaction Cosls 020
Johrison lohnson =28, . EY)
JPMorgan Chase 219 837 — Adjusted EPS S28t
McDonald s 96.548, -
Moreh - s i EEEREEE Noie EPS may notacd duc 1o rounding
Microsoft
[—
Phizet )
Procler 8 Gamble Eree Cash Flow Reconcihation
SprniNerie] I
Time Warner Cable o {doltars in tltions ) i
Travelers
Unicctcalh ed Decer 2013 |
[ Unitnd Techoolon - " Provided by Opnralmg Actrvities i
WalMar - Less Copdal Expenditures gocludng alzed softwans)
Wali: Disney Free Cash Flow
Venzon ) -
[ Verzon's Ranking ——] o
[Verzon's Percentiie Ranhing )




