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

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

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

January 21, 2015 

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

Ladies and Gentlemen: 

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

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

Mayor 





O R D I N A N C E 

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

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

WHEREAS, the City has certain funds available from a variety of funding sources 
("Multi-Family Program Funds") to make loans and grants forthe 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 May 1, 2005, DPD made a loan (the "Loan") of Multi-Family Program 
Funds in the original principal amount of $3,350,000 to Hilliard Homes II Limited Partnership, an 
Illinois limited partnership (the "Borrower"), of which HH2 Development Corporation, an Illinois 
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 
"2004-07 Rehab") two historically significant buildings which contain a total of 327 affordable 
dwelling units (the "Hilliard II Buildings"); and 

WHEREAS, the 2004-07 Rehab utilized financing from PNC MultiFamily Finance, Inc. in 
the original principal amount of $3,400,000, which is secured by a Leasehold Mortgage (the 
"Senior Mortgage"); and 

WHEREAS, the 2004-07 Rehab further utilized financing from Bank of America, N.A. in 
the original principal amount of $24,925,576, which is secured by a Leasehold Deed of Trust 
(the "Second Mortgage"); and 

WHEREAS, the 2004-07 Rehab further utilized financing from the Chicago Housing 
Authority in the original principal amount of $24,425,000, which is secured by a Subordinate 
Mortgage, Security Agreement and Financing Statement (the "Third Mortgage"), and 

WHEREAS, the 2004-07 Rehab included preserving all the windows on the lower floors 
of the Milliard II Buildings (the "Windows") pursuant to an agreement with the Illinois State 
Historic Preservation Office (the "IL SHPO"); and 

WHEREAS, the Windows have deteriorated since the 2004-07 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 
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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 $308,765 (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 (collectively, the "Authorized Officer") are each hereby authorized, subject to 
approval by the Corporation Counsel, to enter into and execute such agreements and 
instruments, and perform any and all acts as shall be necessary or advisable in connection with 
the implementation of the Loan. The Authorized Officer is hereby authorized, subject to the 
approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the Loan which do not substantially modify the terms described in Exhibit A 
hereto. Upon the execution and receipt of proper documentation, the Authorized Officer is 
hereby authorized to disburse the proceeds of the Loan to the Borrower. 

SECTION 3. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in confiict 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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EXHIBIT A 

BORROWER Milliard Homes II Limited Partnership, an Illinois limited partnership (the 
"Borrower"), of which MH2 Development Corporation, an Illinois 
corporation (of which Peter Holsten is the sole member) is the sole 
managing general partner, and of which Alliant Tax Credit 32, G P., Inc 
a Florida corporation, is the sole administrative general partner, and of 
which certain other entities are limited partners 

PROJECT Replacement of certain historically significant windows in the Hilliard II 
Buildings located at 2030 S. State Street and 30 W. Cermak Road, 
Chicago (the "Property") 

LOAN. Source: 
Amount. 
Term: 
Interest: 
Security: 

Multi-Family Program Funds 
Not to exceed $308,765 
Not to exceed 42 years 
Zero percent per annum 
Non-recourse loan; Mortgage on the Property subordinate 
to (i) the liens of the Senior, Second and Third Mortgages, 
and (ii) the lien ofthe Junior 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: 

H i l l i a r d Homes I I Limited Partnership 

Check ONE ofthe following three boxes: 

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

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

Applicant in which the Disclosing Party holds an interest: 
OR 

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

B. Business address ofthe Disclosing Party: 1020 west Montrose Avenue 

Chicago, I l l i n o i s 60613 

C. Telephone: 312-274-9137 Pax: 312-337-4592 Ernail:josephdunne@holstenchicago.com 

D. Name of contact person: Joseph Dunne 

E. 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 f i n a n c i n g f rom the C i t y of Chicago f o r replacement of e x i s t i n g 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 # and Contract # 
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SECTION II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

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

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

I l l i n o i s 

3. For legal 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 pq N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

If thc entity is a general partnership, limited partnership, limited liability company, limited liability 
partnership or joint venture, list below thc name and title ofcach general parlner, managing member, 
manager or any other person or entity lhal conlrols ihc day-lo-day managemenl ofthe Disclosing Parly. 
NOTE: Each legal entity listed below musl submit an EDS on ils ovvn behalf 

Name Title 
HH2 Development Co r p o r a t i o n Managing General Partner 

2. Please provide the following information concerning each person or entity having a direct or 
indirect beneficial inlcrest (including ownership) in excess of 7.5% of the Disclosing Parly. E.xamplcs 
ofsuch an interest include shares in a corporation, partnership interest in a parlnership or joint venture. 
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interest of a member or manager in a 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 

A l l i a n t Tax Credi t Fund 32, L t d . 99.98% 
21600 Oxnard St ree t , Sui te 1200 
W o o d l a n d H i i r s 7 ~ C A 9 1 3 6 7 - 4 9 4 9 

SECTION III ~ BUSINESS RELATIONSHIPS WITH CITV E L E C T E D 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 

Ifyes, please identify below the name(s) of sueh City elected official(s) and describe sueh 
relationship(s): 

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, thc 
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 
to be retained) 

Address 

A p p l e g a t e & Thorne-Thomsen 

(subcontractor, attorney, 
lobbyist, etc.) 

A t t o r n e y 

paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 
$ 2 0 , 0 0 0 

626 West Jackson Blvd., Chicago 
"Developers Mortgage Corporation Mortgage Banking $35,000 

-2-2-j.-4tor^th LaSal3re Street7—Suite 3-3-3̂-
Chicago, I l l i n o i s 60601 

(Add sheets i f necessary) 

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

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

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

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

[ ] Yes [ ] N o 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Diselosing 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, attempled, 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) thc 
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for 
doing business with the City. NOTE: I f Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifieations 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section I I . B . I . ofthis EDS: 

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

b. have not, within a five-year period preceding the date of this EDS, been convicted o f 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 offederal or state antitrust statutes; fraud; 
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false 
statements; or receiving stolen property; 

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

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

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

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

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

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure ofSubcontractors 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 Diselosing 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 ofemployees; or organization o f 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 person or entity; 

• any responsible offieial 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 Diselosing Party, any 
Contraetor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contraetor, 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 thc 
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 thc City, the State of Illinois, or any agency ofthe federal 
government or of any state or local government in thc 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 agreemenl or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
otherwise; or 

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

d. violated the provisions ofMunicipal 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 ofbid-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 oflndustry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the 
Debarred List. 

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

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

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

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

None. 

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

None. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ ] is [X] is not 

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

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

"We are not and wil l 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 wi l l become, a predatory 
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate o f a predatory lender may result in the loss of the privilege of doing 
business with the City." 

I f 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 ofthe Municipal Code, explain here (attach additional pages i f necessary): 

g 

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

D. 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 Seetion 2-156-110 of the Municipal Code: Does any official or employee 
ofthe City have a financial interest in his or her own name or in thc name of any other person or 
entity in the Matter? 

[ ] Yes pq No 

NOTE: If you cheeked "Yes" to Item D.L, proceed to Items D.2. and D.3. Ifyou checked "No" to 
Item D.l . , proceed to Part E. 

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

Does the Matter involve a City Property Sale? 

[]Yes [ ] N o 

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

Name Business Address Nature of Interest 

4. The Diselosing Party further cerlifies that no prohibited financial interest in the Malter will 
be acquired by any Cily official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eilher 1. or 2. below. If the Disclosing Parly checks 2., the Disclosing Party must 
disclose below or in an attachment to this EDS all informalion required by paragraph 2. Failure to 
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comply with these disclosure requirements may make any contract entered into wilh the City in 
connection with the Malter 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 ofinvestments 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 Parly has found no such records. 

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

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

NOTE: I f the Matter is federally funded, complete this Seclion V I . I f thc Matter Is not federally 
funded, proceed to Section V I I . Forpurposes of this Section V I , lax crediis allocaled by the City 
and proceeds of debt obligations of the City are nol federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

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

( I fno explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "None" 
appear, i l wi l l be conclusively presumed that the Disclosing Party means that NO persons or enlities 
registered under thc Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Parly wilh respect to the Matter.) 

2. The Diselosing Party has not spent and wil l not expend any federally appropriated funds lo pay 
any person or entity lisied in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or enlily lo 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 lo exlend, continue, renew, 
amend, or modify any federally funded contract, granl, loan, or cooperalive agreement. 
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3. The Disclosing Parly wi l l submit an updated certification al the end of each calendar quarier in 
which there occurs any event that materially affects the accuracy of the statements and informalion set 
forlh in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly cerlifies that eilher: (i) it is not an organizalion described in seclion 
501(c)(4) of lhe Internal Revenue Code of 1986; or (ii) it is an organizalion described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 bul has nol engaged and wi l l not engage in "Lobbying 
Activities". 

5. I f the Disclosing Party is the Applicani, the Disclosing Party must oblain certifications equal in 
form and substance to paragraphs A . l . through A.4. above from all subcontractors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration ofthe Matter and must make sueh certifications promptiy available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submil the following informalion wilh their bids or in writing al the outset of 
negotiations. 

Is the Diselosing Parly the Applicant? 

[X] Yes [ ] No 

I f "Yes," answer the three qg^stions 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 pq No 

2. Have you filed with the Joinl Reporting Commitlee, the Director of the Office of Federal 
Coniract Compliance Programs, or the Equal Employmenl Opportunily Commission all reports due 
under the applicable filing requirements? 

[ ] Yes [X] No 

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

[ ] Y e s p^INo 

I f you cheeked "No" to question 1. or 2. above, please provide an explanation: 
The A p p l i c a n t i s a l i m i t e d p a r t n e r s h i p and has no employees. 

Page 10 of 13 



S E C T I O N V I I - A C K N O W L E D G M E N T S , C O N T R A C T I N C O R P O R A T I O N , 
C O M P L I A N C E , P E N A L T I E S , D I S C L O S U R E 

The Disclosing Parly underslands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS wi l l become part of any 
contract or other agreemenl between the Applicant and the City in connection with thc Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execulion 
of any contract or taking other action with respect to the Matter. The Diselosing Parly 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, Chapiers 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The ful l text of these ordinances and a training program is available on 
line at www.citvofchieago.org/Elhics, and may also be obtained from the Ciiy's Board of Ethics, 740 N . 

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

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any coniract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and thc Cily may pursue any remedies under the contraei or agreement ( i f not rescinded or 
void), at law, or in equity, including terminating the Disclosing Parly'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 Ciiy'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 Intemet, in response to a Freedom of Information Acl requesl, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it may have againsl the Cily in connection with thc publie release of informalion 
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 
Parly must supplemeni this EDS up to the time the City takes action on the Matier. I f the Matter is a 
conlracl being handled by the City's Department of Procurement Services, the Diselosing Parly must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Secdon 2-154-020 of the Municipal Code. 

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

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

F.3 I f the Disclosing Party is the Applicani, the Disclosing Party wi l l obtain from any 
contractors/subcontraclors hired or to be hired in connection wilh the Matter certifications equal in 
form and subsiance to those in F . l . and F.2. above and wi l l nol, without the prior written consent ofthe 
City, use any such contractor/subcontractor that does nol provide such cerlifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execule 
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 thc date furnished to the City. 

H i l l i a r d Homes I I Limited Partnership 

ine of Disfclo^g Party) 

(Sign here) 

Peter Holsten 
(Print or type name of person signing) 

Member, HH2 Development Corporation 

jyianaglng HeneraJ P a r t n e r 
(Print or type title of person signing) 

Signe^ ancksworn to before me on (date) ^Ip . ^ > 2 ^ 0 1 , 
Counly, 

Commission expires:_ 1^ 

(state). ^ 

Notary Public. 
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CITV 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 Diselosing Party must disclose wheiher such Disclosing Party 
or any "Applicable Party" orany Spouse or Domestic Partner thereof currently has a "familial relationship" with 
any elected city offieial 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 Ireasurer or any city department head as spouse or domestic 
partner or as any of the following, wheiher by blood or adoplion: 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, stepbrolher or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Diselosing Party listed in Section II.B.l.a., if the 
Disclosing Party is a corporation; all parlners ofthe 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 oflhe Disclosing Party, if the Diselosing Party is a 
limited liabilily company; (2) all principal officers of the Diselosing Party; and (3) any person having more than 
a 7.5 percent ownership interesi in the Diselosing Party. "Principal officers" means the president, chief 
operating officer, executive direclor, chief financial officer, treasurer or secretary of a legal entily or any person 
exercising similar authorily. 

Does the Diselosing Party or any "Applieable Party" or any Spouse or Domestic Partner thereof currently 
have a "familial relationship" with an elected city official or department head? 

[ ] Yes F] No 

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

AND A F F I D A V I T 

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

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

HH2 Development Corporation 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Parly submiiting this EDS is: 

1. [ ] the Applicant 
OR 

2. p] a legal eniity holding a direct or indirect interest in the Applicant. Slale the legal name of the 
Applicant in which the Disclosing Party holds an inleresl: M i l l i a r d Homes i i Limited Partnership 

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

B. Business address of the Diselosing Parly: 1020 west i^ontrose Avenue 
Chicago, I l l i n o i s 60613 

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

D. Name of contact person: Joseph Dunne 

E. Federal Employer Identificalion No. ( i fyou have one): . . .' 

F. Brief description of coniract, transaction or olher underlaking (referred lo below as the "Matter") to 
which this EDS pertains. (Include project number and location of property, i f applicable): 

Subordinate f i n a n c i n g from the C i t y of Chicago f o r replacement of e x i s t i n g windows. 

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

I f 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 



S E C T I O N II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

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

2. For legal entities, the slate (or foreign country) of incorporalion or organizalion, i f applicable: 

I l l i n o i s 

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 pq N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

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

Name Title 
Pe te r H o l s t e n P r e s i d e n t 

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

Name Business Address Percentage Interesi in the 
Disclosing Party 

Peter Holsten 1020 West Montrose Ave 100% 

Chicago, I l l i n o i s 60613 

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

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

[ ] Yes [^ No 

Ifyes, please identify below the name(s) of such City elecled official(s) and describe such 
relationship(s): 

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

The Disclosing Parly musl disclose the name and business address of each subcontractor, attorney, 
lobbyisl, accounlant, consultant and any other person or entity whom the Disclosing Party has relained 
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the lolal 
amount ofthe fees paid or estimated to be paid. The Disclosing Parly 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 administralive 
aclion on behalfof any person or enlily olher than: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself. "Lobbyisl" also means any person or entity any part of whose duties as an employee of 
another includes undertaking to influence any legislative or administrative action. 

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Parly must either ask the Cily wheiher disclosure is required or make the disclosure. 
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Name (indicale whether Business 
retained or anticipated Address 
to be relained) 

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

not an acceptable response. 

(Add sheets if necessary) 

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

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contraei with 
the City musl remain in compliance wilh 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 ofthe 
Disclosing Party. 

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

[ ] Yes [JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuani to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicani should 
consult for defined terms (e.g., "doing business") and legal requiremenis), if the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Diselosing Parly 
certifies as follows: (i) neither the Applicant nor any conlrolling person is currently indicled or charged 
wilh, or has admilted guill of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempted, or conspiracy lo commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the 
Applicani understands and acknowledges lhat compliance with Article I is a continuing requirement for 
doing business with the Cily. NOTE: I f Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Parly is a legal entity, all ofthose persons or entities 
identified in Section I I . B . I . of this EDS: 

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

b. have not, within a five-year period preceding the date of this EDS, been convicled of a criminal 
offense, adjudged guilly, or had a civiljudgment rendered against them in conneclion wilh: 
obtaining, attempting to obtain, or performing a public (federal, slale or local) transaction or 
contract under a public transaction; a violalion 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 indicled for, or criminally or civilly charged by, a governmental eniity (federal, 
state or local) with committing any of the offenses set forth in clause B.2.b. ofthis Seclion V; 

d. have nol, within a five-year period preceding the date of this EDS, had one or more publie 
Iransactions (federal, state or local) terminated for cause or default; and 

e. have nol, within a five-year period preceding the date of this EDS, been convicted, adjudged 
guilly, 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 
stale, or any other unit of local government. 

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

• the Disclosing Party; 
• any "Conlractor" (meaning any contractor or subconiractor used by the Disclosing Party in 

connection wilh the Malter, including but not limiied lo all persons or legal entities disclosed under 
Section IV, "Disclosure ofSubcontractors and Olher Retained Parties"); 
• any "Affiliated Entily" (meaning a person or entity that, directly or indirecdy: controls the 

Diselosing Party, is controlled by the Disclosing Parly, or is, wilh the Disclosing Parly, under 
common control ofanothcr person or entity. Indicia of control include, without limitalion: 
interlocking management or ownership; identity of interests among family members, shared faeilities 
and equipment; common use of employees; or organizalion of a business eniity following the 
ineligibility o fa business entily to do business wilh federal or state or local government, including 
the City, using subslantially the same management, ownership, or principals as the ineligible eniity); 
with respecl lo Contractors, the term Affiliated Entity means a person or entity that directly or 
indirectly controls the Contracior, is controlled by it, or, with the Conlraclor, is under common 
control of another person or entity; 

• any responsible official of the Disclosing Parly, any Contracior or any Affiliated Entily or any 
other official, agent or employee of the Diselosing Party, any Conlractor or any Affiliated Entily, 
acting pursuant to the direction or authorization of a responsible offieial of the Disclosing Parly, any 
Contractor or any Affiliated Enlily (colleclively "Agenls"). 
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Neilher the Disclosing Party, nor any Contraetor, nor any Affilialed Entily of eilher the Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, wilh 
respect to a Contractor, an Affiliated Entity, or an Affiliated Enlily of a Contractor during the five years 
before the dale ofsuch Conlractor's or Affiliated Entity's conlracl or engagement in connection with the 
Matter: 

a. bribed or altempled lo bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the Stale of Illinois, or any agency of the federal 
government or ofany state or local government in the Uniled Slates 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 
prospeclive bidders, in restraint of freedom of competition by agreemenl to bid a fixed price or 
otherwise; or 

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

d. violaled the provisions ofMunicipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affilialed Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local governmenl as a resull 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 ofthe United States of 
America that contains the same elements as the offense ofbid-rigging or bid-rotaling. 

5. Neilher the Disclosing Party nor any Affiliated Entily is lisied on any of the following lists 
maintained by the Office of Foreign Assets Control oflhe U.S. Departmeni ofthe Treasury or the 
Bureau oflndustry and Securily of the U.S. Department of Commerce or their successors: the Specially 
Designated Nationals Lisl, the Denied Persons Lisl, the Unverified List, the Entity List and the 
Debarred List. 

6. The Disclosing Parly understands and shall comply with the applicable requirements of Chapiers 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Elhics) ofthe 
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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I f the letters "NA," the word "None," or no response appears on the lines above, it wi l l be conclusively 
presumed that the Disclosing Party certified to the above statements. 

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

None. 

9. To the best ofthe Disclosing Parly's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, al any time during the 
12-month period preceding the execution date of this EDS, lo an employee, or elecled or appointed 
official, of the City of Chicago. For purposes of this statement, a "gif t" does nol 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 (ifnonc, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient. 

None. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is [X] is not 

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

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

"We are not and wil l not become a predatory lender as defined in Chapler 2-32 of the Municipal 
Code. We further pledge that none of our affiliates is, and none of them wil l become, a predatory 
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliale of a predatory lender may result in the loss of the privilege of doing 
business with the City." 

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

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

D. 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 
entily in the Matier? 

[ J Yes pq No 

NOTE: Ifyou cheeked "Yes" to Item D.L, proeeed lo Items D.2. and D.3. Ifyou checked "No" to 
Item D.L, proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or olherwise 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 enlily in the purchase ofany property lhat (i) belongs lo the City, or (ii) is sold 
for laxes or assessmenls, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property laken pursuant to the City's eminent domain power 
does nol constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes [ J No 

3. If you checked "Yes" to Ilem D.L, provide the names and business addresses ofthe Cily 
officials or employees having such interesi and identify the nature of such interest: 

Name Business Address Nature of Interesi 

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. Ifthe Disclosing Party cheeks 2., the Disclosing Party must 
disclose below or in an allachmenl lo this EDS all informalion required by paragraph 2. Failure to 
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comply with these disclosure requirements may make any contract entered into wilh the Cily in 
connection with the Malter 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 entilies regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued lo slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Diselosing Party has found no such records. 

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

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

NOTE: I f the Matter is federally funded, complele this Seclion V I . I f the Matter is not federally 
funded, proceed to Seclion V I I . For purposes of this Seetion V I , tax credits allocaled 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 behalfof the Disclosing Party wilh 
respect to the Matter: (Add sheels i f necessary): 
None. 

( I fno explanalion appears or begins on the lines above, or i f the lelters "NA" or i f the word "None" 
appear, i l wi l l be conclusively presumed that the Disclosing Party means lhat NO persons or enlities 
registered under the Lobbying Disclosure Act of 1995 have made lobbying conlacts on behalf ofthe 
Diselosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will nol expend any federally approprialed funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee ofany 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 conneclion with the award of any federally funded contract, making any 
federally funded grant or loan, enlering inlo any cooperative agreement, or to exlend, conlinue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreemenl. 
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3. The Disclosing Parly will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy 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) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of thc Internal Revenue Code of 1986 but has nol engaged and will not engage in "Lobbying 
Activities". 

5. Tf the Disclosing Party is the Applicant, the Disclosing Party musl obtain certifications equal in 
form and substance to paragraphs A . l . ihrough A.4. above from all subconlraclors before i l awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duralion ofthe Matter and must make such certifications promplly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[JYes pqNo 

If "Yes," answer the three questions below: 

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

[ J Yes [ J No 

2. Have you filed wilh the Joint Reporting Committee, the Direclor of thc Office of Federal 
Conlracl Compliance Programs, or the Equal Employmenl Opportunity Commission all reports due 
under the applicable filing requirements? 

[ ] Yes [ J No 

3. Have you parlicipated in any previous contracis or subcontracts subject to the 
equal opporlunily clause? 

[ ] Yes [ J No 

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

The Disclosing Party underslands and agrees that: 

A. The cerfifications, disclosures, and acknowledgments contained in this EDS wil l become part ofany 
contract or other agreemenl between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City aclion, and are material inducemenls to the City's execution 
of any contract or taking other action wilh respect to the Matter. The Disclosing Party underslands that 
i l 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 entilies seeking City contracts, 
work, business, or Iransactions. The fu l l text of these ordinances and a training program is available on 
line at www.cityofchicago.org/Ethies, and may also be obtained from the City's Board of Elhics, 740 N . 

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

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

D. I l is the Ciiy's policy lo make this documenl available to the public on its Internet site and/or upon 
requesl. Some or all of the informafion provided on this EDS and any altachments to this EDS may be 
made available to the publie on the Inlernet, in response to a Freedom of Information Act requesl, or 
olherwise. By compleling and signing this EDS, the Disclosing Party waives and releases any possible 
righls or claims which i l may have againsl the City in conneclion with the public release of information 
contained in this EDS and also authorizes the Cily lo verify the accuracy of any informalion submiited 
in this EDS. 

E. The informafion provided in this EDS musl be kept current. In the event of changes, the Diselosing 
Party musl supplemeni this EDS up to the time the City takes aclion on the Malter. I f the Matter is a 
conlracl being handled by the Ciiy's Departmeni of Procurement Services, the Diselosing Party must 
update this EDS as the contract requires. NOTE: With respect lo Matters subject to Arficle I of 
Chapler 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y for ceriain specified 
offenses), the information provided herein regarding eligibilily 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 . l . The Disclosing Party is not delinquenl in the paymeni ofany tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entilies delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all waler charges, 
scwer charges, license fees, parking tickets, properly taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities wi l l nol 
use, nor permit their subconlraclors to use, any facility listed by thc U.S. E.P.A. on the federal Excluded 
Parties List System ("EPLS") maintained by the U . S. General Services Administrafion. 

F.3 I f the Disclosing Parly is the Applicani, the Disclosing Parly wi l l obtain from any 
contractors/subcontraclors 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 wil l not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifieations. 

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

CERTIFICATION 

Underpcnalty of perjury, the person signing below: (1) warranis that he/she is aulhorized to execule 
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warranis lhat all 
certificafions and statements contained in this EDS and Appendix A (if applicable) are true, accurate 
and complele as ofthe date furnished to the City. 

HH2 Development Corpo r^ t t i on 

(Sign here) 

Pe te r H o l s t e n 
(Prinl or type name of person signing) 

Pres i dent 
(Print or type tifie of person signing) 

Signed and sworn to before me on (date) 
al Q^gyaJp^^ County, (state). 

"OFFICIAL SEAL" 
Notary Public. „ ^, ,^ 

^ ^ NIKISHIANNACLAY 

Notary Public, State of Illinois 

is, ^ 

^ -
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C o m m i s s i o n expires: Y / ^ V ' / • % My Comrr.ission Expires 08/26/15 
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CITV OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

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

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in thc 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 Secfion 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Apphcable Party" or any Spouse or Domestic Partner thereof currently has a "familial reladonship" with 
any elecled 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 cily ireasurer or any cily department head as spouse or domestic 
partner or as any of the following, wheiher by blood or adoplion: parent, child, brother or sister, aunl or uncle, 
niece or nephew, grandparenl, grandchild, falhcr-in-law, molher-in-law, son-in-law, daughler-in-law, stepfather 
or stepmother, siepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all execufive officers of the Disclosing Party listed in Secfion n.B.l.a., ifthe 
Disclosing Party is a corporaiion; all parlners of the Disclosing Parly, i f the Disclosing Party is a general 
partnership; all general partners and limited parlners of the Disclosing Party, i f the Disclosing Party is a limited 
partnership; all managers, managing members and members of the Disclosing Party, ifthe Disclosing Party is a 
limiied liabilily company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership inierest in the Disclosing Party. "Principal officers" means the presidenl, chief 
operaling officer, executive direclor, chief financial officer, Ireasurer or secretary of a legal enfity 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 deparlmenl head? 

[ J Yes PJ No 

If yes, please idenfify 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 elecled cily 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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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND A F F I D A V I T 

SECTION I ~ G E N E R A L INFORMATION 

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

Alliant Tax Credit Fund 32, Ltd. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ J the Applicant 
OR 

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Milliard HomeS II Limited Partnership 

OR 
3. [J a legal entity wilh a right of control (see Section II .B.I . ) State the legal name of the entily 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.goldbem(a)alliantcapital.com 

D. Name of contact person: Brian Goldberg 

E. Federal Employer Identification No. ( ifyou have one):'" 

F. Brief description of contract, transaction or other undertaking (referred to below as the "M atter") to 
which this EDS pertains. (Include projecl number and location of property, i f applicable): 

Subordinate financing from the City of Chicaqo 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 II ~ D I S C L O S U R E OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

I . Indicate the nature ofthe Disclosing Party: 
[ ] Person [ ] Limited liability company 
[ J Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
.[-]-Sole-proprietorship - - - - - [ ] Not-for-profit-corporation- - -
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 

Limited partnership [ J Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

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

Florida 

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

[ J Yes M No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

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

Name Title 

Alliant Capital. Ltd. General Partner 

2. Please provide the following information concerning each person or entity having a direct or 
indirect beneficial inierest (including ownership) in excess of 7.5% of the Disclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venture. 
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, 
estate or other similar enfity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant 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, I n c . 3 4 0 Rbyal Pdindaria Way, suite 305; Palm Beach," FL 33480 99.99% (LP) 

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

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

[ J Yes M No 

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

N/A 

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

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

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

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

N/A 

Business Relationship to Disclosing Party 
Address (subconiractor, attorney, 

lobbyist, etc.) 

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

(Add sheets i f necessary) 

^J Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entilies. 

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

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

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

[ J Yes [ J N o 

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 requiremenis), 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, dishonesiy 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 confinuing requirement for 
doing business with the Cily. NOTE: I f Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all ofthose persons or entities 
idenfified in Section II.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 o fa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection with: 

- - obtaining, attempfing 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) wilh 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 ofthis EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any criminal or civil acfion, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit of local governmenl. 

3. The certificafions 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 ofSubcontractors 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 ofa business entity following the 
ineligibility ofa business entily to do business with federal or state or local government, including 
the City, using substantially the same management, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Conlractor, is under common 
control ofanothcr person or entily; 
• 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 
Contracior or any Affiliated Enlily (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 Conlractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date ofsuch Contractor's or Affilialed 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 ofthe 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 lo bid a fixed price or 
otherwise; or 

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

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unit of state or local government as a result of 
engaging in or being convicted of ( I ) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotaling 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 ofbid-rigging or bid-rotafing. 

5. Neither the Disclosing Party nor any Affiliated Entily 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 oflndustry 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 Chapiers 
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe 
Municipal Code. 

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

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

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

N/A ^ _ -. 

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

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ ] is ^J is not 

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

2. I f 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 predalory lender may result in the loss ofthe 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 i f necessary): 

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terins 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? 

[ J Yes M No 

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elected official or employee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit 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? 

[JYes M N o 

3. I f you checked "Yes" to Item D.L, provide the names and business addresses of the City 
officials or employees having such interest and identify the nature ofsuch inierest: 

Name Business Address Nature of Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter wil l 
bis acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. I f the Disclosing Party checks 2., the Disclosing Party 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 L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records ofinvestments 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 ofany and all slaves or slaveholders described in those records: 

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

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

A. CERTIFICATION REGARDING LOBBYING 

I . 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 Malter: (Add sheets i f necessary): 

None 

(If no explanafion appears or begins on the lines above, or ifthe lellers "NA" or i f the word "None" 
appear, it will be conclusively presumed lhat the Disclosing Party raeans that NO persons or entities 
registered under the Lobbying Disclosure Acl of 1995 have made lobbying contacts on behalfof the 
Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or eniity to influence or attempt lo 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 o fa 
member ofCongrcss, in connection with the award ofany 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. 
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3. The Disclosing Party will submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes M No 

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

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

[ ] Yes [ J No 

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

[ J Yes [ J No 

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

[ J Yes [ J No 

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

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS wil l 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 slatutes, ordinances, and regulations on which this EDS is based. 

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

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

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

D. It is the City's policy to raake 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 Inforraation Act request, or 
otherwise. By corapleting 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 Cily to verify the accuracy of any information subraitted 
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 aclion on the Matter. I f the Matter is a 
contract being handled by the City's Department of Procuremeni 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 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

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

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

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

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

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

Alliant Tax Credit Fund 32. Ltd. ^ 
(Print or type name pflS^cjSsing Party) / 

By: 
^Q- , ..By: Alliant Capital, Ltd., itj^general partner 
( M g n ne re jgy . ^mg,.,, î ,̂ ggne/l partner 

By: Brian Goldberg, Prefeident 

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) _ 
at \J>^ ^ ^ e j g S County, C ^ T (state). 

\Afi^l/i{}C^ir\ Notary Public. 

Commission expires: I I M ^NUSHS/NANWN 

Commission # 204?fi7i 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 thc 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 elecled cily 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 Ihereofis related to 
the raayor, any alderraan, the city clerk, the city treasurer or any cily departraent head as spouse or doraestic 
partner or as any ofthe following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" raeans (I) all executive officers ofthe Disclosing Party listed in Section II.B.l.a., ifthe 
Disclosing Party is a corporafion; all partners ofthe Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited 
partnership; all managers, raanaging merabers and members of the Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having 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 Dpmestic Partner thereof currently 
have a "farailial relationship" with an elected city official or departraent head? 

[ J Yes P<J No 

Ifyes, 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 narae and title of the elected city official or departraent head to whora such 
person has a farailial relationship, and (4) the precise nature of such familial relafionship. 
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C I T Y OF C H I C A G O 
ECONOMIC D I S C L O S U R E S T A T E M E N T 

AND AFFIDAVIT 

SECTION I ~ G E N E R A L 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. [ J the Applicant 

OR 
2. M 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: Milliard Homes II Limited Partnership 
OR 

3. [J a legal eniity with a right of control (see Section II .B.I . ) Slate 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): 

F. Briefdescriplion of coniract, transaction or other undertaking (referred to below as the "Malter") to 
which this EDS pertains. (Include project nuraber and location of property, i f applicable): 

Subordinate financinq from the Citv of Chicaqo for replacement of existing windows. 

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

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

Specificafion # N/A and Conlracl # N/A 
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S E C T I O N II -- DISCLOSURE OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicale the nature of the Disclosing Party: 
[ J Person [ J Liraited liability corapany 
[ J Publicly registered business corporation [ J Liraited liability partnership 
[ J Privately held business corporation [ ] Joint venture 
[ J Sole proprietorship [-•]- Not-for-profit corporation - -
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 

Liraited partnership [ J Yes [ ] No 
[ J Trust [ J Other (please specify) 

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

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? 

[ J Yes M No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

I f the entity is a general partnership, liraited partnership, limited liabilily corapany, limited liability 
partnership or joint venture, list below the name and title ofeach general partner, raanaging raember, 
manager or any olher person or entily 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 inforraation 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 venlure. 
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interest o fa raember or manager in a limited liability company, or interest of a beneficiary of a trust, 
estate or other similar entity. I f none, state "None." NOTE: Pursuani to Section 2-154-030 of the 
Municipal Code ofChicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Narae Business Address Percentage Inierest in the 
Disclosing Party 

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

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

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

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

[ J Yes [XJ No 

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

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

The Disclosing Party raust disclose the name and business address ofeach subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or eniity whom the Disclosing Party has retained 
or expects lo retain in connection with the Matter, as well as the nature of the relationship, and the total 
amount of the fees paid or estiraated to be paid. The Disclosing Party is not required to disclose 
employees who are paid solely through the Disclosing Party's regular payroll. 

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

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

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets i f necessary) 

[X] Check here ifthe Disclosing Party has not retained, nor expecls to retain, any such persons or entities. 

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entilies that contract with 
the Cily must remain in corapliance with their child support obligations Ihroughout the contract's terra. 

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

[ ] Yes p<J No [ J No person directly or indirectly owns 10% or more of the 
Disclosing Parly. 

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

[ ] Yes [ JNo 

B. FURTHER CERTIFICATIONS 

I . 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), i f the Disclosing Parly 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neilher the Applicant nor any controlling person is currently indicted or charged 
with, or has adraitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, altempled, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or eraployee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance wilh Article I is a confinuing requirement for 
doing business with the City. NOTE: I f Article I applies to the Applicant, the permanent compliance 
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section I I .B.L of this EDS: 

a. are not 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 civiljudgment 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 offederal or state anfitrust statutes; fraud; 
erabezzleraent; 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 
transaclions (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 environraental violafions, instituted by the City or by the federal govemraent, any 
slale, or any other unit of local govcrnraent. 

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 ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (raeaning a person or entily lhat, 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 faeilities 
and equipment; coinmon use of employees; or organization of a business entity following the 
ineligibility o fa business entity to do business with federal or state or local govemment, including 
the Cily, using substantially the same management, ownership, or principals as the ineligible eniity); 
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 coraraon 
control of another person or entily; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 

olher official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any 
Conlractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Conlractor, nor any Affiliated Entity of eilher the Disclosing Party 
or any Contractor nor any Agents have, during the five years before thc 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 connecfion with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or atterapting 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 lo any such 
agreement, or been convicted or adjudged guilty of agreeraent or collusion araong bidders or 
prospective bidders, in restraint of freedora of competition by agreement to bid a fixed price or 
otherwise; or 

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

d. violated the provisions ofMunicipal 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 Stales of 
America that contains the same elements as the offense ofbid-rigging or bid-rotating. 

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

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

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

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

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

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is ^ ] is not 

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

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

"We are not and will nol become a predatory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge that none of our affiliates is, and none of them wil l become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender raay 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 i f necessary): 

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

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

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

[ J Yes M No 

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

2. Unless sold pursuant to a process of corapetitive 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 assessmenls, or (iii) is sold by virtue of legal process at the suit of the Cily (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's erainent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes Pd No 

3. I f you checked "Yes" to Item D.L, provide the names and business addresses of the City 
officials or employees having such interest and identify the nature ofsuch inierest: 

Name Business Address Nature of Interest 

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eilher 1. or 2. below. I f the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an attachment to this EDS all informalion required by paragraph 2. Failure to 
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coraply with these disclosure requirements may make any contract entered into wilh the City in 
connection with the Matter voidable by the Cily. 

X L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records ofinvestments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage lo or injury or death 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 ofinvestments or profits frora slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes ful l disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

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

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

A. CERTIFICATION REGARDING LOBBYING 

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

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "None" 
appear, it will be conclusively presumed that the Disclosing Party raeans 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 wil l not expend any federally appropriated funds lo pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or eniity to influence or atterapt to influence an officer or employee ofany agency, as defined by 
applicable federal law, a member of Congress, an officer or employee ofCongrcss, or an employee o f 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 cooperalive 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 oflhe statements and information set 
forth in paragraphs A . L and A.2. above. 

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

5. I f the Disclosing Party is the Applicant, the Disclosing Party must 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 Cily upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes M No 

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

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

[JYes [ JNo 

2. Have you filed with the Joint Reporting Coraraittee, the Director of the Office of Federal 
Contract Compliance Prograras, or the Equal Employraent Opportunity Commission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

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

[JYes [ JNo 

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

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgraents 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 acfion, and are material induceinents to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must coraply with all statutes, ordinances, and regulations on which this EDS is based. 

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

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

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void or 
voidable, and the City raay 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 lo allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement ofmaterial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to raake this docuraent available to the public on its Internet site and/or upon 
request. Some or all ofthe information provided on this EDS and any attachments to this EDS may be 
made available to the public on the Internet, in response to a Freedom of Inforraation Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
righls or claims which it may have againsl the City in connection with the public release oflnformation 
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 lakes action on the Matter. I f 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 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y for certain specified 
offenses), the information provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 oflhe Municipal Code. 

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

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and ils Affiliated Entities wil l not 
use, nor perrait their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List Systera ("EPLS") raaintained by the U. S. General Services Administration. 

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

NOTE: Ifthe Disclosing Party cannot certify as to any of the iteras in F.L, F.2. or F.3. above, an 
explanatory stateraent raust be attached to this EDS. 

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

Under penalty of perjury, the person signing below: (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 name of DiseKsmg Pan 

^Q. . ^ By: Alliant, Inc , its general p^ner 
( S i g n ne re jgy . Brian Goldberg, Presiden 

Brian Goldberg 
(Print or type name of person signing) 

President 
(Print or lype fitle of person signing) 

Signed and sworn to before me on (date) _ 
at LP£> Arv\y(g*a County, O A - (state). 

Nolary Public. 
I I J, x!5-̂ v7^>. ANUSH SINANIAN 

Commission expires: ^ M / - ^ r j . l / f r S f t Commission # 2042671 
^ 1 1 Notary Public - Californic Notary Public - California 1 

_ ^ 3 1 ^ ^ Los Angeles County g 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 Seclion 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 Doraestic Partner thereof is related to 
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, raother-in-law, son-in-law, daughler-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section II.B.l.a., i f the 
Disclosing Party is a corporafion; all partners of the Disclosing Party, ifthe Diselosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, i f the Disclosing Party is a limited 
partnership; all managers, raanaging members and inembers ofthe Disclosing Parly, i f the Disclosing Party is a 
liraited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership inierest 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 sirailar authority. 

Does the Disclosing Parly or any "Applicable Party" or any Spouse or Doraestic Partner thereof currently 
have a "familial relafionship" with an elected city official or departraent head? 

[ J Yes P<J No 

If yes, please identify below (1) the narae and title of such person, (2) the name ofthe legal entity to which 
such person is connected; (3) the narae and title of the elected cily official or departraent head to whom such 
person has a familial relafionship, and (4) the precise nature of such farailial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC D I S C L O S U R E S T A T E M E N T 

AND A F F I D A V I T 

SECTION I - G E N E R A L INFORMATION 

A. Legal 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 subinitting this EDS is: 
1. [ J the Applicant 

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

Applicant in which the Disclosing Party holds an interest: Milliard Momes II Limited Partnership 
OR 

3. [J a legal entity with a right of control (see Seclion II .B.I .) 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 Morwitz 

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

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

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

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

I 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 # _N/A 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

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

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

Florida 

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

[ J Yes [)^ No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

I f the entity is a general partnership, limited partnership, liinited liability corapany, limited liability 
parlnership or joint venture, list below the name and title of each general partner, raanaging raember, 
manager or any other person or entity that controls the day-to-day management of the Disclosing Party. 
NOTE: Each legal entity listed below raust 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 inierest include shares in a corporation, partnership interest in a partnership or joint venture. 
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interest o fa member or manager in a limited liability company, or interest o fa beneficiary of a trust, 
estate or olher similar enfity. I f none, slale "None." NOTE: Pursuant to Section 2-154-030 ofthe 
Municipal Code ofChicago ("Municipal Code"), the City may require any such additional information 
frora any applicant which is reasonably intended to achieve full disclosure. 

Name 

Alliant, Inc. 

Business Address Percentage Interest in the 

Disclosing Parly 
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) 

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

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

[ J Yes jXJ No 

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

N/A 

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

The Disclosing Party must disclose the narae and business address of each subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or enlily whora the Disclosing Party has retained 
or expects to retain in connection with the Matter, as well as the nature ofthe relationship, and the total 
araount 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 eniity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself. "Lobbyist" also means any person or eniity any part of whose duties as an einployee of 
another includes underlaking 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 raake the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party Fees (indicate whether 
Address (subcontractor, attorney, paid or estimated.) NOTE: 

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

(Add sheels i f necessary) 

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

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[ J Yes p<J No [ J No person direcfiy or indirectly owns 10% or more of the 
Disclosing Party. 

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

[ J Yes [ JNo 

B. FURTHER CERTIFICATIONS 

I . Pursuant to Municipal Code Chapter 1-23, Arficle I ("Arficle I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requireraents), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, atteinpted, 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 corapliance with Article I is a continuing requireraent for 
doing business with the City. NOTE: I f Arlicle 1 applies to the Applicant, the permanent compliance 
tiineframe in Article I supersedes some five-year compliance liraefraraes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section I I . B . I . 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 civiljudgment rendered against them in connection with: 
obtaining, attempting to obtain, or performing a public (federa]^, state o j 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 crirainally or civilly charged by, a governraental entity (federal, 
state or local) with coramitting any of the offenses set forth in clause B.2.b. ofthis Section V; 

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

e. have not, within a five-year period preceding the date ofthis EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any crirainal or civil action, including actions 
concerning environmental violations, instituted by the Cily or by the federal government, any 
state, or any olher 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 ofSubcontractors and Olher Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 

Disclosing Parly, 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 liraitation: 
interlocking raanageraent or ownership; identity of interests among family members, shared facilities 
and equipment; coraraon use of employees; or organization of a business entity following the 
ineligibility ofa business entity to do business with federal or state or local government, including 
the City, using substantially the sarae raanageraent, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term Affiliated Entity means a person or entity that direcfiy or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under comraon 
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 eraployee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any 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 Affilialed Entity ofa Conlractor during the five years 
before the date of such Contractor's or Affiliated Entily's coniract or engageraenl in connection with the 
Malter: 

a. bribed or atterapted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee ofthe City, the State of Illinois, or any agency of the federal 
gpyernment or of any state or local government in the United States of America, in th 

or employee's official capacity; 

b. agreed or colluded with other bidders or prospecfive 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 ofMunicipal Code Section 2-92-610 (Living Wage Ordinance). 

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

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Departinent of the Treasury or the 
Bureau of Industry and Security of the U.S. Departinent 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 f the Disclosing Parly is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
coraplete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execulion 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 eraployee, or elected or appointed 
official, of the City of Chicago. For purposes ofthis stateraent, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is Pd is not 

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

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

"We are not and will not becorae 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 wil l become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing 
business with the Cily." 

I f 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 wilhin the meaning of Chapler 
2-32 of the Municipal Code, explain here (attach addilional pages i f necessary): 

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

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 
entily in the Matter? 

[ J Yes p<] No 

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elecled official or eraployee shall have a financial interest in his or her own narae or in the name of 
any olher 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"). Corapensation for property taken pursuant to the City's erainent domain power 
does not constitute a financial inierest wilhin the meaning of this Part D. 

Does the Matier involve a City Property Sale? 

[ J Yes Pd No 

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

Narae Business Address Nature of Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter wil l 
be acquired by any City official or eraployee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. I f 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 requireraents 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 entities regarding records ofinvestments 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 investraents or profits frora slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

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

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

A. CERTIFICATION REGARDING LOBBYING 

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

( I fno explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "None" 
appear, it wil l 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 enfity listed in Paragraph A. 1. above for his or her lobbying activities or to pay any 
person or entily to influence or atterapt to influence an officer or eraployee of any agency, as defined by 
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee ofa 
member of Congress, in conneclion with the award of any federally funded contract, making any 
federally funded grant or loan, enlering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreeinent. 
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3. The Disclosing Party will subrait an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe stateraents 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 seclion 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organizafion described in seclion 
501(c)(4) of the Intemal 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 Matier and must make such certifications proraptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes Pd No 

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

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

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Commiltee, the Director ofthe Office of Federal 
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[ ] Yes [ J No 

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

[ J Yes [ J No 

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

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
coniract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are raaterial inducements to the City's execution 

ofany contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply wilh 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/Ethies, and raay also be obtained frora the Ciiy'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 subinitted raay be rescinded or be void or 
voidable, and the City raay pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

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

E. The inforraation 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 f the Matter is a 
coniract being handled by the City's Departraent of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y 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 . l . The Disclosing Party is not delinquent in the payment ofany tax adminislered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not liraited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

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

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

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

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

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

The Alliant Company. LLC 
(Print or type nafifb«of Disclosing Party) 

r^iiar, h<^r^\ By: Alliant, Inc., its managing me/ 
(^::>ign nere; By: Shawn Horwitz, CEO <1L2 

Shawn Morwitz 
(Print or type name of person signing) 

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

Signed and sworn to before me on (date) I " ^ f [^-^1 *•( 
at U>S Avv^d^S County, /3A (state). 

A A A T ^ Notary Public. 

U d loi^m ' '̂N'USH'SINANIAN ' ' 
Commission expires: 1/ 1 / . ^Fh ' f^^^ Commission # 2042671 | 

zfc^'r^'.^J^J Notary Public - California ^ 
n ,o f n 1 Los Angeles County 5 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 (I) all execulive officers of the Disclosing Party listed in Section II.B.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, i f the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Party, ifthe Disclosing Party is a limited 
partnership; all raanagers, managing raerabers and members of the Disclosing Party, i f the Disclosing Party is a 
limited liability corapany; (2) all principal officers of the Disclosing Party; and (3) any person having raore than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, execufive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising sirailar authority. 

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

[ J Yes P<J No 

If yes, please identify below (1) the name and title of such person, (2) the narae of the legal entity to which 
such person is connected; (3) the narae and fitle of the elected city official or department head to whom such 
person has a familial relafionship, and (4) the precise nature of such familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC D I S C L O S U R E STATEMENT 

AND AFFIDAVIT 

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

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

Alliant, Inc. 

Check ONE of thc following three boxes: 

Indicate whether the Disclosing Parly submitting this EDS is: 

1. [ J the Applicant 
OR 

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Milliard Momes II Limited Partnership 

OR 
3. [ ] a legal entity with a right of control (see Section II .B.I . ) State the legal name of the enfity 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.goldbem(a}alliantcapital.com 

D. Name of contact person: Brian Goldberg 

E. Federal Employer Identificafion No. ( i f 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, i f 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 f the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # N/A and Coniract # N/A 
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S E C T I O N II - D I S C L O S U R E OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ J Limited liability company 
[ J Publicly registered business corporation [ J Limited liability partnership 
Pd Privately held business corporation [ ] Joint venture 

. [...J -Sole proprietorship _ - _._ .[._J. Notrfor-profit-corporation.- -
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Liraited partnership [ J Yes [ J No 
[ ] Trust [ J Other (please specify) 

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

Florida 

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

[ J Yes M No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

I f the entity is a general partnership, liraited partnership, liraited liability company, limited liability 
partnership or joint venture, list below the name and title of each general partner, managing member, 
manager or any olher person or eniity that controls the day-to-day management of the Disclosing Party. 
NOTE: Each legal entily lisied below must subrait an EDS on its own behalf. 

Narae Title 

Director/Chairman of the Board 

Shawn Morwitz Director/Chief Executive Office 

Scott Kotick Director/Executive Vice President 

Brian Goldberg President 
James Jenkins Director/Vice President/Treasurer/Secretary 

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

Narae Business Address Percentage Interest in the 
Disclosing Party 

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

Shawn H o r w i t z " 340 Royal Poinciana Way,- suite 305, Palm Beach, FL 33480 •25%-Shareholder 

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

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

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

[ J Yes p<J No 

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

N/A 

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

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist, accountant, consultant and any other person or entity whora 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 ofthe fees paid or estimated lo be paid. The Disclosing Party is not required to disclose 
eraployees 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 lhan: (1) a not-for-profit entity, on an unpaid basis, or (2) 
himself. "Lobbyist" also raeans any person or eniity any part of whose dulies as an eraployee of 
another includes undertaking to influence any legislative or administrative action. 

I f the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Parly raust either ask the Cily whether disclosure is required or make the disclosure. 
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Narae (indicale whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets i f necessary) 

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

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[ J Yes Pd No [ J No person direcfiy or indirectly owns 10% or raore of the 
Disclosing Party. 

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

[ J Yes [ JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Arlicle I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
subraitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neilher 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 
crirainal offense involving actual, atterapted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the Cily or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for 
doing business with the City. NOTE: I f Arficle 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, ifthe Disclosing Party is a legal eniity, all of those persons or entities 
identified in Section I I . B . I . ofthis EDS: 

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

b. have not, within a five-year period preceding the date ofthis EDS, been convicted of a criminal 
offense, adjudged guilty, or had a civiljudgment rendered against thera in connection with: 
obtaining, attempting .to.obtain,_or.performing a..public_(federal,.state or local).transacfion.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 raore public 
transactions (federal, state or local) terrainated for cause or default; and 

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

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

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

connection with the Matter, including but not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Enfity" (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 anolher person or entity. Indicia of control include, without limitafion: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; comraon use of employees; or organization ofa business entity following the 
ineligibility o fa business entity to do business with federal or slate or local government, including 
the City, using substantially the sarae 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 Eniity or any 

other official, agent or eraployee ofthe Disclosing Party, any Contractor or any Affilialed Entity, 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity 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 Affilialed Eniity o fa Contractor during the five years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engageraenl in connection with the 
Matter: 

a. bribed or atterapted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the Cily, the State of Illinois, or any agency of the federal 

_ - government or of any state or.locaLgovernraent-in-the-United.States.of Araerica, in thatofficer'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 freedora of compelition 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 ofMunicipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their eraployees, officials, 
agents or partners, is barred frora contracting with any unit of state or local 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 ofbid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control of the U.S. Departraent ofthe Treasury or the 
Bureau of Industry and Security of the U.S. Departraent of Coramerce 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 coraply 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 f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

_N/A 

Page 6 of 13 



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

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete 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 ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an eraployee, or elecled 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 ( i f none, indicate 
wilh "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is Pd is not 

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

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

"We are not and will not becoine 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 thera wil l becoine, a predalory 
lender as defined in Chapler 2-32 ofthe Municipal Code. We understand that becoraing 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." 

I f the Disclosing Party is unable to raake this pledge because it or any of its affiliates (as defined in 
Seclion 2-32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 
2-32 of the Municipal Code, explain here (attach additional pages i f 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 presuraed 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 sarae 
meanings"when used in this Part D. — " " • • " 

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

[ J Yes p<J No 

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

2. Unless sold pursuant to a process of competitive bidding, or olherwise permitted, no City 
elected official or eraployee shall have a financial interest in his or her own narae or in the narae of 
any other person or eniity in the purchase of any properly 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 raeaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes p<J No 

3. I fyou checked "Yes" to Itera D.L , provide the names and business addresses ofthe City 
officials or eraployees 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 wi l l 
be acquired by any City official or employee. 

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. I f the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an attachment to this EDS all inforraation required by paragraph 2. Failure to 
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coraply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investraents 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 dealh of their slaves), and 
the Disclosing Party has found no such records. 

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

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

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

A. CERTIFICATION REGARDING LOBBYING 

I . 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 Malter: (Add sheets i f necessary): 

None 

(If no explanation appears or begins on the lines above, or i f 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 raade lobbying contacts on behalf of the 
Disclosing Party wilh respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entily listed in Paragraph A . L 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 ofCongrcss, or an employee o fa 
meraber ofCongrcss, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering inlo any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, granl, loan, or cooperative agreement. 
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3. The Disclosing Party wil l submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and 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 secfion 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe Intemal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". _ _ _ _ 

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ ] Yes Pd No 

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

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

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Coramittee, the Director of the Office of Federal 
Contract Compliance Programs, or the Equal Employment Opportunity Coramission all reports due 
under the applicable filing requirements? 

[ J Yes [ J No 

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

[ J Yes [ J No 

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

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS wil l becorae part ofany 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
.prpcurement,.City.-as^ist^ C.i.ty._actipn, and are material inducements to the City's execution 
of any coniract or taking other action with respect to the Malter. 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 Carapaign 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 al www.cityofchicago.org/Ethies, 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 raust comply fully 
with the applicable ordinances. 

C. I f the City determines lhal any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreeraent in connection with which it is subraitted raay 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 Cily. Remedies at 
law for a false statement of material fact may include incarceration and an award lo the City of treble 
damages. 

D. It is the City's policy to make this docuraent available to the public on its Internet site and/or upon 
request. Some or all 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 Freedora oflnformation Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or clairas which it raay have against the City in connection with the public release of inforraation 
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 raust be kept current. In the event of changes, the Disclosing 
Party raust supplement this EDS up to the time the Cily 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 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the information provided herein regarding 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 Parly represents and warrants that: 
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F . l . The Disclosing Party is not delinquent in the payment of any tax adrainistered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities wil l 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....G.eneral..Ser.vices.Administration.. 

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

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

CERTIFICATION 

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

Alliant. Inc. 
(Print or type name o 

Bv: 

(Sign here) 

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) )•>-/'-f / " ^ l ^ f 
at C ^ A n g e ( « g S county, (state). 

HA<bl^ ^ l ^ ^ ^ ^ n Notary Public. 

^ / _ , / / _ A , S / ? ' ' ^ ? ^ ANUSH SINANIAN 
Comraission expires: ^ 1 1 ^ I j | /7 i i<4^^ Commission # 2042671 

"^ '̂̂ ry Public • California 1 

J N ^ ^ ^ / Los Angeles County 5 

• I r^. û '̂̂t̂^̂f iV°^!l 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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" exisls if, as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Doraestic Partner Ihereofis related to 
the mayor, any alderraan, the city clerk, the city treasurer or any city departraent head as spouse or doraesfic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunl or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, raother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section II.B.I .a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing Party is a general 
partnership; all general partners and limited partners oflhe Disclosing Parly, if the Disclosing Party is a liinited 
partnership; all raanagers, managing merabers and members of the Disclosing Party, i f the Disclosing Party is a 
liinited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having raore than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" raeans the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person 
exercising sirailar authority. 

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

[ J Yes P<J No 

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which 
such person is connected; (3) the name and title of the elected city official or department head to whora such 
person has a familial relationship, and (4) the precise nature of such farailial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitfing 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. [ J the Applicant 
OR 

2. IXI a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Parly holds an interest: Milliard Homes II Limited Partnership 

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

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

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: jjenkins@eskopb.com 

D. Name of contact person: James Jenkins 

E. 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, i f 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 

Ver. 01-01-12 Page 1 of 13 



SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

I . Indicate the nature ofthe Disclosing Party: 

Person PC] Limited liability company 
Publicly regislered business corporation' [ J Limited liability partnership 
Privaiely held business corporation [ J Joinl venture 
Sole proprietorship [ J Not-for-profit corporafion 
General partnership (Is the not-for-profil corporation also a 501(c)(3))? 
Limited partnership [ J Yes [ J No 
Trust [ J 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 organizafion registered to do 
business in the State of Illinois as a foreign entity? 

[ J Yes ^ No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles of all execulive officers and all directors of the entily. 
NOTE: For not-for-profit corporafions, also list below all members, ifany, which are legal entities. If 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal tilleholder(s). 

I f the entity is a general partnership, limited parlnership, 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 ils own behalf. 

Name Title 
Robert Kohl Managing Member 

2. Please provide the following informafion concerning each person or entity having a direct or 
indirect beneficial inierest (including ownership) in excess of 7.5%o of the Disclosing Party. Examples 
ofsuch an interest include shares in a corporaiion, partnership interest in a partnership or joint venture. 
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interest of a meraber or manager in a limiied liability company, or interest of a beneficiary of a trust, 
estale or other similar enfity. I f none, state "None." NOTE: Pursuant to Seclion 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the Cily may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Party 

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

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

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

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

SECTION III - BUSINESS RELATIONSHIPS WITH CITY E L E C T E D OFFICIALS 

Has the Disclosing Parly had a "business relationship," as defined in Chapter 2-156 of the Municipal 
Code, wilh any Cily elecled official in the 12 raonths before the date this EDS is signed? 

[ J Yes pcj No 

Ifyes, please identify below the name(s) of such City elected official(s) and describe such 
relafionship(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 otherpcrson or entily whom the Disclosing Party has retained 
or expects to retain in connection with the Malter, as well as the nalure of the relationship, and the lolal 
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 adminislrative 
action on behalf ofany person or entity olher 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 Secfion, thc 
Disclosing Party musl either ask the City whether disclosure is required or raake the disclosure. 
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Name (indicale whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, elc.) 

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

(Add sheets if necessary) 

Pd Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entifies. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, substantial owners ofbusiness entities that contract with 
the City musl 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 jurisdicfion? 

[ J Yes p(J No [ J 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? 

[ J Yes [JNo 

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 requiremenis), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Parly 
cerfifies 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 Arficle 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, ifthe Disclosing Party is a legal entity, all of those persons or entities 
idenfified in Section II.B.L of this EDS: 

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

b. have not, within a five-year period preceding the dale ofthis EDS, been convicted of a criminal 
offense, adjudged guilty, or had a civiljudgment rendered against them in connection with: 
obtaining, attempfing to obtain, or performing a public (federal, stale 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 crirainally or civilly charged by, a governmental entity (federal, 
state or local) wilh committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

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

e. have not, wilhin a five-year period preceding the date of this EDS, been convicted, adjudged 
guilty, or found liable in a civil proceeding, or in any crirainal or civil action, including actions 
concerning environmental violations, instituted by the City or by the federal government, any 
state, or any other unit oflocal 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 ofSubcontractors 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 thc Disclosing Party, under 
common control ofanothcr person or entity. Indicia of control include, without limitation: 
interlocking management or ownership; idenfity of interests araong family members, shared facilities 
and equipment; common use of employees; or organization of a business enfity following the 
ineligibility of a business entity lo do business with federal or state or local government, including 
the City, using substantially the same manageraent, ownership, or principals as the ineligible entity); 
vvith respecl to Contractors, the term Affiliated Entity means a person or entity that direclly or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under comraon 
control of another person or entity; 

• any responsible official of the Disclosing Party, any Contracior or any Affiliated Entity or any 
olher official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorizafion of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neilher the Disclosing Party, nor any Conlractor, nor any Affiliated Entity of either the Disclosing Party 
or any Conlractor nor any Agents have, during the five years before the date this EDS is signed, or, wilh 
respect to a Conlractor, an Affilialed Entity, or an Affiliated Entity of a Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's coniract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempfing 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 governmenl in the United States of America, in that officer's 
or employee's official capacity; 

b. agreed or colluded with other bidders or prospeclive bidders, or been a party to any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospecfive bidders, in restraint of freedom of compelition 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 ofMunicipal Code Section 2-92-610 (Living Vv'age Ordinance). 

4. Neither the Disclosing Party, Affiliated Enlily or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unil 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-rotafing in 
violafion 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 ofbid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Department of the Treasury or thc 
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. I f the Diselosing Party is unable to certify to any of thc above statements in this Part B (Further 
Cerfifications), 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 wilh "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complele 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 dale ofthis EDS, to an employee, or elecled 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(J is not 

a "financial institution" as defined in Seclion 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 Chapler 2-32 of the Municipal 
Code. We further pledge that none of our affiliates is, and none of them will become, a predalory 
lender as defined in Chapter 2-32 of thc Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate ofa predatory lender may result in the loss ofthe 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 
Secfion 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 addilional pages if necessary): 

_NZA 
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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 cerfified 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 
ofthe City have a financial interest in his or her own name or in the name of any other person or 
entity in the Matter? 

[ J Yes p(J No 

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City 
elecled official or employee shall have a financial interest in his or her own narae 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 virfiie of legal process at the suit of the City (colleclively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent doraain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does ihe Matier involve a City Properly Sale? 

[ J Yes P<1 No 

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

Name Business Address Nature of Interest 

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an 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 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 Diselosing 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 F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f 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 ofthe City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entilies regislered 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 

( ifno explanafion 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 witb respecl to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by 
applicable federal law, a member of Congress, an officer or employee ofCongrcss, 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 cooperalive agreenient, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 
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3. The Disclosing Party will subrait an updated certification at the end of each calendar quarier 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 secfion 
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 musl make such certificalions promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes Pd No 

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

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

[ J Yes [ J No 

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

[ J Yes [ J No 

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

[ J Yes [ J No 

If you checked "No" to question 1. or 2. above, please provide an explanalion: 
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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 ofany 
contract or other agreement between the Applicant and the City in connecfion with the Matter, whether 
procurement. City assistance, or other City acfion, and are material inducements to the City's execufion 
of any contract or taking other acfion 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 iraining program is available on 
line at www.cityofchicago.org/Ethies, and may also be obtained from thc City's Board of Ethics, 740 N. 

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party musteomply 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 connecfion 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 terminafing the Disclosing Party's participafion in the Matter and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false statement of raaterial fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internei site and/or upon 
request. Some or all of the informafion provided on this EDS and any attachments to this EDS may be 
made available to the public cn the Internei, in response to a Freedom oflnformation Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it raay have against the City in connection with the public release of informafion 
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 musl be kept current. In thc event of changes, the Disclosing 
Party raust suppleraent 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 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified 
offenses), the informafion provided herein regarding eligibility must be kept current for a longer period, 
as required by Chapter 1-23 and Secfion 2-154-020 of 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 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges, 
sewer charges, license fees, parking tickets, property taxes or sales taxes. 

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

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

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

CERTIFICATION 

Under penalty of perjurj', the person signing belov/: (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. LLC 
(Print or type name ofDlsclosing Party) 

(Sign heie) 

Robert Kohl 
(Print or type name of person signing) 

Managing Member 
(Print or type title ofperson signing) 

Signed and sworn to before me on (date) ^^ /7a i / c^5~ c P O / ^ . 
at " l ^ J / n PlCai^h County, f ^ i n r . ^ i r ^ (state). ^ 

..rf̂ Vfte;,. MOIRA MAU.OY-BERTĤ v'J."; 
i * - A - i k MY COMMISSION !• 07:̂ .'P.:- ' • 
W...^.^! EXPIRES: March 24, 'A • - •'• 

-̂ •iffiif!-?''" Boitled Thnj Notary Public UnJ.;!v.-'i.' j | 



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 Secfion 2-154-015, the Disclosing Party must disclose whether such Disclosing Parly 
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 Parly 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 adopfion: 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 execufive officers of the Disclosing Party listed in Secfion ILB.l.a., if the 
Disclosing Party is a corporafion; all partners of the Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners ofthe 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 ofthe 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? 

[ JYes PCJNo 

If yes, please identify below (1) the name and fide ofsuch person, (2) the name ofthe legal entity to which 
such person is connected; (3) the name and title of the elected city official or department head to whora such 
person has a familial relafionship, and (4) the precise nature of such familial relationship. 
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C I T Y O F C H I C A G O 
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: 

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. IXI a legal enfity 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 II Limited Partnership 
OR 

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

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

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: iienkins@eskopb.com 

D. Name of contact person: James Jenkins 

E. Federal Employer Identificalion 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, i f 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 

Ifthe 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 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited partnership [ J Yes [ ] No 
Pd Trust [ ] Other (please specify) 

2. For legal enfities, 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 M No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

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

Name Title 
Pentacorp. Inc.. Patricia Fadness. President Trustee 

2. Please provide the following informafion conceming each person or entity having a direct or 
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples 
ofsuch an interest include shares in a corporation, partnership interest in a partnership or joint venture, 
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a tmst, 
estate or other sirailar enfity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 ofthe 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional infonnation 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest 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 the Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[ ] Yes pc] No 

If yes, please identify below the name(s) of such City elected official(s) and describe such 
rclationship(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, attomey, 
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. 

"Lobbyisf 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. 

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

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets if necessary) 

Pd Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

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

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

[JYes [ ] N o 

B. FURTHER CERTIFICATIONS 

I . Pursuant to Municipal Code Chapter 1-23, Article I ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt 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 confinuing requirement for 
doing business with the City. NOTE: I f 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. 

Page 4 of 13 



2. The Disclosing Party and, ifthe Disclosing Party is a legal enfity, all ofthose persons or entifies 
idenfified in Section II .B.I . of this EDS: 

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

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

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

• 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 ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directiy 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 govemment, 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 ofanothcr person or entity; 

• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any 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 
govemment or of any state or local govemment 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 ofMunicipal 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 baned from contracting with any unit of state or local govemment as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense ofany state or of the United States of 
America that contains the same elements as the offense ofbid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any ofthe following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Department of the Treasury or the 
Bureau oflndustry 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 (Govemmental Ethics) ofthe 
Municipal Code. 

7. Ifthe 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 elected or appointed official, 
ofthe City of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

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

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ ] is Pd is not 

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

2. I f 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." 

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

D. CERTIFICATION REGARDING 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 nam-e of any other person or 
entity in the Matter? 

[ ] Yes Pd No 

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise pennitted, 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 tbe suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes Pd No 

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City 
officials or employees having such interest and identify the 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 either 1. or 2. below. I f 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 L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records ofinvestments 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 F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f 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 behalfof the Disclosing Party with 
respect to the Matter: (Add sheets if necessary): 
None 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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 ofthe 
Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by 
apphcable federal law, a member of Congress, an officer or employee of Congress, or an employee ofa 
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. 
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal 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 

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

Is the Disclosing Party the Applicant? 

[ ] Yes Pd No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative acfion 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 

If you checked "No" to question 1. or 2. above, please provide an explanation: 
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, 
COMPLIANCE, FENALTIES, DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in 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 Govemmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www\citvofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N. 

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

C. If the City determines that any information provided in this EDS is false, 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 Intemet, in response to a Freedom of Information A.ct 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. I f 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 ofthe 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 wanants that: 
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F. I . The Disclosing Party is not delinquent in the payment of any lax 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 LI. S. General Services Administration. 

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

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

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants 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 fumished to the City. 

Kohl New Generations Trust 
(Print oycy^c name of Disclosing Party) 

By: ^rjhyq^^yJ/if:^^.^ 
(^oigii ixcrc^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) '^-y^t / .y'̂ """ :-^-Oi^f , 
at S^aJtA County, -f ' lnr . A a (state). 

X j t / . ^ j ^ / - '/2u^^Mi^^^^>^NotdLxy Public. 

Commission expires: J?-r.2V^ -c^^^/.^f . 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

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

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently 
have a "familial relationship" with an elected city official or department head? 

[ ] Yes PC] 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: 

SAK Housing, Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 

1. [ J the Applicant 
OR 

2. 1X1 a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the 
Applicant in which the Disclosing Party holds an interest: Hilliard Homes II Limited Partnership 

OR 
3. [ J a legal entity with a right of control (see Section II.B.I.) 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: ijenkins@eskopb.com 

D. Name of contact person: James Jenkins 

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

F. Brief description of coniract, transaction or other undertaking (referred to below as thc "Matter") to 
which this EDS pertains. (Include project nuraber and location of property, i f applicable): 

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

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

Ifthe 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 
jX| Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporafion 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

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

Florida 

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

[ ] Yes CKl No [ ] N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

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

If the entity is a general partnership, limited partnership, limited liability company, limited liability 
partnership or joint venture, list below the name and fitle 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 A. Kohl President 

James C. Jenkins Vice President / Treasurer 

2. Please provide the following information conceming each person or enfity 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 raanager in a limited liability company, or interest of a beneficiary ofa tmst, 
estate or other similar enfity. I f none, state "None." NOTE: Pursuant to Secfion 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name 

Jana Kohl 1992 Trust 

Business Address Percentage Interest i n the 

D isc los ing Party 

340 Royai 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 defmed in Chapter 2-156 ofthe Municipal 
Code, with any City elected official in the 12 months before the date this EDS is signed? 

[JYes N No 

If yes, please idenfify below the nam,e(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 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 legislafive 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. 

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

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets if necessary) 

Pd Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[JYes Pd No [ ] No person directiy 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 [JNo 

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), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guih 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: I f Article I applies to the Applicant, the permanent compliance 
tiraefrarae in Article I supersedes sorae 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 II .B.I . of this EDS: 

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

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 civiljudgment 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 antitmst 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 govemmental 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 environraental violations, instituted by the City or by the federal govemment, any 
state, or any other unit of local government. 

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

• 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 govemraent, 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 ofanothcr 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"). 
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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 Afflliated 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 ofthe City, the State of Illinois, or any agency of the federal 
govemment or of any state or local government in the United States of America, in that officer's 
or employee's official capacity; 

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

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

d. violated the provisions ofMunicipal 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 baned from contracting with any unit of state or local govemment as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe United States of 
America that contains the same elements as the offense ofbid-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 oflndustry 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 (Govemmental 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 
Cerfifications), 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 fime during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, 
ofthe City of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date 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 ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ ] is p(J is not 

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

2. I f 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 ofthe privilege of doing 
business with the City." 

Ifthe 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 ofthe Municipal Code, explain here (attach additional pages if necessary): 

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

D. 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 
ofthe City have a financial interest in his or her own name or in the name ofany other person or 
entity in the Matter? 

[ ] Yes Pd No 

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

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

Does the Matter involve a City Property Sale? 

[ ] Yes p(J No 

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

Name Business Address Nature of Interest 

4. The Disclosing Party further cerfifies 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. I f 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 
connecfion with the Matter voidable by the City. 

X L The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to br 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 
poticies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federaUy funded, complete this Secfion VL I f 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 A.ct of 1995 who have made lobbying contacts on behalfof the Disclosing Party with 
respect to the Matter: (Add sheets i f necessary): 

None ' 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f 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 
appticable federal law, a member ofCongrcss, an officer or employee of Congress, or an employee ofa 
member of Congress, in connecfion 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. 
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3. The Disclosing Party will submit an updated certificafion 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 organizafion described in secfion 
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organizafion described in secfion 
501(c)(4) of the Intemal Revenue Code of 1986 but has not engaged and v/ili 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 ali 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 
negotiafions. 

Is the Disclosing Party the Applicant? 

[ J Yes Pd No 

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

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

[ ] Yes [ ] No 

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

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 cerfifications, disclosures, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in connecfion 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 Govemmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.cityofchicago.org/Ethies, 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 detennines 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 Intemet, in response to a Freedom of Information Act request, or 
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible 
rights or claims which it may have against the 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. I f 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 ofthe 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.l . The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois 
Department of Revenue, nor are the Disclosing Party or its Afflliated 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 Affitiated 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 Appticant, 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 cerfificafions or that the 
Disclosing Party has reason to beHeve has not provided or cannot provide tmthful certificafions. 

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

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS and Appendix A (if appticable) on behalf of the Disclosing Party, and (2) wanants 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 type name ofDlsclosing Party) 

By: 
(Sign here) 

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

Vice President / Treasurer 
(Print or type title ofperson signing) 

Signed and sworn to before me on (date) .4-^ i / a?-^' - '1 z') / >*-/ . 
at 7^7/-)-) { ĵidi:-J-y County, j ^ ^ r J ^ (state). 

.̂ > ] u ^ /1^ , - / / fc^v- f ^ , , U * f i J Notarv Public. I f ' ' 
^ ' ' ^ \ y ^ ^ A MOIRA MAU.OY-BERTRAND 

MY COMMISSION #FF 073037 
Commission expires: '^-^^^-.TU,'1 '̂ • I . ^̂ P'RES:Match24,2018 

F - ^ T 0 | | BondalTlim Nolary Public Undewfitera 
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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 cunently 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 Ihereofis 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 H.B.l.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 ofthe 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 cunently 
have a "familial relationship" with an elected city official or department head? 

[ ] Yes P(J No 

Ifyes, please identify below (I) the name and title of such person, (2) the name ofthe 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 ofthe Disclosing Party submiiting this EDS. Include d/b/a/ if applicable: 

Sidney A Kohl 2012 Irrevocable Family Trust 

Check ONE of the following three boxes: 

Indicate wheiher the Disclosing Party submitting this EDS is: 

1. [ J the Applicant 
OR 

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

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

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

Palm Beach. FL 33480 

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: iienkins@eskopb.com 

D. Name of contact person: James Jenkins 

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

F. Briefdescriplion of contract, transaction or olher undertaking (referred to below as the "Matier") lo 
which this EDS perlains. (Include project number and location of property, i f applicable): 

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

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

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

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

A. NATURE OF THE DISCLOSING PARTY 

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

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

Florida 

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

[ ] Yes 1X1 No [ J 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 lisl below all raerabers, if any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

If the entity is a general partnership, limited partnership, limited liability company, limited liabilily 
partnership or joint venture, lisl below the narae and title of each general partner, managing meraber, 
manager or any other person or entity that controls the day-to-day management of the Disclosing Parly. 
NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Tifie 
Robert Kohl Trustee 

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

Name Business Address Percentage Interest in the 
Disclosing Party 

SK Grandchildren 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary 

SECTION III - BUSINESS RELATIONSHIPS WITH CITY E L E C T E D OFFICIALS 

Has the Disclosing Party had a "business relafionship," 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 [xj No 

If yes, please idenlify below the name(s) of such City elected official(s) and describe such 
relalionship(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 whora the Disclosing Party has retained 
or expects to retain in conneclion with the Matter, as well as the nature of the relationship, and the lolal 
araount ofthe fees paid or estiraated to be paid. The Disclosing Party is not required to disclose 
eraployees who are paid solely through the Disclosing Party's regular payroll. 

"Lobbyist" means any person or enfity who undertakes to influence any legislative or administrative 
acfion 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 enfity any part of whose duties as an employee of 
anolher includes undertaking to influence any legislafive or administrafive action. 

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

N/A 

Business Relafionship to Disclosing Parly 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets if necessary) 

p<J Check here if the Disclosing Party has not relained, nor expects to retain, any such persons or enfifies. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Seclion 2-92-415, substantial owners ofbusiness entifies that contract with 
the Cily must remain in corapliance with their child support obligations throughout the contract's term. 

Has any person who direcfiy or indirectly owns 10%) or more of the Disclosing Party been declared in 
arrearage on any child support obtigations by any Illinois court of competent jurisdicfion? 

[JYes Pd No [ J No person direcfiy or indirectly owns 10% or more of the 
Disclosing Party. 

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

[ ] Yes [JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuani lo Municipal Code Chapter 1-23, Arficle I ("Article I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitfing this EDS is thc 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 
wilh, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving aclual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for 
doing business wilh the City. NOTE: If Arficle I applies to the Applicant, the perraanent compliance 
timeframe in Arficle I supersedes some five-year compliance fimeframes in cerfifications 2 and 3 below. 
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2. The Disclosing Party and, ifthe Disclosing Party is a legal entity, all of those persons or entities 
identified in Secfion II .B.I . ofthis EDS: 

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

b. have not, within a five-year period preceding the date ofthis EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civiljudgment rendered against them in connection with: 
obtaining, attempfing to obtain, or performing a public (federal, state or local) transacfion or 
coniract under a public transacfion; a violafion offederal or state anfitrust 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, 
stale or local) with committing any of the offenses set forth in clause B.2.b. of this Seclion V; 

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

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

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

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

connecfion with the Matter, including but not limited to all persons or legal entifies disclosed under 
Section IV, "Disclosure ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (raeaning a person or entity that, directly or indirectly: conlrols 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: 
inlerlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; conimon use of employees; or organizafion ofa business entity following the 
ineligibility of a business entity to do business wilh federal or state or local government, including 
the Cily, using subslantially the same management, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term Affiliated Entity means a person or enfity that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common 
control ofanothcr person or entity; 

• any responsible official of thc Disclosing Party, any Contractor or any Afflliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Enlily, 
acting pursuant to the direction or aulhorizalion of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Eniity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Afflliated Enfity of cither the Disclosing Parly 
or any Conlractor nor any Agents have, during the five years before thc date this EDS is signed, or, wilh 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before thc date of such Contractor's or Affiliated Entity's contract or engagement in connection wilh the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to 
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal 
government or ofany 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 lo any such 
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or 
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or 
olherwise; 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 ofMunicipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entily or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracfing with any unit of stale or local government as a result of 
engaging in orbeing convicted of (1) bid-rigging in violalion of 720 ILCS 5/33E-3; (2) bid-rotaling in 
violafion of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America lhat contains the same elements as the offense ofbid-rigging or bid-rotafing. 

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

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

7. If thc Disclosing Party is unable to certify to any of thc 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 cerfified to the above statements. 

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

N/A 

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, 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 thc 
course of official Cily business and having a retail value of less than $20 per recipient (ifnonc, indicale 
wilh "N/A" or "none"). As to any gift lisied below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ ] is p<] is not 

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

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

"We are not and will not become a predalory lender as defined in Chapler 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 ofa predatory lender may result in the loss of the privilege of doing 
business with thc City." 

I f 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 thc raeaning of Chapler 
2-32 ofthe 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 presuraed that the Disclosing Party certified to the above stateraents. 

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 Secfion 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 
enfity in the Matter? 

[ ] Yes p<] No 

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

2. Unless sold pursuant to a process of competifive 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 olher person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit ofthe City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the Ciiy's eminent domain power 
does not constitute a financial interest within the meaning ofthis Part D. 

Docs the Matter involve a City Property Sale? 

[JYes PdNo 

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

Name Business Address Nature of Interest 

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an attachment lo this EDS all information required by paragraph 2. Failure to 
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comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X L The Disclosing Party verifies lhat the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profils 
from slavery or slaveholder insurance policies during thc 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 Parly has found records ofinvestments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following consfitutes full disclosure of all such 
records, including the naraes ofany and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

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

A. CERTIFICATION REGARDING LOBBYING 

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

None 

(If no explanafion appears or begins on the lines above, or i f the letters "NA" or i f 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 behalfof the 
Disclosing Party wilh respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds lo pay 
any person or entily listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or entity to influence or atterapt to influence an officer or employee ofany agency, as defined by 
applicable federal law, a meraber ofCongrcss, an officer or employee of Congress, or an employee ofa 
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 lo extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

Page 9 of 13 



3. The Disclosing Party will submit an updated certification at the end of each calendar quarier in 
which there occurs any event that malerially affects the accuracy of the statements and information sel 
forlh in paragraphs A . l . and A.2. above. 

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

5. If the Disclosing Party is thc Applicant, the Disclosing Party raust 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' cerfificafions for the 
duralion of the Matter and raust make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

Ifthe Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to subrait the following inforraafion 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: 

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

[ J Yes [ J No 

2. Have you filed wilh thc Joint Reporting Committee, the Director of the Office offederal 
Contract Compliance Programs, or the Equal Employraent Opportunily Commission all reports due 
under the applicable filing requirements? 

[JYes [JNo 

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

[ J Yes [ J No 

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

Page 10 of 13 



SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, 
COMPLIANCE, PENALTIES, DISCLOSURE 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgraents contained in this EDS will becorae part ofany 
contract or other agreement between the Appticant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execulion 
of any coniract or taking other action with respect to the Matter. Thc Disclosing Party understands that 
it must comply with all slatutes, 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 transaclions. The full text of these ordinances and a training program is available on 
line at www.cityofchicago.org/Ethies, 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 
wilh the applicable ordinances. 

C. If the Cily determines that any informalion provided in this EDS is false, incomplete or inaccurale, 
any contract or other agreement in connection wilh 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 equily, including terminating the Disclosing Party's participafion in the Matter and/or 
declining to allow the Disclosing Party to participale in other transactions with the City. Remedies al 
law for a false stateraent of material fact may include incarceration and an award to the City of treble 
damages. 

D. I l is the City's policy to make this document available to the public on ils Inlernet 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 oflnformation Act requesl, or 
otherwise. By completing and signing this EDS, the Disclosing Parly waives and releases any possible 
righls or claims which il may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the Cily to verify thc accuracy ofany information submilled 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party raust suppleraent this EDS up to the tirae the City takes aclion 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 coniract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified 
offenses), the information provided herein regarding eligibility raust be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

The Disclosing Parly represents and warrants lhat: 
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F. 1. The Disclosing Party is not delinquent in thc payment of any tax administered by thc Illinois 
Department of Revenue, nor are the Disclosing Party or its Affiliated Entilies delinquent in paying any 
fine, fee, tax or other charge owed to thc 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 Entifies will not 
use, nor perrnit their subcontractors to use, any facility listed by thc U.S. E.P.A. on the federal Excluded 
Parties List Sysicm ("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. I . and F.2. above and will not, without the prior written consent of thc 
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 cerlifications. 

NOTE: Ifthe Disclosing Party cannot cenify as to any oflhe items in F.L, F.2. or F.3. above, an 
explanalory statement must be attached to this EDS. 

CERTIFICATION 

Under penalty of perjury, the per.son signing below: (1) warrants thai 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. 

Sidney A Kohl 2012 Irrevocable Family Trust 
(Print or type name of Disclosing Parly) 

ByC!;2?^L^^^/_ 
(Sign here) 

Robert Kohl 
(Print or type name of person signing) 

Trustee 
(Printor type lille ofperson signing) 

Signed and sworn to before me on (dale) ^ / ) / ' ^ . 
at ElJ/:^L,.i(3..?^L£^ Counly, _./^/^?r/.:<??L^?,^(«tate). 

^T^?^3^c3cA^b:5^lX^3^^t^_-_ Public. MoinAMAl̂ ^ 

~ y I ' - i j ^ ^ ^ ^ ^ tXPIRES: March 24 2018 
Commission eXpires: ^ r ~ I ?f . ĥnj Noiap,undewrte 
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CITY OF CHICAGO 
ECONOMIC DISCLOSUIG STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILLAL 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 cunently 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 lo 
the mayor, any alderman, the cily clerk, the city treasurer or any cily department head as spouse or domestic 
partner or as any of the following, whether by blood or adoption: parent, child, brother or sisler, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

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

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

[ ] Yes P<J No 

Ifyes, please identify below (1) the name and title of such person, (2) the name of thc legal entity to which 
such person is connected; (3) the name and tifie 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. [ J the Applicant 

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

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

3. [ J a legal entity with a right of control (see Section II.B.I.) Statc 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 

E. Federal Employer Identification No. (ifyou 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 requesfing this EDS? Department of Planning and Development 

Ifthe Matter is a contract being handled by thc 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: 
[ J Person [ ] Limited liability company 
[ J Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ J Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limited partnership [ ] Yes [ J No 
PC] Tmst [ ] Other (please specify) 

2. For legal entifies, 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? 

[ J Yes No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY; 

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

I f the entity is a general partnership, limited partnership, limited liability company, limited 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. Please provide the following information conceming 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 liability company, or interest of a beneficiary ofa tmst, 
estate or other similar entity. I f none, state "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code of Chicago ("Municipal Code"), the City may require any such additional information 
from any applicant which is reasonably intended to achieve full disclosure. 

Name Business Address Percentage Interest in the 
Disclosing Party 

Lawrence Kohl 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary 

SECTION III ~ BUSINESS RELATIONSHIPS WITH CITY E L E C T E D OFFICIALS 

Has the Disciosing 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 pcj No 

If yes, please identify below the nam.e(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 ofeach 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. "Lobbyisf also means any person or entity any part of whose dufies as an employee of 
another includes undertaking to influence any legislative or administrative action. 

I f the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Party must either ask the City whether disclosure is required or make the disclosure. 

Page 3 of 13 



Narae (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

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

(Add sheets if necessary) 

Pd Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[ ] Yes p<] 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? 

[JYes [JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, attempled, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for 
doing business with the City. NOTE: I f Article I appties 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 II .B.I . of this EDS: 

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

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 v/ith: 
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 antitmst statutes; fraud; 
erabezzlement; 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 govemmental entity (federal, 
state or local) with committing any ofthe offenses set forth in clause B.2.b. ofthis Section V; 

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

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

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

• 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 ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directiy or indirectiy: 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 Afflliated 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 employee of the Disclosing Party, any Contractor or any Afflliated 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 State of Illinois, or any agency of the federal 
govemment or of any state or local govemment 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 ofMunicipal 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 baned from contracting with any unit of state or local govemment as a result of 
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of 
America that contains the same elements as the offense ofbid-rigging or bid-rotating. 

5. Neither the Disclosing P'arty 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 oflndustry and Security of the U.S. Department of Commerce or their successors: the Specially 
Designated Nafionals List, the Denied Persons List, the Unverified List, the Enfity List and the 
Debaned 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 (Govemmental Ethics) ofthe 
Municipal Code. 

7. I f the Disclosing Party is unable to cerfify 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 Hst of all current employees of the Disclosing Party who were, at any fime during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, 
of the City ofChicago (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 ofthis statement, a "g i f f 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) 

[ J is p(J is not 

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

2. I f 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." 

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

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

D. 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 Secfion 2-156-110 of the Municipal Code: Does any official or employee 
ofthe City have a financial interest in his or her own name or in the name of any other person or 
entity in the Matter? 

[ J Yes p(J No 

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

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

Does the Matter involve a City Property Sale? 

[ J Yes Pd No 

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

Name Business Address Nature of Interest 

4. The Disclosing Party further certifi.es 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. I f 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 investraents 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 frora slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the fotiowing constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR F E D E R A L L Y FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. I f the Matter is not federally 
funded, proceed to Section VII . For purposes 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 A ĉt of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect to the Matter: (Add sheets if necessary): 
None 

(Ifno explanation appears or begins on the lines above, or i f 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 . l . 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 cooperafive agreement. 
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes Pd 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 [ J No 

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

[ J Yes [ ] No 

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 
ofany contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts, 
work, business, or transactions. The full text of these ordinances and a training program is available on 
line at www.cityofchicago.org/Ethies, 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 Cily. 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 Intemet, in response to a Freedom oflnformation 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. I f 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 ofthe 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 Enfities detinquent 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 frora any 
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in 
form and substance to those in F.l. and F.2. above and will not, without the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide tmthful certifications. 

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

CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants 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 Lawrefice Kohl 2013 Familv Trust 
(Print or/fype name ofDlsclosing Party) 

^^j j V V 3y: Pentacorp, Inc., Trustee 
( M g n n e r e j g y . ^ ^ ^ ^ ^ 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) y ^ ) o i / -P- OJ , 
at T?j Ji-n f\si3l>hCo\xnty, -f~h.Ki A^- .̂ (state). 

•^^-y j^y-x>,^- ' ^ - -y^ .ZAy ' - / ^ j Aj^cz^x^Notaxy Public. 

Commission expires: - >2 /̂ ' c ^ ' / j ^ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS 

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "famihal 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 aldennan, 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 H.B.l.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 fhe 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 cunently 
have a "familial relationship" with an elected city official or department head? 

[ ] Yes P(J No 

Ifyes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which 
such person is cormected; (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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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - G E N E R A L INFORMATION 

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

Palm Prive Associates, LLC 

Check ONE of the following three boxes: 

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

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

Applicant in which the Disclosing Party holds an interest: Milliard MomeS II Limited Partnership 
OR 

3. [J a legal entity with a right of control (see Section II .B.I . ) 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 Mills. CA 91367 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: Shawn.Horwitz@alliantcapital.com 

D. Name of contact person: Shawn MorwitZ 

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

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

Ifthe 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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S E C T I O N II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicale the nature ofthe Disclosing Party: 

Person Pd Liinited liability company 
Publicly registered business corporation [ J Limited liability partnership 
Privately held business corporation [ J Joint venture 
Sole proprietorship [ J Not-for-profit corporation 
General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
Limited parlnership [ J Yes [ J No 
Trust [ J Other (please specify) 

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

Delaware 

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

[ J Yes CX3 No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full naraes and titles of all execulive officers and all direclors of the entity. 
NOTE: For not-for-profit corporations, also list below all raembers, ifany, which are legal entities. I f 
there are no such members, write "no raerabers." For trusts, estates or other similar entities, list below 
the legal titieholder(s). 

If the entity is a general partnership, liinited parlnership, liraited liability corapany, liraited liability 
partnership or joint venture, list below the name and title ofeach general parlner, managing member, 
inanager or any other person or entity that controls the day-to-day management of the Disclosing Party. 
NOTE: Each legal entity lisied below must submit an EDS on its own behalf. 

Name Title 

Shawn Horwitz Managing Member 

2. Please provide the following informalion concerning each person or entity having a direct or 
indirect beneficial interesi (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 liabilily company, or interest of a beneficiary of a trust, 
estate or other similar entity. Ifnonc, 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 

Shawn Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Managing Member) 

Joanne Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Member) 

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

Has the Disclosing Parly 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 dale this EDS is signed? 

[ J Yes [XJ No 

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

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

The Disclosing Party must disclose the name and business address ofeach 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. 

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

I f the Disclosing Party is uncertain whether a disclosure is required under this Section, the 
Disclosing Party raust either ask the City whether disclosure is required or raake the disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyisl, etc.) 

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

(Add sheets i f necessary) 

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

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[ J Yes p<J No [ J No person directly or indirectly owns 10% or raore of the 
Disclosing Party. 

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

[ J Yes [ JNo 

B. FURTHER CERTIFICATIONS 

1. Pursuant lo Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requireraents), i f the Disclosing Party 
subraitting 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 comrait bribery, theft, fraud, forgery, 
perjury, dishonesiy or deceit against an officer or eraployee ofthe City or any sister agency; and (ii) the 
Applicant underslands and acknowledges lhat compliance with Article I is a continuing requirement for 
doing business with the City. NOTE: I f Article I applies to the Applicant, the permanent compliance 
timeframe in Article I supersedes some five-year corapliance tiraefraines in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section I I .B . I . of this EDS: 

a. are not presently debarred, suspended, proposed for debarraent, 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 civiljudgment rendered against them in connection with: 
obtaining, atterapting to obtain, or performing a public (federal, state or local) transaction or 
contract under a public transacfion; 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 presenlly 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 raore 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 
guilly, 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 liraited to all persons or legal entities disclosed under 
Section IV, "Disclosure ofSubcontractors and Other Retained Parties"); 
• any "Affiliated Eniity" (raeaning a person or entity that, directiy 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, wiihout limitation: 
interlocking management or ownership; identity of interests among family members, shared facilities 
and equipment; common use of employees; or organization ofa business entity following the 
ineligibility ofa business entity to do business with federal or state or local government, including 
the City, using substantially the sarae raanageraent, ownership, or principals as the ineligible entity); 
with respect to Contractors, the term Affiliated Eniity means a person or entity lhat directly or 
indirectly controls the Contractor, is controlled by it, or, with the Contracior, is under comraon 
control ofanothcr person or entily; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 

other official, agent or eraployee oflhe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direcfion or authorization of a responsible official ofthe Disclosing Party, any 
Contractor or any Affiliated Entity (collectively "Agenls"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years 
before the date ofsuch Contractor's or Affiliated Entity's contract or engageraenl in connection with the 
Matier: 

a. bribed or atterapted to bribe, or been convicted or adjudged guilty of bribery or atterapting to 
bribe, a public officer or eraployee of the City, the State of Illinois, or any agency of the federal 
govcrnraent 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 prospeclive bidders, or been a party to any such 
agreeinent, or been convicted or adjudged guilty of agreeraent or collusion araong 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. violaled the provisions ofMunicipal Code Section 2-92-610 (Living Wage Ordinance). 

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their eraployees, officials, 
agents or partners, is barred from contracting with any unit of state or local 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 
violalion of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United Slates of 
America that contains the same elements as the offense ofbid-rigging or bid-rotating. 

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists 
maintained by the Office of Foreign Assets Control ofthe U.S. Department of the Treasury or the 
Bureau oflndustry and Security of the U.S. Departraent of Coraraerce 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 (Governraental Ethics) of the 
Municipal Code. 

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

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any tirae during the 12-
raonth period preceding the execution date of this EDS, an eraployee, 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 stalement, a " g i f f does not include: (i) anything 
made generally available to City eraployees or to the general public, or (ii) food or drink provided in the 
course of official City business and having a retail value of less than $20 per recipient ( i f none, indicate 
with "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is Pd is not 

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

2. I f the Disclosing Party IS a financial inslitution, 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 Chapler 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 wilh the City." 

I f 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 ofthe Municipal Code, explain here (attach additional pages i f necessary): 

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 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? 

[ J Yes p<J No 

NOTE: I fyou checked "Yes" to Item D.L, proceed to Items D.2. and D.3. I f you checked "No" to 
Item D. 1., proceed to Part E. 

2. Unless sold pursuant lo a process of competitive bidding, or otherwise permitted, no City 
elected official or eraployee shall have a financial interest in his or her own name or in the name of 
any other person or entity in the purchase of any property lhat (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, 
"Cily Property Sale"). Corapensation for property taken pursuant to the City's eminent domain power 
does not constilule a financial inierest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ J Yes Pd No 

3. I f you checked "Yes" to Item D.L , provide the names and business addresses of the City 
officials or employees having such interest and idenlify the nalure ofsuch interest: 

Name Business Address Nature of Inierest 

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eilher 1. or 2. below. I f the Disclosing Party checks 2., the Disclosing Party must 
disclose below or in an attachment lo this EDS all information required by paragraph 2. Failure lo 
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comply with these disclosure requireraents raay 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 ofinvestments 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 I above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

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

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

A. CERTIFICATION REGARDING LOBBYING 

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

None 

(If no explanation appears or begins on the lines above, or if the letters "NA" or i f the word "None" 
appear, it will be conclusively presumed lhat the Disclosing Party means that NO persons or entities 
registered underthe Lobbying Disclosure Act of 1995 have made lobbying contacts on behalfof the 
Disclosing Party with respect to the Malter.) 

2. The Disclosing Party has not spent and will not expend any federally approprialed funds to pay 
any person or entity lisied in Paragraph A . L above for his or her lobbying activities or to pay any 
person or enlily to influence or attempt lo influence an officer or eraployee ofany 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 inlo any cooperative agreement, or to extend, continue, renew, 
amend, or raodify any federally funded contract, grant, loan, or cooperative agreeraent. 
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3. The Disclosing Party wil l submit an updated certificaiion 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 Parly cerlifies that eilher: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organizalion described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities". . . . . _ ... 

5. I f the Disclosing Party is the Applicant, the Disclosing Party raust obtain certifications equal in 
forra and substance to paragraphs A . l . through A.4. above from all subcontractors before it awards any 
subcontract and the Disclosing Party must raaintain all such subcontractors' certifications for the 
duration of the Matter and must make such certificalions 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 lo submit the following inforraation wilh their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 

[ J Yes Pd No 

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

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

[ J Yes [ J No 

2. Have you filed with the Joint Reporting Comraittee, the Director ofthe Office of Federal 
Contract Corapliance Prograras, or the Equal Employment Opportunity Commission all reports due 
under the applicable filing requirements? 

[JYes [ JNo 

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

[ J Yes [ J No 

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

The Disclosing Party understands and agrees that: 

A. The certificafions, disclosures, and acknowledgments contained in this EDS wil l become part of any 
contract or other agreemenl between the Applicant and the City in connection with the Matter, whether 
prpcurement, City assistance, or other City action,.and are material.inducements..to.the City!s execution, 
of any contract or taking other acfion with respect to the Matter. The Disclosing Party understands that 
it must comply with all stalutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of 
the Municipal Code, irapose ceriain 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/Ethies, and may also be obtained frora the City's Board of Elhics, 740 N. 

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

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

D. It is the City's policy to raake this docuraent available lo 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 lo a Freedora of Inforraation Act request, or 
olherwise. By compleling 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 inforraation submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplemeni this EDS up to the time the City takes action on the Matter. If the Malter 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 ofthe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the inforraation provided herein regarding eligibility raust be kept current for a longer period, 
as required by Chapler 1-23 and Secfion 2-154-020 ofthe Municipal Code. 

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

F.2 I f the Disclosing Parly is the Applicant, the Disclosing Party and its Affiliated Entities wil l 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") maiintained by the U. S. General Services Administrafiori. 

F.3 I f the Disclosing Party is the Applicant, the Disclosing Party will obtain frora any 
contractors/subcontractors hired or to be hired in connection wilh the Matter certifications equal in 
form and subsiance to those in F.L and F.2. above and will not, wiihout the prior written consent of the 
City, use any such contractor/subcontractor that does not provide such certifications or that the 
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. 

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

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

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

Palm Drive Associates. LLC 
(Print or type^^me ofDlsclosing Party)' 

By:_. 
>ign here) 

Shawn Horwitz 
(Print or type name of person signing) 

Managing Member 
(Print or type tille ofperson signing) 

Signed and sworn to before me on (date) I ' M ^ ( ' ^ ( M ' 
at ( j > ' ^ r \ x ^ ^ ^ County, C A (state). 

^ a S ^ Notary Publlc. ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ _ 

/ . I 1 /^^^K ANUSH SINANIAN t 
Commission expires: U t [ | ̂  H Commission # 2042671 | 

t z u f ^ ^ ^ y Notary Public - California z 
z \ \ » ^ ^ 7 Los Angeles County g 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 cunently has a "familial relationship" with 
any elected city official or department head. A "familial relationship" exisls if, as ofthe date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is relaled to 
the mayor, any alderraan, the cily clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any ofthe following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather 
or stepmother, stepson or slepdaughter, stepbrother or stepsister or half-brother or half-sister. 

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

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently 
have a "farailial relationship" wilh an elected city official or department head? 

[ J Yes P<J No 

I f yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which 
such person is cormected; (3) the name and tille of the elected city official or department head lo whom such 
person has a familial relationship, and (4) the precise nature of such familial relationship. 
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C I T Y OF C H I C A G O 
ECONOMIC DISCLOSURE STATEMENT 

AND A F F I D A V I T 

SECTION I - G E N E R A L INFORMATION 

A. Legal name of the Disclosing Party submiiting 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. [ J the Applicant 

OR 
2. IXI 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: Milliard Momes II Limited Partnership 
OR 

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

B. Business address of the Disclosing Party: 21600 Qxnard Street. Suite 1200 

Woodland Mills. CA 91367 

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: scott.kotick@alliantcapital.com 

D. Name of contact person: Scott Kotick 

E. Federal Employer Identificalion No. (ifyou have one): . 

F. Briefdescriplion of contract, transacfion or olher undertaking (referred lo below as the "Matter") to 
which this EDS pertains. (Include project number and location of property, i f applicable): 

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

G. Which City agency or departmeni is requesfing this EDS? Department of Planning and Development 

I f the Matter is a contract being handled by the City's Departraent of Procurement Services, please 
complele the following: 

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

A. NATURE OF THE DISCLOSING PARTY 

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

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

Ohio 

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

[ J Yes No [ J 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 ofthe entity. 
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. I f 
there are no such members, write "no members." For trusts, estates or other similar entities, list below 
the legal titleholder(s). 

I f the entity is a general partnership, liinited parlnership, limited liabilily corapany, limited liability 
partnership or joint venture, list below the name and title ofeach 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. 

Narae 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 
ofsuch an inierest include shares in a corporation, partnership interesi in a partnership or joint venture. 
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interest of a member or manager in a limited liabilily company, or inleresl of a beneficiary of a trust, 
estate or other similar enfity. I f none, slate "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code ofChicago ("Municipal Code"), the City may require any such addilional information 
frora any applicant which is reasonably intended to achieve full disclosure. 

Narae 

Scott Kotick 

Business Address Percentage Interest in the 
Disclosing Party 

21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Managing Member) 

Myra Kotick 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Member) 

Kotick Family, LP 21600 Oxnard St., Suite 1200, Woodland Hills, CA91367 50% (Member) 

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

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

[ J Yes |XJ No 

I f 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 O T H E R R E T A I N E D P A R T I E S 

The Disclosing Party raust disclose the name and business address ofeach subcontractor, attorney, 
lobbyist, accountant, consultant and any olher person or entity whora the Disclosing Party has retained 
or expects to retain in connection with the Matter, as well as the nature ofthe relationship, and the lotal 
amount ofthe fees paid or estimated to be paid. The Disclosing Party is not required to disclose 
employees who are paid solely Ihrough the Disclosing Party's regular payroll. 

"Lobbyisf means any person or entity who undertakes to influence any legislative or administrative 
action on behalf ofany 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 raust either ask the City wheiher disclosure is required or make the disclosure. 
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Narae (indicale wheiher 
retained or anticipated 
to be retained) 

N/A 

•Business Relationship to Disclosing Party Fees (indicate whether 
Address (subcontractor, attorney, paid or estimated.) NOTE: 

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

(Add sheets i f necessary) 

Pd Check here if the Disclosing Party has not relained, nor expects to retain, any such persons or entities. 

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

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

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

[ J Yes Pd No [ J No person directly or indirectly owns 10% or more ofthe 
Disclosing Party. 

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

[ J Yes [ JNo 

B. FURTHER CERTIFICATIONS 

I . Pursuant to Municipal Code Chapter 1-23, Article I ("Article r')(which the Applicant should 
consult for defined terms (e.g., "doing business") and legal requiremenis), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party 
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any 
criminal offense involving actual, atterapted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesiy 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: I f Article I applies to the Applicant, the permanent coinpliance 
limeframe in Article I supersedes sorae five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Party and, i f the Disclosing Parly is a legal entity, all of those persons or entities 
identified in Section II .B.L ofthis EDS: 

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

b. have nol, wilhin 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, atterapting to obtain, or perforraing a public (federal, state or local) transaction or 
contract under a public transaction; a violation of federal or state antitrust stalutes; fraud; 
embezzleraent; theft; forgery; bribery; falsification or destruction of records; raaking false 
statements; or receiving stolen property; 

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

d. have not, wilhin 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 
guilly, 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 olher unil of local government. 

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

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

conneclion with the Matter, including bul not limited to all persons or legal entities disclosed under 
Section IV, "Disclosure ofSubcontractors 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 Parly, or is, with the Disclosing Party, under 
common control of anolher person or entity. Indicia of control include, without liraitation: 
interlocking raanageraent or ownership; identity of interests among family raerabers, shared facilities 
and equipraenl; 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 eniity); 
with respect to Contractors, the term Affiliated Entily means a person or entily that directly or 
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under coraraon 
control ofanothcr person or entity; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 

olher 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 Disclosing Parly, nor any Conlractor, nor any Affiliated Entily of either the Disclosing Party 
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the five years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

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

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

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

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

4. Neither the Disclosing Party, Affiliated Entity or Conlractor, or any of their employees, officials, 
agents or partners, is barred from conlracting with any unit of state or local government as a result of 
engaging in orbeing convicled 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 ofbid-rigging or bid-rotating. 

5. Neilher 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 oflndustry and Securily ofthe 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 f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

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

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

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

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

[ J is Pd is not 

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

2. I f 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 wil l become, a predatory 
lender as defined in Chapter 2-32 ofthe Municipal Code. We understand that becoming a predatory 
lender or becoming an affiliate of a predatory lender may result in the loss ofthe 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 i f necessary): 

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

Any words or terms that are defined in Chapter 2-156 oflhe 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 
entily in the Matter? 

[ J Yes p<J No 

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

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

Does the Matter involve a City Property Sale? 

[ J Yes Pd No 

3. I f you checked "Yes" to Item D.L, provide the names and business addresses ofthe City 
officials or employees having such interest and identify the nalure of such interest: 

Name Business Address Nature of Interesi 

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. I f the Disclosing Party checks 2., the Disclosing Party raust 
disclose below or in an attachment to this EDS all inforraation required by paragraph 2. Failure to 
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comply wilh these disclosure requirements may raake any contract entered into wilh the City in 
connecfion with the Matter voidable by the City. 

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

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

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

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

A. CERTIFICATION REGARDING LOBBYING 

1. List below the naraes of all persons or entities regislered under the federal Lobbying 
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with 
respect lo the Matier: (Add sheels i f necessary): 

None 

( I fno explanation appears or begins on the lines above, or i f the letters "NA" or i f the word "None" 
appear, it wil l 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 Parly with respect to the Matter.) 

2. The Disclosing Party has not spent and wil l not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying activities or to pay any 
person or eniity lo influence or attempt to influence an officer or employee of any agency, as defined by 
applicable federal law, a meraber of Congress, an officer or employee of Congress, or an employee o fa 
raeraber of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering inlo any cooperalive agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 
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3. The Disclosing Party wil l submit an updated certification at the end ofeach calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A . l . and A.2. above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) oflhe Internal Revenue Code of 1986; or (ii) it is an organization described in secfion 
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 Parly raust raaintain all such subcontractors' certifications for the 
duration of the Matter and raust make such certifications proraptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Party the Applicant? 

[ J Yes Pd No 

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

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

[JYes [ J N o 

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

[ J Yes [ J No 

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

[ J Yes [ J No 

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

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgraents contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in conneclion wilh the Matter, whether 
procurement, Cily assistance, or other City action, and â ^ inducernenls to the Ciiy's execution 
of any contract or taking other action with respect to the Matier. The Disclosing Party understands that 
it must comply wilh all statutes, ordinances, and regulations on which this EDS is based. 

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

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

C. I f the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreeraent in connection with which it is submilled may be rescinded or be void or 
voidable, and the City raay pursue any reraedies under the contract or agreeinent ( i f not rescinded or 
void), al law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or 
declining to allow the Disclosing Parly 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. I l is the City's policy to make this document available to the public on ils Internet site and/or upon 
request. Some or all ofthe information provided on this EDS and any attachments to this EDS may be 
made available to the public on the Internet, in response to a Freedora of Inforraation Act request, or 
olherwise. By corapleting and signing this EDS, the Disclosing Party waives and releases any possible 
rights or clairas which it raay have against the City in connection with the public release of inforraation 
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 raust be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City lakes action on the Matier. I f the Matter is a 
contract being handled by the City's Departmeni of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of 
Chapter 1-23 ofthe Municipal Code (iraposing PERMANENT I N E L I G I B I L I T Y forcertain specified 
offenses), the inforraation provided herein regarding eligibility raust be kept current for a longer period, 
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code. 

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

F.2 I f the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities wil l not 
use, nor perrait their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded 
Parties List System ("E.PLS") niaintained the U...S, General Services. Administrafion. 

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

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

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

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

344 ColjJmbja Associatesv"Cfd. 
(Priryt or/type nam'^f Disclosing Party) 

By: 
(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) 
at | > 6 A*^gfg>Countv, O j ^ (state). 

Comraission expires: ^ | ^ ^ [ ^ ^ i " 7 

Notary Public. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 wheiher such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently has a "farailial relationship" with 
any elecled city official or department head. A "familial relationship" exisls if, as of the date this EDS is 
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner Ihereofis related to 
the mayor, any alderman, the city clerk, the city Ireasurer or any city departinent head as spouse or domestic 
partner or as any ofthe following, wheiher by blood or adoption: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, molher-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 lisied in Section II.B.l.a., i f the 
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners of the Disclosing Parly, i f the Disclosing Party is a limited 
partnership; all managers, managing merabers and raembers of the Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers ofthe Disclosing Party; and (3) any person having more than 
a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary ofa legal entity or any person 
exercising sirailar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently 
have a "farailial relationship" with an elected city official or departraent head? 

[ J Yes P<J 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 narae and title of the elected city official or departraent head to whora 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 narae of the Disclosing Party submitfing this EDS. Include d/b/a/ if applicable: 

Verizon Credit Inc. 

Check ONE of the following three boxes: 

Indicale wheiher the Disclosing Party submiiting this EDS is: 
1. [ J the Applicant 

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

Applicant in which the Disclosing Parly holds an interest: Hi l l i a rd Homes i i Limited Partnership 
OR 

3. [J a legal enlily wilh a right of control (see Secfion II.B.L) Stale 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 F loor 

Nev7 York, NY 1 001 6 

C. Telephone: 646-495-2378 Fax: 21 2-983-0895 Email: Peter.D.Rutherford@ 
Verizon.Com 

D. Name of contact person: Peter D. R u t h e r f o r d 

E. 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 perlains. (Include project number and location of property, i f applicable): 

Subordinate f i n a n c i n g from the C i t y of Chicago f o r replacement of e x i s t i n g windows. 

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

If the Malter is a contract being handled by the Ciiy's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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S E C T I O N II - D I S C L O S U R E OF OWNERSHIP I N T E R E S T S 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nalure ofthe Disclosing Parly: 
[ J Person [ J Limited liabilily company 
^ Publicly registered business corporaiion [ J Limited liability partnership 
[ ] Privately held business corporation [ J Joinl venture 
[ J Sole proprietorship [ J Not-for-profil corporafion 
[ J General parlnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ J Limiied parlnership [ ] Yes [ J No 
[ ] Trust [ J Olher (please specify) 

2. For legal entities, thc slale (or foreign country) of incorporation or organizalion, i f applicable: 

Delaware 

3. For legal entilies not organized in lhe Slate of Illinois: Has the organization regislered lo do 
business in thc Stale of Illinois as a foreign entily? 

y Yes [ J No [ J N/A 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. Lisl below the ful l names and titles of all executive ofTicers and all directors oflhe entily. 
NOTE: For not-for-profil corporations, also list below all members, i f any, which are legal enfilies. I f 
there arc no such members, write "no members." For trusts, estates or other similar entities, lisl below 
thc legal titleholder(s). 

I f the enlily is a general parlnership, limiied partnership, limiied liabilily company, limited liability 
partnership or joinl venlure, lisl below the name and tille of each general partner, managing member, 
manager or any other person or entity that conlrols the day-lo-day managemenl ofthe Disclosing Party. 
NOTE: Each legal cntiiy listed below must submil an EDS on its own behalf. 

Name Tille 
See A t t a c h e d 

2. Please provide the following information concerning each person or entity having a direcl or 
indircci beneficial interest (including ownership) in excess of 7.5%) of the Disclosing Parly. Examples 
of such an inierest include shares in a corporaiion, partnership interest in a parlnership or joinl venture, 
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inierest of a member or inanager in a limiied liability company, or interest of a beneficiary of a trust, 
eslatc or other similar entily. I f none, slate "None." NOTE: Pursuant to Section 2-154-030 of the 
Municipal Code ofChicago ("Municipal Code"), the Cily may require any such additional informalion 
from any applicani which is reasonably intended lo achieve full disclosure. 

Name Business Address Percentage Inlercsl in the 
Disclosing Party 

GTE C o r p o r a t i o n 140 West S t r e e t 100% 

New Y o r k , NY 10007 

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

Has the Disclosing Parly had a "business relationship," as defined in Chapter 2-156 ofthe Municipal 
Code, wilh any Cily elecled official in the 12 monlhs before the dale this EDS is signed? 

[ J Yes [X| No 

I f yes, please idenlify below the namc(s) ofsuch City elected official(s) and describe such 
relalionship(s): 

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

The Disclosing Parly must disclose thc name and business address of each subcontractor, attorney, 
lobbyisl, accountant, consultant and any other person or entily whom the Disclosing Parly has retained 
or expects to retain in conneclion wilh the Matter, as well as the nature of the relationship, and thc lotal 
amount oflhe fees paid or eslimaled to be paid. The Disclosing Party is not required lo disclose 
employees who are paid solely ihrough thc Disclosing Party's regular payroll. 

"Lobbyisl" means any person or cnlily who undertakes to influence any legislative or administrative 
aclion on behalf of any person or cnlily other than: (1) a nol-for-profit entily, on an unpaid basis, or (2) 
himself "Lobbyisf also means any person or entity any part of whose dufies as an employee of 
another includes undertaking to influence any legislative or administrative action. 

If thc Disclosing Parly is uncertain whether a disclosure is required under this Seclion, the 
Disclosing Parly must eilher ask the City wheiher disclosure is required or make the disclosure. 
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Name (indicate whether Business 
retained or anticipated Address 
lo be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyisl, clc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rale" or "l.b.d." is 
not an acceptable response. 

(Add sheets i f necessary) 

p̂ j Check here ifthe Disclosing Parly has not retained, nor expects to retain, any such persons or entities. 

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under Municipal Code Section 2-92-415, subslanlial owners ofbusiness enlities lhat conlracl with 
the City must remain in compliance wilh their child support obligations ihroughout thc contract's term. 

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

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

I f "Yes," has thc person enlered into a court-approved agreement for payment of all supporl owed and 
is the person in compliance with lhal agreement? 

[ J Yes [ ] N o 

B. FURTHER CERTIFICATIONS 

I . Pursuant lo Municipal Code Chapler 1 -23, Article I ("Article I")(which thc Applicani should 
consult for defined terms (e.g., "doing business") and legal requirements), i f the Disclosing Party 
submitting this EDS is the Applicant and is doing business wilh thc City, then the Disclosing Party 
certifies as follows: (i) neither thc Applicant nor any controlling person is currently indicted or charged 
with, or has admitted guill 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, dishonesiy or deceit againsl an officer or employee of thc City or any sister agency; and (ii) the 
Applicant understands and acknowledges that compliance with Article I is a confinuing requirement for 
doing business with the Cily. NOTE: I f Article 1 applies to thc Applicant, thc permanent compliance 
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below. 
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2. The Disclosing Parly and, i f the Disclosing Party is a legal enfily, all of those persons or entities 
identified in Section I I . B . I . ofthis EDS: 

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

b. have not, wilhin a five-year period preceding thc dale of this EDS, been convicted ofa criminal 
offense, adjudged guilty, or had a civil judgment rendered against them in connection wilh: 
obtaining, attempting lo obtain, or performing a public (federal, slate or local) transaction or 
coniract under a public transaction; a violation offederal or slate anlilrusl slatules; fraud; 
embezzlement; theft; forgery; bribery; falsification or deslruction of records; making false 
statements; or receiving stolen property; 

c. are nol presenlly indicted for, or criminally or civilly charged by, a governmenlal entily (federal, 
stale or local) with committing any oflhe offenses sel forlh in clause B.2.b. of this Section V; 

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

c. have not, wilhin 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 aclion, including aclions 
concerning environmental violations, instituted by the City or by the federal governmenl, any 
stale, or any other unit of local government. 

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

• thc Disclosing Party; 
• any "Contracior" (meaning any conlractor or subcontractor used by thc Disclosing Parly in 

connection wilh the Matier, including bul not limited lo all persons or legal entilies disclosed under 
Section IV, "Disclosure ofSubcontractors and Olher Retained Parties"); 

• any "Affilialed Enlily" (meaning a person or entity lhat, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, wilh the Disclosing Party, under 
common control of anolher person or entity. Indicia of control include, without limitation: 
interlocking management or ownership; idenlily of interests among family members, shared facilities 
and equipment; common use ofemployees; or organizalion ofa business entity following the 
ineligibility of a business entily to do business with federal or stale or local government, including 
the City, using subslantially the same managemenl, ownership, or principals as the ineligible cnlily); 
wilh respect to Contractors, the term Affiliated Entily means a person or enlily lhal directiy or 
indirectly conlrols thc Conlractor, is controlled by it, or, with the Conlraclor, is under common 
control of anolher person or entity; 

• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Conlractor or any Affiliated Eniity, 
acting pursuani to the direction or authorization of a responsible official of thc Disclosing Parly, any 
Contractor or any Affilialed Entity (collectively "Agents"). 
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Neilher thc Disclosing Parly, nor any Contractor, nor any Affiliated Entity ofeither the Disclosing Party 
or any Contractor nor any Agenls have, during the five years before the date this EDS is signed, or, with 
respect to a Contractor, an Affiliated Enlily, or an Affiliated Eniity o fa Contractor during the five years 
before thc dale ofsuch Contractor's or Affilialed Entity's coniract or engagement in connection with the 
Matter: 

a. bribed or altempled lo bribe, or been convicted or adjudged guilly of bribery or attempting to 
bribe, a public officer or employee of the City, thc Slate of Illinois, or any agency oflhe federal 
government or ofany state or local government in the United States of America, in that officer's 
or employee's official capacity; 

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

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

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

4. Neilhcr the Disclosing Party, Affiliated Eniity or Contractor, or any of their employees, officials, 
agents or partners, is barred from contracting with any unil of slate or local government as a result of 
engaging in or being convicled of (1) bid-rigging in violalion of 720 ILCS 5/33E-3; (2) bid-rotating in 
violalion of 720 ILCS 5/33E-4; or (3) any similar offense of any statc or of thc United Stales of 
America that conlains thc same elements as the offense ofbid-rigging or bid-rotaling. 

5. Neither the Disclosing Parly nor any Affilialed Entily is listed on any of the following lists 
maintained by the Office of Foreign Assets Control oflhe U.S. Dcparlmenl of the Treasury or the 
Bureau oflndustry and Security of the U.S. Deparlmenl of Commerce or their successors: the Specially 
Designated Nationals List, thc Denied Persons List, the Unverified List, the Entity List and the 
Debarred List. 

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

7. I f the Disclosing Party is unable to certify lo any of thc above statements in this Part B (Further 
Certifications), thc Disclosing Party must explain below: 
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If thc letters "NA," the word "None," or no response appears on the lines above, i l will be conclusively 
presumed that the Disclosing Party certified lo thc above statements. 

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

None 

9. To the bcsl of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Parly has given or caused lo be given, al any time during the 
12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, ofthe City ofChicago. For purposes of this statement, a "gif t" docs nol include: (i) anylhing 
made generally available to City employees or to thc general public, or (ii) food or drink provided in the 
course of olTicial City business and having a retail value of less lhan $20 per recipient ( i f none, indicale 
wilh "N/A" or "none"). As lo any gif l lisied belovv, please also list the name of the Cily recipient. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. Thc Disclosing Party certifies that thc Disclosing Parly (check one) 

[ ] is [x] is nol 

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

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

"Wc are nol and will not become a predalory lender as defined in Chapter 2-32 ofthe Municipal 
Code. We further pledge lhat none of our affiliates is, and none of them wil l become, a predatory 
lender as defined in Chapler 2-32 of the Municipal Code. Wc 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 wilh the City." 

I f thc 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 wilhin the meaning of Chapter 
2-32 ofthe Municipal Code, explain here (attach additional pages if necessary): 

Page 7 of 13 



I f the letters "NA," the word "None," or no response appears on the lines above, i l will be 
conclusively presumed that the Disclosing Party cerlified lo thc above statements. 

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS 

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

1. In accordance wilh Seclion 2-156-110 ofthe Municipal Code: Does any official or employee 

of the City have a financial interest in his or her own name or in the name ofany other person or 

entily in thc Malter? upon knowledge w i t h o u t i n q u i r y 
[ ] Yes bd No 

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

2. Unless sold pursuani lo 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 cnlily in the purchase of any property lhat (i) belongs to the Cily, or (ii) is sold 
for taxes or assessments, or (iii) is sold by virtue of legal process al the suit of the Cily (colleclively, 
"Cily Properly Sale"). Compensation for property laken pursuant lo the City's eminent domain power 
docs nol constitule a financial interesi wilhin the meaning ofthis Part D. 

Docs the Matter involve a City Property Sale? 

[ J Yes k] No 

3. I fyou checked "Yes" lo Item D.L, provide thc names and business addresses ofthe City 
officials or employees having such inlercsl and identify thc nature ofsuch interest: 

Name Business Address Nature of Interest 

4. The Disclosing Parly further cerlifies that no prohibited financial interest in thc 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 Parly musl 
disclose below or in an altachmenl to this EDS all informalion required by paragraph 2. Failure lo 

Page 8 of 13 



comply wilh ihesc disclosure requirements may make any conlracl entered into with the City in 
connection with the Matter voidable by the City. 

X 1 • The Disclosing Party verifies lhal the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profils 
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 Parly has found no such records. V e r i f i c a t i o n i s based on a c u r s o r y r e v i e w 
o f some r e c o r d s . 

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

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

NOTE: I f the Matter is federally funded, complete this Seclion V I . I f thc Matter is not federally 
funded, proceed to Section V l l . For purposes ofthis Section V I , lax credits allocated by the City 
and proceeds ofdcbt obligations oflhe City arc nol federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

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

None 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or i f thc word "None" 
appear, it will be conclusively presumed lhat the Disclosing Party means that NO persons or entifies 
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the 
Disclosing Party with respecl lo the Matier.) 

2. The Disclosing Parly has not spent and wil l not expend any federally appropriated funds to pay 
any person or entity listed in Paragraph A . l . above for his or her lobbying aclivilies or to pay any 
person or eniity 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 ofa 
member ofCongrcss, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, enlering into any cooperalive agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, granl, loan, or cooperative agreement. 
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3. The Disclosing Parly wi l l submit an updaied certification at thc end ofeach calendar quarter in 
which there occurs any event lhal materially affects the accuracy of the statements and information set 
t̂ orlh in paragraphs A . l . and A.2. above. 

4. The Disclosing Parly cerlifies lhal either: (i) i l is nol an organizalion described in seclion 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) i l is an organizalion described in section 
501(c)(4) ofihc Inlernal Revenue Code of 1986 but has not engaged and wil l not engage in "Lobbying 
Activities". 

5. I f the Disclosing Parly is the Applicant, thc Disclosing Parly musl obtain certifications equal in 
form and substance lo paragraphs A . L ihrough A.4. above from all subconlraclors before it awards any 
subcontract and the Disclosing Party must maintain all such subcontractors' cerfifications for thc 
duralion oflhe Matter and must make such certificalions promptly available to the Cily upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

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

Is the Disclosing Parly the Applicant? 

[ ] Yes ^J No 

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

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

[ j Y e s [ J N o 

2. I-Iave you filed wilh the Joinl Reporting Committee, thc Director of the Office of Federal 
Contract Compliance Programs, or lhe Equal Employment Opportunity Commission all reports due 
under thc applicable filing requiremenis? 

[ J Yes [ J No 

3. Have you parlicipated in any previous contracts or subcontracls subjccl to the 
equal opportunity clause? 

[JYes [ J N o 

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

The Disclosing Party understands and agrees that: 

A. Thc certifications, disclosures, and acknowledgments contained in this EDS wil l become part of any 
contract or other agreement between the Applicant and the Cily in connection wilh the Matter, whether 
procuremeni. City assistance, or other Cily action, and are material inducements to the City's execution 
ofany contract or taking other aclion with respect to the Matter. Thc Disclosing Parly understands lhal 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

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

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

C. I f thc Cily determines lhat any informafion provided in this EDS is false, incomplete or inaccurate, 
any conlracl or other agreemenl in conneclion with which it is submilled may be rescinded or be void or 
voidable, and the City may pursue any remedies under the contract or agreement ( i f not rescinded or 
void), at law, or in equity, including terminaling the Disclosing Party's participation in thc Matier and/or 
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at 
law for a false slatement of material fact may include incarceration and an award to the Cily of treble 
damages. 

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

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Parly musl supplement this EDS up to the lime the City takes aclion on the Malter. I f the Matter is a 
conlracl being handled by thc Ciiy's Dcparlmcnt of Procurement Services, the Disclosing Party musl 
update this EDS as thc contract requires. NOTE: With respect to Matters subjccl to Article I of 
Chapter 1-23 oflhe Municipal Code (imposing PERMANENT I N E L I G I B I L I T Y for certain specified 
offenses), the informalion provided herein regarding eligibilily 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. l . The Disclosing Parly is not dciinquent in the payment ofany lax administered by thc Illinois 
Department of Revenue, nor arc the Disclosing Party or its Affiliated Entities delinquent in paying any 
fine, fee, lax or other charge owed to the Cily. This includes, bul is not limiied lo, all waler charges, 
sewer charges, license fees, parking fickets, property taxes or sales taxes. 

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

F.3 If the Disclosing Party is the Applicani, thc Disclosing Party will oblain from any 
contractors/subcontractors hired or lo be hired in connection with thc Matter eerlifieaiions equal in 
form and substance to those in F . l . and F.2. above and wil l not, without the prior written consent ofthe 
City, use any such contracior/subcontractor that docs nol provide such certifications or that the 
Disclosing Party has reason lo believe has not provided or cannol provide truthful certifications. 

NOTE: If the Disclosing Party cannot certify as to any ofthe items in F.L, F.2. or F.3. above, an 
explanatory slalcmcnl musl 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) arc true, accurate 
and complete as of the date furnished to thc City, t o t h e b e s t o f my knowledge . 

Verizon C r e d i t I n c . 

(Print or type name of DisciasingEar-ty)' 

(Sign here) 

P e t e r D. R u t h e r f o r d 

(Print or type name ofperson signing) 

S e n i o r V i c e P r e s i d e n t - T r a n s a c t i o n s and P o r t f o l i o Management 

(Print or type title ofperson signing) 

Signed and sworn to before mc on (date) December 5, 2014, 
at New Y o r k Counly, New York (state). 

^-^^^^^^XXAAAJCI. *""^LL>UjLJujL ^ Nolary Public. 

Commission expires: . 

Page 12 of 13 

MARVA LEVINE 
Notary Public, State of New York 

No. 02LE-4818478 
Qualified in New York County 

Commission Expires February 28 ,20 lS 



.V ::.•'! v-.iir ;"\ 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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 thc Applicant exceeding 7.5 percent. It is not to be completed by any legal entity 
which has only an indirect ownership interest in thc 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 Ihcrcof currently has a "familial relationship" with 
any elected city official or dcparlmenl head. A "familial rclationship" exists if, as oflhe dale this EDS is 
signed, the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic Partner thereof is related to 
thc mayor, any alderman, the cily clerk, the city treasurer or any city department head as spouse or domestic 
partner or as any of thc following, whether by blood or adoplion: parent, child, brother or sister, aunt or uncle, 
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughler-in-law, stepfather 
or stepmother, stepson or stepdaughler, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Parly" means (1) all executive officers ofthe Disclosing Party listed in Section II.B.l.a., i f the 
Disclosing Parly is a corporaiion; all partneis ofthe Disclosing Party, if the Disclosing Party is a general 
partnership; all general partners and limited partners of thc Disclosing Party, i f the Disclosing Parly is a limited 
partnership; all managers, managing members and members oflhe Disclosing Party, ifthe Disclosing Party is a 
limited liability company; (2) all principal officers ofthe Disclosing Party; and (3) any person having more than 
a 7.5 percenl ownership interesi in the Disclosing Party. "Principal officers" means the president, chief 
operaling officer, executive direclor, chief financial officer, treasurer or secretary ofa legal enlily or any person 
exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently 
have a "familial rclationship" with an elected city official or department head? 

[ ] Yes [ J No 

If yes, please identify below (1) the name and tide ofsuch person, (2) the name ofthe 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. 
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Verizon Credit Inc. ~ Current Officers 

Name 
Cordy, Scott L. 

Ellis, Matthew D. 

Golabek, Michael 
J. 
Jankun, Richard P. 

Krakowski, 
Richard F. 

Krause, Tracy 

Levine, Marva M. 

Manniello, Mario 

Mason, J. Daniel 

Mattiola, Paul L. 

Metzger, Kathleen 

Meyer, Bonnie M. 

Perrett, Londa C. 

Prashker, Audrey 
E. 

Repp, Paul H. 

Rutherford, Peter 
D. 

Title 
Vice President - Taxes 
Chairman ofthe Board 
Environmental Heallh and Safely Officer 

Vice President - Taxes 
Senior Vice Presidenl - Chief Financial Officer and Risk Management, and 
Assistant Treasurer 

Treasurer 

Vice President - Assistant General Counsel and Secretary 

Vice President - Taxes 

Assistant Secretary 

Vice Presidenl - Taxes 

Vice President - Taxes 

Vice President - Affiliate Vendor Finance 

Assistant Secretary 

Vice President and General Counsel 

President and Chief Executive (Officer 

Senior Vice President - Transaclions and Portfolio Management 



Verizon Credit Inc. - Current Directors 

Name 
Ellis, Matthew D. 
Repp, Paul H. 
Van Saders, William P. 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

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

Verizon Communications, Inc. 

Check ONE ofthe following three boxes: 

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

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

Applicant in which the Disclosing Parly holds an interest: Mil l iard Homes i i Limited Partnership 
OR 

3. [J a legal enlily with a right of control (see Section II.B.I.) State the legal name of the entity in 
which the Disclosing Parly holds a right of control: 

B. Business address of the Disclosing Party: 221 East 37 Street, 7th floor 

NewYork, NY 10016 

C. Telephone: 646-495-2378 Fax: 212-983-0895 Email: peter.d.rutherford(gverizon.com 

D. Name of conlaci person: Peter.D.Rutherford 

E. Federal Employer Identificalion No. (ifyou have one): 

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

Subordinate f i n a n c i n g from the C i t y of Chicago f o r replacement of e x i s t i n g windows. 

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

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

Specification # and Contract # 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washin};(on, D.C. 2U549 

FORM 10-Q 

y U A R H - R L Y Ki-: i 'ORTl*l lKSL'ANT r(JSE-:CTl(>N I? (JR 

o r THI-: SI-XLfRITlF.S 1=XCHAS0K ACT 01- 19.14 

Fur l i l t quiiriL-riy pcnnd ended ScplL-inhtr 30, 2014 

• TRANSmoNRLKjRTPt/R.SllANTTOSECTION l . l OR I5id) 
orTHii siicuRiriiis i-.\ciiANUi; KCY ori ' )34 

J-or ihc transilion pci iod trum lo 

CommM.sion file i iuinbci l->i(i06 

Verizon Communications Inc. 
(Lxaci namr nt'rrgisirani as sprc i t i rd in n t chanrr) 

(St Jlc ot ulh(.-i juiiHliciioii 

of iiicorpunilion or nrgiini7Jiion ) 

1095 AvcDUc o f l he .Ancnca f 
Nei* York . N f w Y e r k 

(Address o fp i inc ipa l executive olTiccs) 

23-2259884 

( I R S IZmployerlJenl i f icahon No ) 

100.16 

(Zip Code) 

Rr)[ istraRt'f telephone number, includint; area c o d e (212)395-1000 

indicale by check imrk wht-ihci lhe ie£i5irnni ( ) ) has fi led all r tpons requiicd lo be fi led by Secuoii 13 or 15(d) o f the Secunties 
l^xehaiige Act ot 1 dunng the preLcdiii j; 12 nioiith-i (or tor «U( h shoner period that the nrgiMraiit w j s ivquited to tile <iich 
repurt.sl. j i i d ( 2 ) h j ^ bei-ii biibjcci to such i ihng leijuiieiiiL-nls lui the past 90 J.iys [E Yes • No 

Indicate hy L'heck niaiL whethei the registrant has xubmitied e lec i io i i ic i l l y und posted on i t i LOiporate Web site i t 'any, eveiy 

Inlenici ive Datn I-ile required lu be •:ubmi;ied anil pol led pursuani to Rule 405 of Reiiii1.-iiion S-T (^232 40S o( thi.s ch:iptei) 

dunng the prcccdi i i i ; 12 moiiihs (or lor xueh shoncr penod ih;il ihc rciiistraiK was rcciuircd to submit and po-;i sueh tiles) [Ki 

Ves • No 

Indicate by check n m k u'hethei the rcjiisirani is a hrgc accelerated filer, an .iccelerated filer, a non-acceleraied tiler, or a smaller 
leportnig company Sec lhe defui i l ion^ uf ' I j r^e acceleriletl l i l e i . " ' . ickclerj led fi ler" and ' sni : i lk i lepui l ing Lonipany" m Rule 
12b-2 o f lhe l ixchitn^e Aci 

L j rgc jerelerated filer [ 3 Aeccletatci) t i le i • 

Non-ac<.i.lerati.d l l le i • (IX> not cheuk i f a amaller rcpi'>t^itiK coinpanv) Snullot repuil ing i.oinpiiiiy • 

In i t ic j te bv check inaiV whether (he n.-gistraiii is a shell cunipuny (as detined in Rule 12b-2 ot the Ifxchun^c Ac t j • Yes [E] 

No 

Kl Sepiemhcr .10, 2014. 4 149.723,706 shares o f the n:£isiiant's comTniin stock wen: out. ' i t jnding, after deductmc 92.650.534 
sJi j i cs held in lieasuiy 

P.\RT 1 - F lN. \NC: iA ] - I N F O R M A T I O N 

Kem 1. f i n a n c i a l Stj feinents (Unauil i led) 

Cundenied Consolidated Sla i r inenU of Ineuine 
Thn-r tiiiil iiinr mi>iilli<i eiuUui Srpii-mhfr Ml, ^Ul 4 anti 20n 

Condcnicd Consolidated Sialements of Comprehensive Income 

7;ir('e uiid iiwe nuifUli^ entM Se/nt nihr, iU. 211 I-t ami 201.1 

r t tnden i r i lCons» l id . i le ( l H j U n c r Sheets 
Al Svptanhei iO 2014 aiul LK\ < ni/H i 31 2013 

Condrnsed Consolidated Statrmt i i ts o f Cash Klo«v^ 

.Kinr mmiihi fnJeJ.Stpicmbcr Ml, 20NunJ2tll3 

Notes to Condensed O m s u l i d j t e d Kin.inciitt StutenirnTk 

I tem 2 Mana[;einrnl*s Discussion and .Analysis of Financial Condi l inn and Kesnlls of U p i r; 

I tem .1. OuantiCit i^ c and Qu i i l i t ^ t i t c Disclosures About Marke t KixL 

I tem 4 Cun t ro l i and Proeedures 

PAUT 11 - O T H K R I ^ F « R . ^ U ^ ION 

I tem I L r g j I Procerdin'^s 

I tem l.A. Ui^k Taclnrs 

I tem 2. I 'arecislered Sales o f Etjuity .Securities and I'se o f Ptoeecds 

I t r m 6. I kh ih i t t 

S lcna l i i r r 

Cert i f ica l ions 

I tem 1 Financia l Siaiement* 

Condensed Consol idated .Statements nf Compreliensise income 

Vcn /on Communications Inc and Subsidianes 

Condeaied Consnlidatcd.Statements of Income 
Ven/on Coinniunic j i iuns Iiii. and Suhsulianes 

(dollars in mi l l ions) (unaudited) 

Three Monlhs Knded Nine Monlhs Ended 
Seplember 30, September 30, 

2014 2013 2 0 H 2013 

Three Monlhs F.ndcd Nine Monlhs Ended 
Septemlwr 30, September 30, 

Kiollars in mi l l ions, except per .share amnunis) (unaudited} 

Op4-ratins Ke^enui ' i 

Operatinj f Expenses 

Cost lit .services and .sales (exclusive ot items shown below) 

ScUin)'. fteneral and adminislrative e^pcn.se 

Depreciation and amortizaiion expense 

Total Op r ra t i n i ; Eipcnses 

Operat ing Income 

Lqut iy in eimiiii|i>s(ltisses}oruncoiisolidated businesses 

Other income and (expense) nci 

Inleiest expense 

Income Before ProMSian For Income Taxes 

Provision for income la.^es 

Net Income 

Net income niinbuiable lo nuncontrul l i i i^ interesls 

Net income attobutabli ; to Venron 

iNct Income 

Basic Earnings Per Common Share 

Net income attnbulable to Ven7un 

Wcighied-a\eiat:c shaics outstanding (in mil l ions) 

Diluted Earnings Per Common Share 

Nci income aitnbutable to Venzon 
Wei);liled-a\er.i£u sliaK'S ouistandin); (jrt i i i i l l ions) 

HiMdends declared per 

2014 2013 2014 2013 

s M.5iiis S 30.279 J 91.SX7 & K9.4H^ 

12,252 10 9(.0 35.5 2.>( 32 92.5 
«,277 )i.037 74,159 24,232 
4,107 4 154 12,4^5 12.42? 

24 .(.9h 23 .1s ! 72.15; 5H0 

t>,HW 7, i ; j ( 21,735 19 905 
^4S) 19 l.K 11 134 

71 20 |7.->7| H4 

(1.255) (555) (3.633) (\.t>Qti 

5,658 h.(i l2 19.156 l) i 517 

(1.K64) (1.034J 15.052) (3.81)6 

s 3,794 5 5.5 7« S 14,104 s 15.631 

s 99 S 3.34(i ( 2.2 J« s y.201 

3,(.9 5 2.232 11 .XS() 6.4 JO 

s 3,794 S 5,57S s 14.104 s 1 5,63 1 

s «9 s 7K s 3 03 s 2 24 

4,152 2,K(i/i 3.912 2,li6'i 

s s 7S 3 01 & 2 24 
4.15*1 2.874 3.919 2.874 

s 0 55 s 0 51 s 1 61 s 1 .56 

See Noles to Condensed Consolidalcd I'lnancial Siaiemenls 

Net Income 
Other romprebeDus-r ga in (loss), net o f taxes 

Foa-i)>n cmicncy i ianslai ion acJjusimuiils 
Unrealized (jam (los.s) on cash (low hedges 
Unrealized g j i n (los^) on iiLirkeiable secunties 
Defined beneil l pen'iion and posirciircmcnt plans 

Other comprehensive gain (loss) at lnlfuiahle to ^ 'e l I /on 
Other compiehensivc ^uin ^loss) at tnbuiahlr to noncontrol l ing i i 

To ta l Comprehensive Income 

$ 3.71)4 $ 5.57S S 14.104 S 15.611 

(114) 14(1 ( l .O.M) 4 

6 I I I ) ( i : ) 
(131 J4 (1) (1) 
( !9 ) (56) (117) (1081 

(!.') 124 d.in.') (1 171 

- 4 (2:-) ( I I ) 
S 3.7KI J 5 706 J 12K9K J 15.503 

Comprehensive tncoinc al l i ibuiuble (o nonconti* 

CumpichensMc income alinbiitable lo Vcr i /on 

T o l a l Cumprchensive Income 

ing inletesis S 2.225 S 9.190 
10 673 6 . , l l l 

S 3.7m $ 5.706 J 12.898 S 15.503 

.See Notes to Condensed Consolidated Financial .Stain 
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Condensed Consolidated Balance Sheets 

Venzon Comniunicaiions Inc and Subsidianes 

cept per shaie amounts) funaudited) 

Assets 
L un'ent assets 

C^sh and cash equivdlent> 
Shon-term mvcstmenis 

Accounts receivable, net o f al low^ices orS646 and S645 
In ven tones 

Piepaid expenses and othei 

Total current asscU 

Plant, propcny and equipment 
Less accumulated depieciaiion 

Investmenis in unconsolidated bu^ tncvc i 

Wireless licenses 

Coodwi l l 

Other inlani>ibte assets, net 

i")!her assets 

Total asseU 

L iab i l i t ies and Equitv 

Cunent l iabil i t ies 

Debt matunng u i i h i n one year 
Accounis payable and accmed l iabi l i l ies 

t>ihcr 

Pot.il current l inbil i t ies 

Long-term debt 
l i inployee benefit obl igations 
Defened income ta\e^ 
Olher l iabil i t ies 

Mquity 

Scncs ptt fened stock (S 10 par value none issued) 

Common stock (S 10 par value, 4^42.374,240 and 2,967.610.1 19 shares i.s.tued in 

each penod, i tspei- l ively) 

Contnbuicd capital 

Reinvested eaminps 

Accumulated oiher t.-vinpr\:hensive income 

Conimon stock in treasury, at cosi 

TX-fcrred cuinpensation - employee Mock ownership plans and other 

Noi iconirolhne interesls 

lo ia l equity 

Total l iabil i t ies and equity 

Sec Notes to Condensed Consolidated f inancia l S l j 

At September 50, At December 3 1 . 

2014 2013 

S 7 j ; i 8 S 53,528 

635 601 

13J83 12.439 

1,206 1,020 

2.431 3,406 

24,773 70,994 

230.152 220.865 

140.520 131,909 

89.932 KK 95b 

818 1,412 
75.103 75.747 

24,617 24.634 

5.73 R 5,800 

5.112 4.535 

S 226.293 S 274.098 

S 1.603 s 3.933 

17.055 16.453 

HJ3 I 6.664 

26.889 27 050 

107,627 89.658 

25.770 27.682 

42.2 h') 28,6.19 

5.750 5.65? 

424 297 
11,089 37.91<* 

h.9^4 1.782 

I 175 2.TiK 

(3.465.1 (3 961) 

3«« 421 
1,391 56,580 

I7.y68 95.416 

lab l ra rCun l tB l i 

(dollars in mi l l ions) ^unaudilcdj 

Condensed Consolidati>d Sta t rment i o f Cash Flows 

Venzon Communications Inc and Subsidianes 

Nine iMnnthi Ended 

Seplember 30, 

2014 2013 

Cash F loMi f rom Opera l ln i ; .Aclis i t i e i 

Ncl Income 

f djustii ienis to reconcile iiei UKomc to net cash provided hy operating activities 

IX-preciatioii and amortization expense 

Employee reiircmcnl benefits 

Deferred income laxes 

Pros'tsion for uncollectible accounts 

Equity in eamings o f unconsolidated bu.sinesses, net ol 'dividends reccis ed 

Changc:< in cunvni usscis and l iabi l i t ies, net u fencc ls f tom acquisi l ion/disposii ion ofbusincs-ses 

{•hher. net 

Net cash provided b> operating activities 

Cash Flows f rom Investini ; Act iv i t ies 

Capital e ipendi lu ies (mcluding capitalized softu^re) 

.Acquisitions o f i n \ esiincnis and businesses, net ofcash acquired 

Aiquixitionsof Hirekss licenses 

Prucceds t iom dispositions ot wireless licenses 

Proceeds from dispositions ofbusinesscs 

Other, net 

Ncl cash used in investini ; activit ies 

Cash Flows f rom F inane in t Acl iv i l ies 

Piocceds iToin long-iemi borrowings 

Repaymenis ol ' long-teim bonowings ond capital lease obligations 
Det-rease in short-term obli;;ai ions e.xcludmi; cunent ma;un:ies 
D i \ idends paid 

Proteedii t iom sale o f Lumnvin slock 
PuiLha:>e orLoniniun stock for treasury 
Special distnbut ion lo noncDniroUing interest 
Acquisi t ion o f nonconlrol l ing inten.-st 
Other, ncl 

Net cash provided by (used in) financing; acliv ii ies 

Increase (deervase) in cash and cash equi \ alents 

Cash and cosh equivalents, bet: innmg of penod 

Cash and cash equivalents, end oi 'penod 

S 14,104 $ 15,631 

12 465 12.423 

843 649 

914 3.0 H 
684 746 

(1.785) (100) 
(816) (1 078) 

(3 252) (2,895) 

23 157 28,387 

(12 624) (1 1.807) 

(ISO) (HI) 

(3431 (4301 

2 367 2.1 I I 

120 -2.30 184 

(10 430) (10 « : i ) 

21.575 49.166 
(12,594) (2.392) 

(426) (324) 

(5,6511 (4,4201 
34 76 

- (151) 

- (.1.150) 

(5l'.8K6) -(3.087) (5,5501 

(59.037) 35.253 

(46.310) 53.617 
53.528 3,093 

Sec Notes to Condensed Consolidalcd Financial ^latcmcnts 

Scpicnibci 30, 2014 Outstanding opi ions lo pUKhase shaies l l u i weii. not included in the computation o f d i l u l e d euniings per 
Lummon shaiv. because to do so would huve been ani i -dihi t ivc foi the penod. were not s igni f i i i in t for thc nine months ended 
.Scpicmbei 30. 2014 and the thiee and nine months ended Sc-pteitiher 30, 2013 respectively 

Noles to Condensed Consol idated Financia l Statements 

Vcn /on Communications Inc and ^ubsidiane5 
(Unaudiied) 

1. Basis o f Presentation 

The accompanying unaudited condensed consolidated tinancial stiitemenis have been prepared ba^ed upon .Secunties and 
Exchange Commission mles thai pemut reduced disclosure for interim penods Tor a moie complete discuMion ol significant 
accounting policies and certain oiher infonnation. you .should refer to the financial slatcrr,enl!> included in the Venzon 
Communications Inc (Venzon or the Company) Annual Report on Fomi 10-K tor the j car ended December 11, 2011 Tiiese 
financial slatcments tcOcct al l adjustments lhat are neces.sary for a fair prcsenlatinn of rrsulls ofoperations and financial condi t ion 
fot the in tcnm penods shown including normal recumnit accruals and other items Tlie results for the intu i im penods are not 
ncccssanly indicai ive of results for the ful l year We have ivclassitied certain pnur yeai amounls to confomi lo the cunvni year 
presentaiion Etiective Junuaiy t , 2014. wc have also reclassified lhe results of certain businesses, such as development stage 
businesses that suppon our siratc('.ic ini i iai ives, from our Wirel ine .sc(imeiit to Corporate, eliminations and other Thc impact o f 
this iccla»sificaiinn was not matenal to our condensed consolidated financial stalcments 

Kevcnne Recognition 

Wc offer new and exisiing cusiomcn thc option to participate m Verizon Udge. a program thai provides el igible wireless 

cusloi i ien wi lh the abi l i ty lo pay for handsct.s under an equipment in.stji l i i ient plan lender thu Venzon Edge program, customers 

have ihc nght io upgrade Ihcir handjui after a min imum o f 30 days, subject lo certain condit ions, including making a s:aied 

portion o f l h e required device payments, irading in then handset in good woik ing condit ion and signing a ncu conliact with 

Venzon Upon upgrade, the outstanding balance ot the equipment installment plan is exchanged tor the used handsel This i iadc-

in right IK accounted lor as a guarantee obligation 

Venzon Edge i.t a multiple-element anun|!cincnt typical ly consisting o f t h e tiTide-in nght. handset and monthly w i i e l cu .setvicc 
At the inception o f the airangement, the amount allocable to the delivered units o f accounting is l imited lo the amounl lhal is nol 
contingent upon the delivery o f t h e monthly winjles:> sersice (tho nuncontingent arnDuni) The fu l l amount o f l h e iraUe-tn nghl 's 
fair value (not nn allocated value) w i l l be recognized as the guarantee l iab i l i ty and the remaining allocable consideration w i l l be 
alloLBlcd to the handset The value o f the guuianiee l iabi l i ty efleetisely ivsults in a reduciion tn revenue recognized tor the sale ol 
thc handset The guanuitee Imbi l i ty is measured lair value upon ini t ia l recognition bn.sed on assumpiions lucking observable 
pncmg inputs including ilie probabi l i ty and t iming o f ihe customer upgrading to a new phone, the cu.stomer's cstiinaied 
remaining mstailrneni balance at thc lime o f trade-in and the estimated fair value o f the phone at thc lime o f tradenn and iheicfore 
IS classified wi th in Level 3 of ihc fair value hierarchy When the customer Iradcs-in their used phone. Ihc handset received IK 
recorded lo inventory and measured as the difleienee between the remaining equipment installment plan baliiiice at the time o l 
trade-in and the guarantee l iab i l i ty Thc guarantee l iabi l i ty may increase aAcr ini t ia l recognition as a result o f changes in facts or 
assumptions and we w i l l account for any increase in the guarantee l iah i l i t } wi th a corresponding decrease to revenue The 
.subsequent derccognii ion ol the guarantee l a b i l i t y occurs when the guaivnlur is lelcased trom nsk, which wil t occur at the earlier 
ol thc time the tiadc-in nght is exercised or expiies 

Leat inK Arrangements 

.M each reporting penod. we monitor the credit quality o f the i anous lessees m our portfol ios Regarding the lc\C[agcd lease 
poi t fo l io, we use external eiedii reports ^v)lere uv j iUb tc and where not available we usc inlenial ly developed mdicalor^ Tiiese 
indicaiors or internal credit nsk grades facior histcnc loss experience, the \a lue o f i h c underlying collateral delinquency irends. 
and industry and gcneial economic conditions I'he credit qual i ty o f our lessees pnmanly vanes from A . \A tu C C C - For each 
reporting penod the leveraged lea.ses wi thm the pun lu l io are revieuvd tor indicators of in ipa i rmeni where it is prcibable the rent 
due according lo Ihe contractual teniu o f the lease u i l l not be collected Al l significant accounis. indis idually or in the aggtegatc. 
aie current and none arc classified as impaired 

Earnings Per Common Share 

There were a total ol appn)ximaiely 7 mi l l ion outstanding d i lu t ive .secunties. pnmanly consisting o f icsi i icted stock umis 

included in the computation o f di luted eamings per common share for the three and nine i i un ihs ended September 30. 2014. 

respectively There weic a tolal ot approximately 8 mi l l ion outstanding di lut ive secunties, pnmariK consisting o l restricted stock 

units, included in the luniputal ion o fd i lu led earnings pei common .share for the three and nine months ended Sepfumbcr 30, 2013. 

lespectively 'Hiere weie no outstanding options lo purcha.se shaa's lhat would have been ant i-di lut ive for the three months ended 



T a b k ol C f y l c a t ) 

Recently Adopted .Accounting .Standards 

Dunng the first quarier of 2014, wc adopted thc accounting siandaid update lelaimg to the piesentation of an uniecogiii/ed tax 
benefit when a net operating loss carryfonvard. a similar tax los^. or a tax credit canytoiwiird exists I'he standard update provides 
that a liability relaled to an unrecognized tax benefit .should be olTsei againsl same junsdiction dclcrred lax assets for a nU 
operating loss cany forward, a similai la^ loss, or a tax crcdil cany forward if luch >ctilcmcni is requited nt expected in thc eseni 
the uncertain tax position is disallowed The adoption of ihis standaid update did not has e a significant imp.icl on our condensed 
c>.'iisoIidated financial stateinents 

Rrcent Accounting Standards 

In April 2014. the accounting standard updaic related 10 the reponing of discontinued operations and disclosures of disposals of 
components o( an entity was issued This standard updale changes the cntena tor rcponing discontinued operations and enhances 
lonveigcncc ofthe reporting requirements fur discontinued opeiiitiuns .As u result of ihis standard upctale. a disposal o f a 
component of an entity or a group of components ut an entity is required to be rrponcd in discontinued operations ifthe disposal 
repiesenl.s a strategic .shift that has. or will haxe a major ellecl on an entity 's operations and financi.il results This standard update 
IS ellcciixc as oflhe lirst quanei ot'20l5. howwcr, cailicr adoption is pennit led 

[n May 2014. the accounling standard update related to the recognition nf revenue trom contracis with customers was is.sued This 
standard update clarifies the pnnciples for recognizing revenue and develops a conunon lescnue siand.ird for U S generally 
accepted accounting piinctples (().\.Al') and Intem.itional Financial Reponing Standards The standard update intends to piovidc 
a more lobusi framework for addressing revenue issues, impiovc comparability of rvvenuc recognition practices across eniities, 
indnsines, junsdinions and capital markets, and pn>vide nwre useful information to users of tin.mcial stateinents through 
impiovcd di.sclosure requirements L'pon adoplion ot this standard update, wc expect ih.tt the alloctiiion and timing ol revenue 
recognition will he impacted We expect to adopt thi.'J standard update dunng the firM quarter of 2017 

There are two adoption methods tivailabic for implementation of lhe standard update related lu thc recognition of revenue trom 
contracts with customers Under one method, the guidance is applied rclrospeciively to contracts lor each reporting penod 
piesented. subject to allowable praciical expedients Under the nihcr method, the guidance is applied to contracts nnt completed 
as ofihc date of initial application reeoguizing the eumulative cfTcit ofthe change as an adjustment to the beginning balance of 
ictaiiicd eamings. and also requiies .idditmnal diulosuies companng lhe tesults to the pix-v'ious guidance We are currently 
evaluating ihese adoption methods and the impak.i that ihis standard update will have on oui condensed consolidated fina:i<,ul 
.statements 

In June 2014, thc aecuuntm^ standard updale related to thc accounting lot share-based paymenis when the tenns of an aw^rd 
provide that a pertormance target could be aehies-ed after the requisite service period was issued The st.ind.ird update re.solv es the 
diver>e accounling treaimcnt for these ^haie-based payments by requiting that a pcrlonnam « target ih.it utTecis vesting and that 
could he achieved atier the icquisite serv ice penod be Heated as a pertotiiunce condition Tlic requisite serx-icc period ends when 
the einplo>ce can cea.se rendering ^eivjce and siill be eligible lo vest in the uwaid ifthe peifi<miani.e lar^jel is achieved Wc will 
adopt this standaid update dunng the fiist quarter uf 2016 1'he adoption of this sianduid update is no: expected to have a 
:.it;niticHnt impact on our condensed consolidated financial statements 

2. Arquisitions and Disesli lurci 

closing ofthe Wireless I'nnsaciion.diij issued i:Lnioi unsecured Venzon notes in an aggtegaie pnncipal amount ofS5 0 

Wireless Transaction 

Un September 2.2013 Vcn/.on cnicrcd into a siock purchase agreemenl (thc Slock Purchase Agreeriicni) with Vodafbne Croup Pic 
(Vodafone) and Vodafone 4 Limited (Sellei) piiiMunt to whu h Verizon agiecd to acquiic Vodafonc s indirect 45*/. intcn:st in 
C e l k u Partnciship d'b'a Venzon U'lieless (the Partnership, and such interesi, the \'odafoni. Interest) lor aggregate consideration ot 
approxtnutely Sl 30 billion 

On February 21, 2014 pursuani to ihe terms and subject to the conditions set fonh m thc Stock Purchase Agn.tnierit Verizon 

acquired (the Wiiele.si Traus.ictioii) lioiii Seller all ol ihe i.ssued aud outstanding capital stock (thc Tianslencd ShaicsJ ot Vodalonc 

Amencas Finance 1 Inc . a subsidiary of .Seller (VFl Ini ). vthich inditx-etly through certain subsidianes (together with VFI Inc the 

Purchased Entities) owned the Vodafone Interest In con.sidcration for thc Tninsfciicd Sliaie.s. upon completion of (he Wireless 

Transaction. Verizon (i) paid approximatelv S58 89 billion in cash, (ii) issued appiuximately 1 27 billion shan:s ot Ven/.on's 

lek par value $0 10 pci shaie (the Stuck Consideration) which was valued at appioximaiely $61 3 billion ul lhe 

[changes, we leceived SO>J billion of AWS and PCSspecnum lii.cnsesai fan value and ue lecoided an imniateiial gai 

fahk ofCoalrtiil 

billion (the Venzon Notes), (M ) sold Venzon's indirectly owned 23 ITi interest in N'odalonc Oiiuiitel N V (Onuiitel. and such 
inteicst. Ihc Omniiel Inteiest). valued at S3 5 billion and (v) provided oiher considet^ition. which included the assumption of 
preferred stock valued at approximately S l 7 billion The tolal cash paid to Vodafone and the oiher costs o f ihc Wireless 
Transaction, including tinancmg legal and hank tecs, were financed through Ihe mcunencc ol thitd-pany indebtedness See Noic 
4 for additional inf(>nnaiion 

In accordance with the accounting standard on consolidation a change in a parent's ow-nership interest while the parent retains a 
controlling financial interest in its subsidiary is accounied fot as an equity transaction and rcinedSOTcmcni of assets and liabilities 
of prev iousl> controlled and consolidated .subsidianes is nni peimitied As a result, we accounied for the Wireless Transaction by 
adju.sting the carrying amounl ol' the noncontrolling interest in rclleci thc change in Veii/nn's ownership interest in the 
Pannership Any difference between thc fair value ofthe considcialion paid and thc amount by winch the nonconlrolling inteicsl 
ts adjusted has been recognized in equily attnbutable to Ven/on 

(JiiiiiiU'l Ttuma 

t (the Omnitel Transaction) by a 
1 pursuant tn a separate shar 

On Febiuaiy 21. 2014. Ven/on and Vodafone also consummated thc sale ofthe Omiiiiel Inter 
sub.sidiary of Venzon to a .subsidiary of Vodafone in connection with thc Wireless I'ransai 
purchase agieement As a result, dunng the nine monlhs ended September 30, 2014. we rccogm/ed a pie-i.tx gam of S l 9 billion 
on the disposal ofihc Otnniiel inicreM in Fquiiy in earnings (losses) of unconsolidated businesses on our condensed consolidated 
statement of income 

\ 'en:oii Soles 

'I'he Venzon Notes were issued to Vodafone pursuant to Venzon's existing indentuic fhe Verizon Notes wcie issued in two 
sepaiutc scnes.with S2 5 billion due Febmaiy 21 2022 (lhe eight-yeai Veiixon Notes) jnd 52 5 billioii due February 2 1, 2025 (ihe 
elev en-year \'cnzon Notes) The Venzon Notes bear inteiest at a floating rale, winch will be reset quarteily. wiih interest payable 
quarterly m aneani beginning May 21, 2014 Thc eight-year Venzon Notes bear inlcrest at a floating i3ie equal to three-month 
London Inicibank Offered Rate (L IBOR) , plus 1 222*>, and thc clcxen-ycar Ven/on Notei bear interest .-it a floating rate equal to 
three-tnonih L IBOU, plus 1 372% '1 he indenture lhat governs the \ 'cnzon Noles coniams ccnam negative covenants, including a 
negalixe pledge covenant and a merger ur similar transaction covenant, alVinnalive covenants and events of default lhat div 
cusiomary for companies mamiaining an investment grade credit rating An event of defaull for either series ofthe Venzon Noics 
may result in acceleration of the entire pnncipal amount of all debl secunties of that serie* Beginning two yeor^ afterthe closing 
of Ihe Wireless Transaction. \ 'en/i in may redeem all or any portion ofthe outstanding Vcn/on Noles held by Vodafone or any ol 
IIS affilialcs for a redemption pnce of 100*.* oi'the pnncipal amount plus accrued and unpaid inlca-si 1'he Venzon Notes may only 
be transfened by Vodafone to third parties in specified amounts during specified penods. commencing January 1, 2017 Any 
Vcn/on Notes held hy ihiid paitics will not be redeemable hy Vcn/on pnoi to then maiuniy date* Ven/on has agrtcd to file a 
registiation statement with respect to the \'enzon Notes at least three mnnihs pnor tî  the Venzon Notes becoming transferable 

Oilier Ctmsideiitluiti 

bicluded in thc other consideration provided to Vodafone is the indnect assumption uf long-temi obligations wiih lespect to 
5 143% Class Dand Class L cumuhiliv e piefened stock (Picfened Stuck > i.s.sued by one ofthe Puichased Entities Both Ihe Class I> 
shares (825.000 shaics outstanding) and Class E shares (825.000 sharrs outstanding) are mandatonl> redeemable in Apnl 2020 at 
Jl.ilOO per share plus any accrued and unpaid dividends Dividends accrue al 5 143% per annum and will be treated as interest 
expense Both the Class D and Class V. shares have been classified as liability in.strumenis and were recorded at fair value as 
deleimined at the closing ofthe Wiieless Transaction 

•(/ r<(.> Liahilmc 

Certain defened taxes direcily attnbutable lo the Wiieless Transaction have been calculated based on an analysis of taxes 

attnbutable to the differcncr between the tax basis ofthe investment in the nonconlrolling interesi that is assumed compared lo 

Verizon's book basis As a result, N'enzon lecordcd a delened tax liability ol approximately Sl 3 5 billion 

Spectrum License TransachOBS 

Dunng the second quarter of 2014, we completed license exchange transactions wiih T-Mobile US.A. Inc (T-Mobile U.S.A) to 
exchange certain Advanced Wireless Scrx-iccs lAW.S) and Personal CinnmunicatKin Scrvites (PCS) licenses The exchange 
included a number of swaps lhat we expect will resull in more cdicieni usc of lhe AWS and PCS bands .As a resull of these 



I'ablr • rCaat rn l i 

Dunng the second quarlei o f 2014, we completed transactions pursuant to two addit ional agreements wi lh T-.Mobile US.A with 
respect to our remaining 700 M H z A block spectrum licenses Under one agreement, we sold certain o f these licenses to T-Mobi lc 
USA in exchange for cash consideration n f approximately S2 4 b i l l i on , and under the second agreement we exchanged the 
lemamdei ot our 700 M I L ; A block spectium lieetises as well as AWS and PCS tpcctruni licenses toi AWS and PCS spectmm 
licenses As a result, we leceised Sl 6 biMion o f AWS and PCS spectmm licenses al fair value and we recunled a pre-tax gain of 
approximately SO 7 h i l l ion in Sel l ing, general and administrative expense on our condensed consolidated .statement o f income tor 
thc nine months ended September 30, 2014 

Dunng September 2014. we entered into a license exchange agreeinent with alti l iates o l A T & T Inc to exchange cenam AWS and 

PCS spcctnim licenses This non-cash exchange, which TS subject in approval b) thc Federal Cnmmunicution.t Commission (FCC) 

and Olher customaiy closing condit ions, is cxpcUcd lo close in the lirsi c[uatler ol 2015 Upon completion o f the tiaiisaction. wc 

expect lo record an inunatenal gain 

Dunng the ihree and n mihs 
•nsideration that was not significant 

[ided September 10, 2014, we acquired vaiious o ihc i wireless licenses and nurkets foi ;ash 

On July I 2014 we sold a non-slralegic Wi ie l inu business which provides communications soluiiuns tu a vanety u f gov 

agencies, fur net cash proceeds o f SO 1 b i l l ion and lecoided an imniaienal gam 

Dunng February 2014. Venzon acquired a business dedicated to thc development ot Internet Protocol (IP) letcvision for cash 

consideration that w.is noi signitictini 

On Ociober 7, 2014. Redbox Instant by Venzon. a venture betwvcn Venzon and Hedbox Automated Retai l , LLC (Redbox), a 
whol ly -owi icd subsidiary o fOuierwal l Inc . ceased provid ing seivice to its customers In accoidiiiice with an agieement between 
the parties Redbox withdrew from the venlure on October 20. 2014 and Ven/on w i l l wind down and dissolve the venture dunng 
the next few months As a result o f the leimiuai ion o f l he ventuie. we expect to record a pre-tax lo.ss orappn>ximately SO 1 b i l l i on 
in the founh quanerof2014 

3 N^'lreless L ic rnse i , Ceodwi l l and Other Intangible Assets 

Wireless Licenses 

Changes in the canynig ai ml o f Wireless licenses are as fulluws 

(dollars in mi l l ions) 

c al January 1, 2014 

Acquisit ions (Note 2) 

Di.sposi i ions(Nute2) 

Capital ized interesi on wireless licenses 

RCL liissitic.iiions. adjustments and other 

Balance at September 30, 2014 

Keclassificaiions, adjustments and niher includes the exchanges o f wireless lice 

licenses l l ia i arc classified as held for sale and included in Prepaid expenses an 

<;hect at Scptember30.20l4 (see Note 2 for addit ional details) 

.At Septcmbci 30. 2014 approximately S2 2 b i l l ion o f Wireless licenses vvcie under development for coiimieicial servic 

wc wcic capital izing inicivsi costs 

S 75 747 
438 

(1.978) 

le i in 2014 as well as $0 3 b i l l ion o f Wireless 

otiier on our condensed consolid.ited balance 

TBhlr«rCttnir«lt 

Goodw i l l 

Changes in the carrying amouni ol ( loodwi l l are as fol low 

(dollars in mi l l ions) 
Wireless Wi re l i ne 

Balance at January 1, 2014 

AequiMtions (Note 2) 

Di<posi l ions(Note2) 

Reclassifications, adjuslmenls and other 

Balance at September 30.2014 

Other Intangible Assets 

The fo l lowing table di.splays the composition ofOlher intangible assets net 

S 18,376 S 6.258 S 24,(.:U 

(38) 
(4) 

(38) 
(4) 

S 18.391 S 6.226 S 24.617 

At September 30.2014 .At December 3 1 , 201 3 

(dollars m mi l l inns i 

C r o i i Accumulated Net 

Amount Amor t i za t ion Amount 

Gross Accumulated Net 

j \ inount A i i ion iza i ion Amount 

Cu.s-iomcr lists (5 to I 3 yean;) 

Non-network intcmal-use software (3 to 7 years) 

Other (2 to 25 years) 

To ta l 

$ 3 634 S (2.870) S 764 S 3.639 S ( 2 . 6 6 0 ) 5 979 
12 841 (8.183) 4 1)58 1 1.770 (7 317) 4,453 

665 (34V1 316 691 f323) 3l)8 

i 17.140 5 (1 1,402) S 5.738 S 16 100 S 110.300) 5 5.800 

l he amort i / j i t ion expense for Other intangible assets was as fol lows 

(dollars in mi l l ions) 

Three Months Ended Nine .Months Ended 

Seplerob*r 30, September 30. 

2014 

2013 

Tlie estimaled future amomz.it ion expense for Other intangible assets is as fol lows 

1.178 

1.183 

(dollars, in mi l l ions) 

2015 
2016 
2017 
2018 

1,379 
1.145 

95 

r«l)lr af Contrnli 

Ch.ingcs tn debt dunng thc r.tnc months ended September 30, 2014 are as follows 

(do l l an in mi l l ions) 

Hahmceat January 1.2014 

Pn>ceeds from long-term borrowings 

Ver.zon Notes 

Preferred Stock 

Rcpa) ments o f long-term boroiwings and capilal leases obligations 

Deeieasc m shon-term obligations, excluding current maiuniies 

Reclassifications uf long-term debl 

Oher 

Balance a l September 30,2014 

Debt Ma tu r ing Lo iK - te rn i 

w i lh in One Year Debl To ta l 

S 3,933 $ 89.658 I 'J3..59I 

21.575 21,575 

- 5.000 5 OOU 

l,65i) 1,650 

(3.363) ( 9 J 3 I ) (12 594) 

(426) - t426) 

1.097 (1 097) -362 72 434 

5 1.603 5 107,627 S 109.230 

Dunng 1-ebiuuiy 2014. we issued f 1 75 b i l l ion aggrx;gatc pnncipal amount o f 2 375% N o l o due 2022. f l .25 b i l l ion aggregate 
pnncipal amount o f l 25*( Notes due 2026 and £0 85 b i l l ion aggregate pnncipal amount o f 4 75*.^ Notes due 2014 The issuance 
o f these Notes lesutled in cash proceeds uf approximately S5 4 b i l l i on , net o f discounts and is.'iuance custs The net proceeds were 
used in part, to finance the Wireless Transaction Net proceeds not used to finance the Wireless Transaction were used for general 
curpotaic purposes Also, dunng Febmary 2014. we issued SO 5 b i l l ion aggregale pnncipal amounl o f 5 90*> Noles due 2054 
resulting in cash proceeds of appniMmaiely 50 5 b i l l ion , net of discounts and issuance costs The net proceeds were used l i i i 
gcn^-ral coipoiaic puiposes 

On .Maich 10. 2014, we announced the commencement of a tender offer (the Tender Offer) io puiehaj 

sciies o f notes listed in the fo l lowing table 

cash any and al l o f the 

Pr inc ipal Pr inc ipal 
Interest Amouo l Purchase Amount 

(dollars in mi l l ions, excepl for Purchase Pncc) Rate Matu r i t v Outstanding Price ni P i i r rha ied 

Vcn/.on Communications 6 1 or. 2018 S 1.500 $ 1.17007 S 748 

5 50% 2018 1.500 1.146 91 763 

8 75% 201S 1.300 1.288 35 564 

5 55% 2016 1.250 1,093 f.2 652 

5 50*,i 2017 750 1.133 22 353 

Cellco Partnership and Venzon ^^'lreless Capital LLC 8 50% 2018 1,000 1 2 T ) 63 619 

Al l te l Cuipomtion 7 00*,i 2016 300 1.125 26 157 

C T l ; Coiporation 6 8-1% 2018 600 1.196 85 • 266 

5 4,122 

Per Sl 000 pnncipal amounl of notes 

I. which was cither satisfied o r'ed wi lh tespect to The Tcndci f>jler fbr each senes o f noles was subject to a ttnancing c 
al l .senes The Tender Ofler expired on Match 17, 2014 and sciiled on March 19, 2014 In addit ion to the puieha.se pnce. any 
accrued and unpaid interest on the puichased notes was paid to the date o f purchase Uunng March 2014. we recorded eaily debt 
leduii ipi ion costs in connection vi i ih thc Tendei Offei (SCL ' Eaily IX-bt Redemption") 

IX inng March 2014, we issued S4 5 b i l l ion aggregate pnncipal amount o f fixed and floating raic notes resuliing in cash proceeds 
of approximately 54.5 b i l l ion net o f discounts and issuance costs The issuances consisted o f l h e fo l lowing. 50 5 b i l l ion 
aggregate pnncipal amounl Floating Rale Notes due 2019 that bcai inteiest at a rate equal lo three-month LIBOR plus 0 77% 

Table •( Contrail 

vvhich rate w i l l be lesei quuitei l ) SO 5 b i l l ion aggregate pnncipal amount ot 2 55% Notes due 2019. S I 0 b i l l ion aggiegate 
pnncipal amount o f 3 45*/* Notes due 202 I , SI 25 b i l l i on aggregate pnncipal amounl o f 4 15% Notes due 2024 and SI 25 b i l l i on 
aggregate pnncipal amount of 5 05* * Noles due 2034 f>uting March 2014. the nci proceeds were used to purchase noies in the 
Tcndei Olferdescribed above 

Dunng March 2014. Ven/on Wiieless redeemed t l 25 b i l l ion aggregate pnncipal amounl o f l h e L'cllco Partnership and Venzon 

Wireless Capital L L C 8 50% Notes due 2018 at 127 135% o f the pt incipnl amount o fsuch notes, plus accrued and unpaid interest 

(see--FaTl> Debl Redemption ') Also, dunng March 2014, $1 0 b i l l i on of LIBOR plus 0 6 1 V e n z o n Communicat ion^ Notes and 

SI 5 b i l l i on ot 1 9 5 % Venzon Cnmmunicauons Notes matured and were repaid 

Dunng Sepiembct 2014. we issued SO 9 b i l l ion aggregate pnncipal amount o f 4 8% Notes due 2044 The issuance o f these Notes 
resiihcd in cash piocreds o f approximately SO 9 b i l l ion , net o f discounts and issuance costs The net proceeds were used for 
general corporate purposes .Also, d u n n ^ Septernber 2014, we redeemed SO 8 b i l l ion aggregate pnncipal amount u t Verizon 1 2 5 % 
Notes due Nuveiiibei 2014 and recoided an immaienal amounl o f early debt redemption cosls 

On Octobei 22. 2014. we sold $6 5 b i l l i on aggregate pnncipal amount o f f ixed rale notes, which are expected to settle on 
October 29, 2014 We expect to receive cash proceeds of approximately $6 425 b i l l i on , net o f discounts and issuance costs and 
after reimbursement o f cenam expenses The sale consisted o f t h e fo l lowing Sl 5 b i l l ion aggregate pnncipal amount o f 3 00% 
Notes due 2o21.52 5 b i l l i on aggregate pnncipal amounl o f 1 50*« Notes due 2024, and $2 5 b i l l i on aggregate pnncipal amount 
of 4 40*1 Noles due 2034 Thc net proceeds from ihc offenng w i l l be u v d to redeem i i ) i n whole the fo l lowing scncs of 
oulslanding notes which have been called lor early redemption in November 2014 Venzon 4 9 0 % Notes due 2015, Venzon 
5 55% Notes due 2016 Venzon 3 0 0 % Notes due 2016. Venzon 5 50% Notes due 2017. Ven/on 8 75% Notes due 2018 Al l te l 
Corporation 7 0 0 % Debentures due 2016 and Cellco Pannership and Venzon Wiieless Capital L L C 8 50% Notes due 2018 and 
( l l ) $1 0 b i l l i on aggregate pnncipal amount of Venzon 2 50% Notes due 2016 Any proceeds nol used for the redemption ol lhe.se 
noles w i l l be used for general corporate purposes 

Vfiii EjcliiiiiSf Offer 

On May 29. 2014, we announced thc commencement o f a pnvate exchange ofler (the May txchange Oiler) to exchange up to al l 
Cellco P.inner^hip and Ven/on Wireless Capital LLC's LO 6 b i l l ion oulslanding aggtegaie p i i nc i p j l amount o f 8 875% Notes due 
2018 (the 201S Old Notes) for Venzon's new sterling-denominated Notes due 2024 (the New Notes) and an amount o f cash ITiis 
exchange ofl'er has been accounted for as a modi l ical ion o fdcb t In connection with the May Exchange Otter, which expired on 
June 25, 201-1, vw issued 10 7 b i l l ion agitiegate pnncipal o f New Notes and made a cash payment ot £22 mi l l ion in exchange lor 
t o 6 b i l l ion aggregate pnncipal amount o f tendered 2018 Old Noles The New Notes bear interest at a rate o f 4 073% per annum 

Concurront with the issuance o f t h e New Notes, wc entered into cross currency swaps lo fix our future interest and pnncipal 

pax nienis in U S dollaiN (see Note o) 

JulvE.iclwiige (J/Jeit 

On Jul> 23, 2014, wc announced the commencement of eleven separate pnvate offers to exchange (the July Exchange Offers) 
specified senes o f outstanding Notes issued by Venzon and Al l te l Corporation (col lect ively, thc Old Notes) for new Notes lo be 
issued by Ven /on Thc July Exchange Offers have been accounted for as a modif icat ion o fdcb t On .August 2 i . 2014, Venzon 
issued $3 3 b i l l ion aggregate pnncipal amount o f 2 625% Notes due 2020 (the 2020 New Notes). S4 5 b i l l i on aggregate pnncipal 
amounl of 4 Kh2% Noles due 2046 (thc 2046 New Notes) and S5 5 b i l l ion aggregate pnncipal amount o f 5 012% Notes due 205-t 
(the 2054 New Notes) in satislaciion o f the exchange olTer consideration on tendered Old Notes (not including accrued and unpaid 
inleresl on the Old Notes) The fo l lowing t.iblcs lisi thc senes o f Old Notes included in the July Exchange Offers and ihe pnncipal 
amount ofeach such senes accepted by Venzon for exchange 

13 



' I ' l l i l r a l Caali'f 

I1ie table below lists the 

(dollars in niillion.s) 

eluded in the July Exchange Ofltfrs fo r the 2020 New Notes 

Interest 

Rate 
Venzon CoiiuiiunK.itions 

I'he table below li.sts thc: 

3 65% 

2 50% 

Principal 

Amount 

M a l u n t x Oulslanding 

2018 

2016 

4.750 

4,250 

Pr incipal 

.Amount 

For 

Exchange 

2,052 

1.068 

icludcd III Ihc July Exihangc Oilers for the 2046 New Notes 

Principal 

Amount 

Principal Accepted 
Interest Amount For 

(doltuis m millions) Rate Maluril) Outstanding Exchange 

Venzon Communications 6 40% 2031 S 6.000 S 1.645 
7 75% 2030 2.000 794 

7 15% 2039 1.000 520 

7 75% 2032 400 14!} 

.•Xllicl Con'oraiion 7 875% 2032 700 248 

6 80% 2029 300 65 

$ 3,421 

The i.ihle below lists lhe senes o f Old Notes included in the July Exchange Oilers for the 2U54 New Noles 

Interest 

Kate 

Venzon Communications 

M a t u r i H 

6 55% 2041 

6 40% 2038 

6 yO% 2038 

Principal 

Principal Accepted 

.Amount For 

Outstanding Exchange 

15 (100 

1.750 

1J50 

Dunng February 2014, wc drew S6 6 b i l l i on pui^^uant lo a term loan agreement wi th a group of major financial institutions tn 

linance. in pan, lhe Wiieless Tran^ai Hon S3 3 b i l l i on o f the loans uiidei the i c im loan agreement had a matunty of three yeais (the 

1-Vcar Loans) and S l l b i l l ion o f t h e loans underthe teiro loan agreemenl had a matuniy o f five yeais (the S.'Vear Loans) The 5-

Vcar Loans provide for ihc partial amoni/ai ion o f pnncipal dunng the last two yeais that they are outntandmg Loans under the 

temi loan agreemenl bear interest at f loating rates The lemi loan agieement contains certain iie<!aiive covenants, including a 

negative pledge cov enani. a merger or srmitar iransaciion roven.ini and .in accounting changes covenant, al l imiai ivc covcn.ints 

and eveiiis o f default that aie custoniaiy f m companies m.iiutai]itng an investment giade credit rai i i ig bi addition, lhe lerm luan 

agreement requires us to maintain a leverage ratio (as defined in the term loan agreement) nol in excess o f 3 50 1 00, unt i l our 

c i r d n ratings aic equal lo or highei than A l and A- at Moody 's Investoi^ ,Seiviee und Standard A Pooi s Ratings Services, 

respectively 

During June 2014 ue issued 53 3 b i l l ion aggregate principal amount o f f ixed and floating rale notes lesultmg in cash proceeds ot 

approximately S3 3 b i l l i on , net i>f discounis and issuanee cosM The is.suunccs consisted ot thc fo l lowing 51 3 b i l l ion aggregate 

pnncipal aniouni o f r ioa i ing Rate Notes due 2017 that w i l l beai inteiest at a rate equal lo threc-tnontli LIBOR plus 0 40% which 

offenng o f t h e v notes to rep 

2 0 b i l l i o n aggregate pnncipal amounl o f I 35% Noles due 2017 We used the net proceeds f iom lhe 

ia> I h e 3 - V e j i Loans un June 12.2014 

f i b t f ol Caalrnti 

EXu'ing July 2014, wv amended the teim luan agreeinent. .settled thc nul.standinc S3 3 b i l l i o n o f 5-Yeai Loans and honowed 53 3 

b i l l i o n o f new loans Tlie new loans mature in July 2019, bear intetct i at a lower interest rate and require lower amom/at ion 

pa) menis in 2017 and 2018 In connection with the transaction, which p n m i n l y settled on a nci basis, we recor\ted approximately 

50 b i l l i o n ot proceeds t iom lung-ieim burrow nigs and ut repayments o f long-term bonovvings. respectively 

rXi i ing Fehraury 2014. in connection with ;he Wireless Transaction wc issued .S5 0 b i l l i on aggregate pnncipal amount ot lloating 

rate notes lo Vodalonc These notes were i.ssued in two .separate senes. wi lh S2 5 b i l l i o n due Febniary 21 , 2022 and S2 5 b i l l i on 

due February 2 1 , 2025 Thc Ven/on Notes bear iniercsi at a f loating rate, which w i l l he icsei quailerly, u i i h interest payable 

quanerly in arrears, beginning May 2 1 . 2014 (see Note 2) The eiglit-year Venzon Notes bear inieresi ai a floating rate equal to 

thiee-nionth LIBOR, plus 1 222^*. and the eleven-yeai Venzon Notes bear interest at a f loating rate eriual to thiee-month LIBOR, 

plus 1 372% 

f'lv/eiieJSi.xk 

As a lesull o f t h e Wireless fiansaciion. we assumed long-term obligations wi th lespect to 5 143% Class D and Class F, cumulative 

Preferred Stock issued by one o f t h e Puicliased Lmilies Bo lh lhe Class D shaies (825.000 shares outstanding) and Class L- shaies 

(825.000 shares outstanding) arc i iundaionly redeemable in A p n l 2020 at Sl.OOO per sliare plus any accrued and unpaid 

dividends Dividends accrue ai S 14 1*« per annum and w i l l be treated as inleresl expense Bolh the Class D and l?lass E shares 

have been classified as l iabi l i ty instnimcnM and weic recorded ai fan value as deteimined at the dos ing n f the Wireless 

Tiansaeiion 

Orlii'i Credit h'uciliues 

On July 11.2014. we amended i>urS6 2 b i l l i on eiedii f . i c i l i l ) to increase the availabil i ty to SS 0 b i l l i on and extend the matunty lo 

Jul) 3 1 , 2018 At thc same time, wc terminalcd our 52 0 b i l l i on 364-day revolving credit agieement .As o f September 30. 2014, 

the unused borrowing capacitv under this cicdil facil i ty was approximately S7 9 b i l l i on 

Euih Dehi ReJentptiitn 

Dunng March 2014. wc iceorded net debt ledcniplion custs o f S09 b i l l i un m connection wi ih the e.irl> redemption ot SI 25 

b i l l i on aggregate pnncipal amounl o f Cellco Pannership and Venzon Wireless Ciipilal L L C 5 0 f . Noles due 2018. and the 

pureh.i.se o f i h c fo l lowing notes puisuant to thc Tcndei Oiler 50 7 b i l l i o n o f l h e then outslandiiitt SI 5 b i l l i on aggieg.iie prmcipal 

amounl o f Venzon 6 10% Noles due 2018 SOS b i l l i on o f i h c ihen outstanding $1 5 b i l l i on aggiegaie pnncipal j 

Ven/on 5 50% .Notes due 201 8, SO 6 b i l l ion o f the then outstanding Sl 3 b i l l i o n aggregate pnncipal amount o f Veiiz 

Notes due 2018. SO 7 b i l l i on o f the then outstanding 51 25 b i l l i on aggregate pnncipal amounl o f Venzon 5 '•5% Notes due 2016, 

SO 4 b i l l i on o f the then outstanding SO 75 b i l l i on aggiegatc pnncipal amount u f Venzon 5 50% Notes due 201 7. SO 6 b i l l i on ot 

lhe then outstanding SI 0 b i l l i on aggregate pnneipal amount o f Cellco Paitnership and Venzon U'irele.ss Capital L L C 8 50% 

Notes due 2018, 5 0 2 b i l l ion o f t h e then ouisiandmg SO 3 b i l l i o n aggtegate pnncipal amount o f Al l te l Corporation 7 00% 

Debentures due 2016 and $0 3 b i l l i o n o f t he then outstanding SO 6 b i l l i o n aggregate pnncipal aniouni n f (H'S Corporation 6 84% 

Debentures due 2018 

We recognize early debt redemption custs in Othei income and (expense), net on oui cundcnsed con.solidated statement o f income 

Wc guarantee thc debentures and fust muilgage bonds o f oui operating telephone company subsidianes As u f September 30. 

2014, S3 1 b i l l i on aggregate pnncipal amount o f these obligations remained outstanding Each guaianiee w i l l remain in place for 

the l i fe o f t h e obligation unless lerminalcd pursuani 10 its terms, including the opentnig telephone company no longer being a 

wholly-owned subsidiary o f Ven/on 

Wc also guarantee the debt obligations o f GTE Corporation that were issued and outstanding p i io i to July I , 2003 

September 30. 2014, $1 J b i l l ion .iggrcgaie pnncipal .imouni ofthe.se obligations remain oul.slanding 

.\s o f 

IX'hi Co\enaiilx 

We and our consolidated subsidi.iries art v i lh al l of our debt covenants 



denvaiive instiuinenls Oui denv alive msliunienis aie i< 

5 lA'ireless Equipmenl Installment Plans 

Wc offer new and existing customers thc option to panicipale in V c n / o n Edge, a program that provides eligible wireless 

customers with the abil i ty to pay lor their handsel over a penod of l ime (an equipment installment plan) and the nght to upgrade 

thctr handset after a minimum nf 30 days, xubjcct to cenam conditions, including nuk ing a staled ponion o f i h c required device 

pay ments, trading in their handsel in good working condit ion and signiii.c a new- contract with Venzon .At Seplember 30. 2014, 

the guai-antcc l i ab i l i ty related to this program wns approximately $0 7 b i l l i o n 

.At thr time of sale we impute nsk adjusted inierest on the receivables associated with Vrnzon Edge We rrcnnt ihe imputed 

inietest as a reduction to the lelated accounts receivable Interest income, which is included wi lh in Olher income and (expense) 

net on oui condensed consolidated statements o f income is rccogni/cd ovet the fnunced installment tenn 

We a>.scss thc culleclabili ty o f our V c n / o n Edge ^ceclVBt)lc^ based upon a vanety ul factors, including thc credit quality o f t h e 

cusiomct base, payment trends and other qualitative fai.'turs Thc current portion ot our icceivables related to Venzon Edge 

included m Accounts receivable was 51 4 b i l l i on at September 30, 2014 and was no l matenal at December 31 2013 The long-

term portion o f t h e equipment installment pl.m receivables included in Other assets was SO 6 b i l l i o n at Septcmbci 30, 2014 and 

was not matenal at IX'ceniber 11.2013 

The cicdi i profiles o f uut customers with a Vc 

plan Customers with a eie-dit profi le which c 

ih iough Venzon Edge 

n Ed . plai 

higher : 

nila lo those o f OUI customers with a traditional subsidized 

ired to make a down paymeni fur equipment financed 

Fair Value Measurements 

The fo l lowing table presents the balances o f assets and liabilities me.isured at fair value on a recumng basts as o f September 30. 

2014 

(dolluis in mil l ions) Level 1 <o i .cvcl 2 <-> Level .1 « 

Ass«ls: 

Short-tcmi investments 

Equity secunties 

Fixed income secunties 

Other assets 

Fixe;d income secunties 

Interest rate swaps 

Cross currency swaps 

T o t a l 388 5 1.208 5 

388 

247 

L l abil i t ies: 

Olher Iiabilii ies 

Forward interest raic swaps 

Cross currency swaps and othei 

Tolal - $ 
quoted pnees in active maikcts for identical assets or l iabi lmcs 

observable inputs other than quoted pnees in active marVeis for ideniical assets and liabil i t ies 

' ' no observable pi ie ing inputs in the market 

Equily secunties consist of investments m conmion .stock o f domestic and intemational corporations measured using quoted 

pnees in active markets 

Fixed income secunties consist pnmanly o f investments m municipal bonds that do not have quoted pnees in active nurkets For 

these secunties, wc u.sc altemative nu tnx pncing resulting in these debl secunties being classified as Level 2 

Denvaiive coninicts are valued using models b.iscd on readily observable market parameters for all substiiniiiil tenns o f our 

denvativc tontiacts and thus are classified wi th in Level 2 Wc usc mid-maikot pncing for fair value measurenienis o f our 

Tiblr • ! ( .onlmli 

We lecognize transfers between levels o f t h e fan value liieraieliy as uf ilie end o f t h e leponmg period I'here were no transfers 

wi ih in thc fair value hierarchy dunng thc nine months ended September 30 2014 

/•'(tir i 'aiuc of Short-itrrti ii/irf l.on^-lerm / V A / 

The fan value o f our debt is delcnnined using vanous methods including quoted pnees for identical I cmu and malunties. which 

IS a Level 1 meusuremcnt. as well as quoted pnees for siinilii i teims and matunties in inactive maikets and fiiture cash flows 

di icounicd at current rates, which are Level 2 measurement^ The fan value u f our sbon-temi und long-term debt, excluding capital 

leases, was as lollows 

(doilms in nul l ionsj 

At Seplember 30. 2014 At Dcecmbcr 3 1 , 201 3 

Shon- and long4cmi debt excluding capital leases 

Carry ing Carrying 

Amount Fair Value Amouni Fan Valui 

S 108.685 S 121.972 S 93,298 S 103.527 

Derivat ive Instruments 

We enter into denv ativc transactions to manage our exposure to fluciuations in foreign cuneney exchange rates, interest rates, and 

equity and coininodity pnees Wc employ n.sk management strategics, which may include the usc o f a vanety o f dcnvatives 

including cross currency swaps, foreign currency and prepaid forwards and collars, interest rate swap agreements, cnmmndity swap 

and forward agreements and intere.st rate locks We do nol hold dcnvatives foi trading purposes 

We measure al l derivatives including denvatives embedded in other financial instronients at fan value and recognize them as 

either assets oi liabilines on our condensed consolidated balance sheets Changes in the fair values o f denvative iiistiunients nol 

qual i fy ing as hedges or any ineffective poi t ion o f hedges «re recognized in earnings in thc eunent penod Changes in the fan 

values o f denvaiive insiiunicnts used cffeelively as fair value hedges are recognized in eammgs. along with changes in the fair 

value o f the hedged i icm Changes in thc fair value o i the cflcct ive portions o f cash f low hedges are n.poned in Other 

comprehensive loss and recognized in earnings when the hedged Hem is recognized in eamings 

litu'iesi Rale Swiii>t 

Wc enter into domestic inietest rate sw.ips to achiev c a larf^eled mix o f f ixed and vanabic rate debt We pniicipal ly receive f ixed 

rales and pay vanable rates based on LIBOR resulting in a nei increase nr decrease to Interest expense These swaps aie designated 

as fair value hedges and hedge against changes in the fair v^luc o f our debt por t fol io . We rceord thc inlcrest rate swaps at fan value 

on our condcn.^ed consolidalcd balance sheets as assets iind l iabil i t ies Thc fan value n f these contracts was not matenal at 

September 10 2014 and IX-ceinber 3 I , 2013 respectively As o f Seplember 30. 2014, the total notional amount o f l h e interest rate 

swaps was SI 8 b i l l i on Thc niefTectivc portion o f these intcTc.st rate swaps was not matenal fot lhe three and intie monlhs ended 

September 10.2014. re-spcctivcly 

Forntiird /IIIPIX'.T/ Hme Swap.f 

In order to manage our exposure to future interest rate changes, dunng the founh quarter o f 2013, we entered into forward inteiest 

rale swaps with a tolal notional value o f $2 0 b i l l i on Wc designated these contracts as cash f low hedges In March 2014, we 

Settled these fonvard mtere-st rate sw:ips and the pre-tax gam was not matenal fXinng the first and second quarters o f 2014, we 

entered into fonvaid inteiest lale swaps with total notional values o f $0 9 b i l l i o n and S3 1 b i l l i on , rcspcclively Dunng the third 

quaner ot 2014, wc eiitcied into forward inteiest rate swaps wi th a total notional value ot SO 8 b i l l i on We designated these 

contracts as ciLsh l low hedges 

In O t l o b c r 2 t i l 4 . we settled SI 25 b i l l i on ot Ibrward interest rate swapii 

D u n n " the firsl quarter o f 2014. we enieied into cross cuneney swaps designated as cash f low hedges lo exchange appro*im.nely 

S54 b i l l i on u f Euro and Hnti.di Pound .Sterling denominated debt into U S dollii is and to f ix our future interesi and pnndp . i l 

paymenis in U S dollars, as well as tu mitigate the impact of foreign cunency tiansaclion gains or losses 

Dunng the second qoarlei ot 2014 in connection with the May Exchange Oiler, we eniere-d into cross cuneney swaps designaled 

as cash f low hedges lo exchange approximately Sl 2 b i l l i on o f Bni ish Pound Sterling denominated debl into U S dollare and lo 

f ix our future inteiest and pnncipal payments in U S d o l l a n . i s wel l as to mitigate the impact u f fotcign cuneney transactiun gams 



'Iit>lr«t CualrHli 

Ven/j in Wireless previously entered into cross cuneney swaps designated as cash flow hcd^fes to exchange approximately $1 6 

billion ofBntish Pound Sierling and Euro-denominaied debt into U S dollar* and to fix our future interest and pnncipal payments 

in U S dollars, as well as lo mitigate ihc effect nf foreign currency transaction gains or tosses In June 2014, we settled 50 8 billion 

ul these cross cuneney swaps as pan ot thc Exchange Ofler and the gams with respect lu these swaps were- nut material 

A portion ofthe gams and losses recogni/cd in (Xhci comprehensive income (lots) was reclassified to Other income and (expense), 

net to offset the related pie-tax tbicign cuneney transaction gain or loss on the underiying debl obligations 'fhe fair value oflhe 

outstanding swaps was $0 1 billion at Septembci 30. 2014 and was nut matenal at December 31. 2013 Dunng the three and nine 

iiiontlis ended September 30. 2014. a pre'-tax loss of SO 1 billion :ind an imm.itenal pre-tax loss, respcctiv cly were recognized in 

Other comprehensive income (lo.ss) Dunng Ihc three and nine monlhs ended September 10. 201 3, a pre-tax gain ot SO ) billion 

and an imnLitenal pie4ax loss, icspectivcly, were recognized in Othei comprehensive income (loss) 

7. SlocL-Based Compensation 

iftizwn Ci>mmi,„u utloit} Ltng-T. rm Int entixe Plan 

The \ 'cnzon (rommuniealions Inc Long-Teim Incentive Plan (the Plan) permits thc granting of stock option.s, stock .ippiecialion 

lights, restncted .slock, reslnctcd .siock units, peiformance shaies. peiform.mce stock units and other awards The maximum numbei 

of shares available for awards from thc Plan is 119 6 million shares 

Rt-^ineleiiKtmk Units 

rhe Plan provides foi giants of Restncted Slock Units (KSUs) that generally vest ai lhe end uf the thud yeai aflei the grant lhe 

RSUs are classified as equity .iw.irds bec.iuse the RSUs will be paid in Venzon common stock upon vesting Thc RSL' equity 

awBids MX measured using the giant date fair v alue of Vcn/on common slock and are nol lemeasuieU at the end of each re'porting 

penod Div idend equiv aleni units ate also paid to participants at the time tlic RSU award is paid, and in the same proportion as the 

RSUawatd 

f'crJniTnanrc .Smct t.'/ii/.i 

The )*lan also provides lur granls of Performance Slock t'nits (PSlls) that generally vest at the end ol the third y e.ir atiei the granl 

As detined by the Plan, the lluniaii Resources Commiltee ofthe Bo.tid ot Dncclors dcieninncs the nuiiiber of PSUs a participant 

cams based on thc extent to winch the concsponding performance goals have been achieved over the ihrce-ycai pcilbimancc 

cycle The PSUs arc classified as liability awaids heejusc thc PSU awards j ie paid in cash upon vesting Thc PSU award liabiliiy is 

measured ai ns (air v.ilue at the end ofeach reponnig period and. iheretbre will tluctuate based on thc pncc ut Venzon conmion 

Slock as well as peiformance lelative tu ihe targets Dividend equivalent units are also paid to paitieipants at the time that the I'SU 

award is detcmuned and paid, and in the same proportion as the PSL' award 

Tlie loMovving table suminanzes ihe Rea 

(shares m thousands) 

led Slock Uml and Perfom e Stock Unit acnv 

Rcslnrted 

Stock Units 

Performance 

.Stuck Units 

Oulslanding. January 1 2014 

Granted 

Payments 

CancclledTorfcited 

Outstanding. September 30.2014 

.As of Sepieinbci 30. 2014 unrecugnizcd conipensaiiun expense 

was approximately SO 5 billiun and is expected lo be recognized o 

16.193 

5.041 

(6.165) 

(229) 

1'iMr «t Cunldilt 

Enipluyrr Benefits 

We mjiniain noii-contnbuiory defined benefit pension plans for many of our employees In addition, wc m.nniain postrotncmeni 

health care and life insurance plans for our retirees and their dependents, which are both contnhuiory and non-eoninbuiory and 

include a limit on our share ofthe cost foi certain recent and future retirees In accordance with our accounting policy for pension 

and other poslreliremeiit beiietils, opeiatiiig expenses include pension and benefil relaled credits and/or chaiges based on actuanal 

assumptions, including piojeeted di.vcount rates and an eslimaled return on plan assets ("hcsc estimates aie updated in the fourth 

quartet or upon a remeasurement event to letlect actual return on plan IJSSCIS and updated actuanal assumptions The udju.stnient 

u i l l be recognized in Ihe income slate'meni dunng thc fourth quaner or upon a remeasurement event pur?;uanl to our accounting 

policy for the recognition of actuanal gams and losses 

Net Periodic Benefit (Income) Cost 

The following table suinmanzcs the benefil (income) cosl re-lated tn our pension and po.siretireinciit heallh care and life insurance 

plans 

(dollars m millions) 

rhrec Months Ended September 30. 

Pension Heallh C a r r and Life 

ie-r\'ice cost 

Amoitizjlion ol'pnor service eost (credit) 

Expected retum on plan asse'ts 

Interest cn.̂ t 

Net periodic benefit cost 

(dollun in millions) 

Nine Monlhs Ended September 30, 

(2) 

(2!)6) 

(63) 

(41) 

277 

(621 

(36) 

Pension Health C a n 

21114 201.3 2 » H 2013 

245 S 2'>6 S 194 S 238 

(6) 5 (190) (185) 
(886) (033) (122) (108) 

777 752 831 821 

(237) - -
130 S (1 17) S 713 S 

19.153) 
(2521 

14.840 

.-laled to the unvested poilion of OUt.Slandmg RSUs and PSUs 

cr appioximaicly tvvoyeai's 

The RSl'..< granted m 2014 hav eighted-averagc giant date fiiir value ol $47 1 <; pei unit 

SeiVK 

.Aiiiurtization of piioi seivice cost (credit) 

I-lxpcctcd retum on plan assets 

IniL.rcsi cost 

Remeasurement gain, net 

•Net pcnodic benefit (income) cost 

Pension Remeasurement 

fXinng thc three and six months ended June 3U. 2011. wc reconled net pre-tax pension remeasurement credits of approximalely 

SO 2 billion, in accordance wiih our accounting policy to recognize actuarial gains and losses in the penod in which they occur 

The pension remeasurement credits re*Iaie to settlements for employees who received lump-sum distnbutions The credits vxeie 

pnmanly dnvcn by an appioxtiiutcly 75 basis point increase in our discount rate assumption ii.scd to determine the current year 

liabilities of one of our pension plans Thc change in discount rate resulted in a gam of SO 3 billion, panially offsci by a luss 

resulting from the diHcrence between oui expected return on assets assumption of 7 5*<> at December 3 I, 2012 and oui annualized 

aclual retum un assets of 7 2% al June 30. 2013. as well a.s other losses (SO I billion) Our wcighlcd-avenigc discount rate 

a'lsumption increased from 4 2 '̂* at December 11 2012 to 5 0*,i al June 30 2013 

Dunng Ihe ihiec monlhs unded September 3(1 2013 as a icsull o f lhe seitlcments noted abuve we perfonned a pension 

le-ineasuieincnl in accordance wilh oui accounting policy to recugni/e aeluanul gams and losses in the period in which Ihey oecui 

This remeasurement was not material to our rondenscil consolidated statement of income forthe penod 

Dunng October 2014, thc Society of Aetuanes finalized new actuarial tables foi applying mortalitv assumptions lo nieasuie 

qualified defined beiietit plan and othei po.st<inployinent benefit obligations We arc cuirentiy evaluating the impact ihesc new 

tables may have on our condensed consolidated financial statements, which may be matenal 

Severance Pavmcnis 

Dunng Ihc three and nine monlhs ended September JO, 2014, wc paid .scvetanee benefits of SO I billion and .S04 billion, 

respectively At September 30. 2014. w« had a remaining severance liability of SO.4 billion a portion of which includes future 

contractual payments to employees separated as of September 30. 2014 

Employer Contribulions 

Dunng thc ihree and nine months ended September 30, 2014. we cuninbutcd SO 2 billion and SI 1 billion, respectively, to our 

other postrctiremcni benefit plans During the three and nine monlhs ended Scpieinbei 30, 2014, we cotiinbulcd 50 7 billion and 

51 5 billion respectively, to out qualified pension plans The contnbutions lo our nonqualified pension plans were SO 1 billion 

dunng the three and nine monlhs ended September 3U, 2014 There have been no matenal changes with tcspcet to lhe qualified 

and nonqualiticd pension eontnhuiiuiis in 2014 as previously diseloscd in Part II Item 7 "Management's Discussion and 

.Analysis uf Fmaneial Cundiliun and Results uf Operations' in our Annual Report on Fomi 10-K foi the year ended December 31 

2013 

9. Equiix and Aceumulaird Other Coinprcbrnsive Inenme 

Equity 

Changes in the components ot Total equity were as follows 

(dollarein millions) 

.ittrlhuiablc NuncoDtrelling Total 

lu Verizon Interests Equity 

Nei income 

Other compidiciisivc loss 

Comprehensive iiuome 

Issuance ol common slock 

Coninbuled capital 

Dividends declared 

Conunon stock in irensuiy 

Purchase ul nonconiiolling inierest 

Distnbutions and olher 

Balance at September 30. 2014 

1 1,856 

(1.181) 

56,580 S 95,416 

2.248 14.104 

(23) (1.206) 

127 

(20,850) 

(6,674) 

496 

127 

(26,850) 

(6.674) 

496 

(55,960) (55,960) 

(1,454) (1,485) 

1.391 S 17,968 

Thc changes in Common stock. Coninbuled capital and Purchase of noncontrolling inlercsl arc pnmanly due to the completion of 

the Wireless Transaction on Febmary 21 2014 Sec Note 2 for additional infoimation 

Pnor to thc closing of the Wireless Transaction nonconlrolling interests included in oui condensed consolidated financial 

stalcments piimjniy consisted of Vodafone's 45% ownership inierest in Vcn/.on Wireless l l i c nonconlrolling interests thai 

remain after thc completion of the Wnelcss Transaction primanly relate to wireless partnership entities 

A s a result ofthe Wireless Transaction, Venzon issued appiuximately I 27 billion shares ot Venzon common stock 

Common slock has been u.sed from time tu time lo satisfy some ofthe funding roquiteinents of cmpluyee and shareouner plans, 

including 8 1 million coinmon shares issued trom Treasury stock dunng the nine mnnihs ended September 30.2014, which had an 

aggregate value of SO 4 billion 



.Accumulated Olher Comprehensive Income 

The changes in the balances ul'.Aecuinulalcd othercoinji iehensivc i i c by conij ioneni ate us follow: 

(dollaiy in mi l l ions) 

Unreal ized Defined henefii 

Foreign currency Unreal ised l u i i o n pension and 

t rans lat ion los* on cash marketable pestret i remcnt 

adjuslmenls flow hedges t rcur i t ies plans 

Buluncc Ji J inu i io ' l . 2 U i 4 S 853 S 113 S 117 $ 1.275 S 2.355 

Othct compn;h4;niivc income OHSS} (143) 99 14 - (30) 

Amniints i c c b i i i r i c d to net income (9 )1 ) ( I I I I ) ( IS) (117) (1 153) 

Ncl oit icTComprchcnsivclost 

Balance at September 30,2014 

(1.054) (11) I I I (117) (1.183) Ncl oit icTComprchcnsivclost 

Balance at September 30,2014 s i :o i ) S 102 S 116 S 1 158 $ 1.175 

The amounts presented above in net other cumprehensive loss are- net u f taxes and noneonlrol l ing interests, which aie not 

signif icant For the nine months ended September 30, 2014, ihe amounts reclas.sified to net income rel.ited to foreign currency 

translation adjustments are- included in Equity in earnings (losses) of unconsolidated businesses on our condcn.sed consolidalcd 

k i j temeni o f income and arc a result n f the compleuon o f l h e Onini lc l Transaction See Note 2 for addit ional details For thc nine 

monlhs ended ,Scpicmber 30, 2014, thc amounts reclassified to net income related to defined benefit pension and postretnemciil 

plans were included in Cust o f services and .sales and Sel l ing, general and administrative expense on our condensed consolidated 

Siaiemeni o f income Forthe nine months ended September 30.2014. al l other amounts reclassified lo net income were included in 

Other income and (expense) net on our condensed consolidated statement of income 

10. Segment l a f v rma t i on 

Reportable Segments 

We have two reportable segments u l i i ch wc operate and manage as strategic business untts and organize by products and services 

Wc measure and evalu.ite our reportable segments based on segment opetaiing income, cunstsicnt with thc chief operating 

decision maker's assrssmcni o f segment pcrlnmiance 

Corporate, cl iminal ions and other includes unallocated corporate expenses, intetscgment eltminaiions re'corded in conwl ida t ion . 

the results of other businesses, such as our investments in unconsolidated businesses, pension and other employee benefit related 

costs lease financing, as well as the histuncal results o f divesied uperaiiuns and uihcr adjustments and gains and losses lhal are 

not allocated in aiscssing segment perfomuncc due to their non-operationat nalure Although such transactions are excluded from 

the business segment re-sults. they are included in reported consolidated eamings Gains and losses that arc not indiv idual ly 

signif icant are included in al l .segment results as these Hems are included in (he chief operating decision maker's assessment ol 

segment performance Effective January 1. 2014 we have also reclassified thc results o f certain businesses such ns developmenl 

stage businesses lhal suppon our .strategic ini l iat ives, from our Wirel ine segment to Corporate, el iminulinns and other Tlie impacl 

o f t h i s icclassificatioii w~as not matenal to oui conden.sed consolidated financial statements n rou i segment results ofoperations 

On July 1. 2014, out Wireline segment divested a non-strategic business (see Note 2} Accordingly, the histoncal Wirel ine results 

foi these operations have been rc^classificd to Coiporate. el iminations und other to reflect comparable tcgmrni operating results 

LXii segments and their pnncipal aci ivi t ics consist o f the fo l lowing 

Segment Description 

Wi rc l v t s Wireless' communicaiiuns products and services include wireless voice and data services and cquipmeni sales, 

winch are' provided to consumer, business and government ciisiomcrs across the United Stales 

Wi re l i ne Wi iel ine s voice, data and video conununications prodiieis and enhanced serx'ices include broadband video and 

data, corporate ncivtorkmg solutions, data eentci and cloud services, secunty and nunaged network services and 

local and long distance voice services Wc provide these products and scrx'icrs to consumers in the United States, 

as well as to camerx, businesses and goveniment customers bolh in thc United Slates und in ovei 150 other 

countries around the wxnld 
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Tlic (b l lowmg table provides operating l in lal intoiniai ion for our two reportable segments 

Three M n n t h i Ended 

Seplember 30. 

Nine Months Ended 

September 30. 

(dollars m mi l l ions) 2014 2013 2014 2013 

Externa l Operat ing Revenues 

Witeless 

Retail scr\'ice 

Other .scnice 

S 17.543 

794 

S 16.764 

717 

S 52,052 

2.113 

$ 4' ',327 

1.950 

Service revenue 18,337 17.501 54 365 51.277 

Equipment 

Olher 

2.479 

9 y i 

1.921 

952 

6,735 

3 011 

5,679 

2.866 

Total Wnc lcs i 21.807 20.374 64.1 1 1 5'>.822 

Wireline 

Consuiner leiai l 

Small business 

3.902 

613 

3.735 

637 

1 1,606 

I 858 

11,020 

1.907 

Mass Markets 4,515 4.372 13 464 12.927 

Strategic services 

Coie 

2,068 

1315 

2.044 

1.490 

6.207 

4.097 

6.055 

4.575 

Cilubal Er.ieipiise 3,383 3,534 10,304 10.630 

Global Wliolesale 

(.Hhci 

1.307 

119 

I 374 

109 

1 979 

366 

4,230 

321 

Total Wireline 9.324 9 389 28 1 13 28,108 

Total segments 

Corporate, el iminations and other 

31,131 

455 

29 763 

516 

92 224 

1.663 

87 930 

1,555 

Total consolidated - reported s 3 1.586 $ 10,279 5 91,887 S 89.485 

In ter sec ment Rcvcnueb 

Wireless 

Wirel ine 

s 2S 

252 

S 25 

268 

S 86 

756 

S 76 

804 

Total scgmenis 

CnipniBic. el iminations and nthet 

280 

(280) 

293 

(293) 

842 

(842) 

880 

(880) 

Total con.solidated - r eponed 5 - s - S S 

To ta l Operat ing Revenuei 

Wireless 

Wiiel ine 

5 21.835 

9,576 

s 20.39'* 

9.657 

S 64197 

28.869 

$ 59.898 

28.912 

Total segments 

Reconcil ing ilem.s 

3 1.411 

175 

30 056 

223 

93.066 

821 

88.810 

675 

Total consolidated - reported 5 3 1.586 5 30 279 S 91.887 S 89,485 

Upt^rat i i ig Inconiv 

Wireless 

Wireline 

S 6,955 

225 

5 6,886 

147 

S 21,258 

619 

5 19.768 

216 

Total segments 

Reconcil ing items 

T.180 

(290) 

7 033 

<>5 

21.877 

(1421 

19,984 

(79) 

Total consolidated - reported S 6.890 S 7 128 S 21 735 $ 19.905 

.At D e r c m h r r 3 1 , 

(dollars in mi l l ions) 

AsseU 

Wireless 

Wireline 

Total segments 

Coiporate, el iminations and other 

7'utal consolidated - icported 

Corporate clinnnations and other at December 31. 2013 is pni i ian ly comprised ofcash and cash equivalents vvhich were* used to 

complete the Wireless Iransaction on l^cbroary 21.2014 

A reconcil iat ion o f the segment operating revenues tn consolidated operating revenues is as follows 

Three Months Ended Nine Months Ended 

2014 2013 

s 158.443 S 146.429 

80,135 84,573 

238,578 23 1,002 

(12,285) 43.096 

s 226.293 S 274.098 

(dollars in mi l l inns i 2014 2013 2014 2013 

To ta l segment operat ing revenues S 31.411 S 30.056 S 93,066 S 88,810 

Impact o f divested operations (Note 2) - 157 256 466 

Corporate, el iminations and oihct 175 l>6 565 209 

S 31.586 S 30.279 S 95.887 $ 89,485 Total consolidated opcraiing revenues 

A reconcil iat ion o f t h e tnta] of thc reportable segments' operating income to con.solidated income before provision foi income 

taxes IS as fol lows 

Three Months Ended 

September 30, 

Nine Months Ended 

September 30. 

(dollaiTi in mi l l ions) 2014 2013 2014 2013 

To ta l segment operat ing Income S 7,180 S 7,033 S 21.877 S 19.984 

Gain on .spectrum license transactions (Note 2) - 278 707 278 

Pension remeasurement (Note 8) - - - 237 

Impact o f divested operations (Note 2) - 8 12 26 

Coiporalc, d iminut ions and other (290) ( I « l ) (861) (620 

Total consolidated operating income 6,890 7.128 21.735 19.905 

Equity in eamings (losses) o f unconsolidated businesses (48) 19 1,811 134 

Other income and (expense) net 71 20 (757) 84 

Inleiest expense ( U 5 5 ) (555) (3.633) (1 606 

they develop and adjust any acciual or disclosure as needed We do not expect that the ul i imaic resolution o f any pending 

regulalory or legal nu i tc r in future penods. including the l l icksv i l lc mailer descnbed below, w i l l have a matenal circet on our 

financial condit ion but it could have a maicnal effect on our lesul isof operations for a given reporting penod 

[Xini ig 2003. under a government-approved plan, lemediation commenced at the site o f a fuimer Sy Ivaii ia t'acility in l l ieksv i l le . 

New Yoik that processed nucleai fuel rods in the 1950s and 1960s Remediation beyond onginal expectations piovcd to be 

necessary and a reassessment o f t h e anticipated remediation costs was conducted A reassessment o l costs related to remediation 

etlons at several othei lonner facil i t ies was .ilso undertaken In September 20U5. the Anny Corps o l Engineers (ACE) accepted lhe 

HicLsviUc site miu thc Formeity Uti l ized Sues Remedial Act ion Program This may rcsiili in thc ACE performing some nr al l n f 

the remediation el lbn for thc Hick.sville siic wnh a corresponding decrease in costs to Venzon To the extent thai the ACE assumes 

re'.sponsibilily for remedial work at the l l icksMl le site, an adjustment lo a resci'vc previously established foi lhe leniediatiun may 

be made Adjusimenis lo the reserve may also be made based upon acmal condil ions discovered dunng the remediation at this or 

anv other sue requinng letnedialion 

Venzon IS cuiTently involved in approximately 70 federal distnci court actions al leging that Venzon is in t rn ignig vanous patents 

Most o f these cases arc brought hy non-praclicing ci i t i l ics and efl'cctively seek only monetary datnages. a sin,tll number are 

brought by companies that have sold products and seek inronciivc relief as well These ca.ses have progressed to vanous stages 

and a small number m.iy go to tnal in the coming 12 months i f ihey are not oihcrxvisc resolved 

In conneclion u i i h thc execution o f agreements for thc salc^ o f businesses and investments Vcn/.on ordinanly provides 

representations and wan-anties to the purchasers pertaining to a vanety ol nontinancial matters, such as ownership of the secunties 

being sold as well as indemnity from certain financial losses Fium time lo time, counlcrparties may make elaim.s under Ihcsc 

provisions.nnd Venzon w i l l seek to defend against those claims and re.solvc them in the ordinary course ofbusiness 

Subsequenl lo the sale o f Vcn /on Infomiation Services Canada in 2004. wc continue to pruvide a guarantee lo publish direcioncs, 

winch was issued when il ie directory business was purchased in 2001 and had a 30-year lerm (belbre eMensions) 7'iic preexisting 

guarantee continues, without modi l ica l ion. despite ihc subsequent .sale ol Venzon Infonnation .Services Canada and the spin-oi f o f 

our domestic pnnt and Inicmei ye l low pages direcioncs business l h e possible financial impaci o f the guaniniee. which is noi 

expected lo be adverse, cannot be reasonably esiiniatcd as a vanety ut the potential outcomes available under the guarantee result 

in eusis and ivv enucs or benefits that may offset each othei We do nut believe perfomiance under the guarantee is l ikely 

Income Before Provision For 5,658 S 6.612 S 19.156 5 18,517 

Wc generally account lo i intersegment sales uf products and services and asset ti^ansfcrs at current nurket pnees No smgle 

cusiomcr accounted for more than lOVa o f our total operating revenues dunng the three and nine months ended September lO , 

2014 and 2013 

11. Commitments and Contingeneici 

In the ordinary course ofbusiness Vcn /on is involved in vanous commereial l i t igat ion and regulatory proceedings'at the state and 

federal level Where it is delcrmined, m cnnsultation with counsel based on l i t igation and settlement nsks, that a loss is probable 

and esiimable in a given mattci, the Company eslabli.shes an accrual In none o f i h c euiTcntly pending niattcis is the amount o f 

accmal maleiial An estimate o f l h e re-asonably possible loss oi range o f loss m excess o f the amounts already accmed cannot be 

mane at this time due to vanous factors typical in contested proceedings, including (1> unccnain damage iheones and demands 

(2) a less than complete factual record (3) uncertainly concerning legal thcuncs and Iheir tesolulion by courts or re-guUilors. and 

(4) the iinpiediciahle nature o f the oppo.sing party and iis demands We continuously monitor these proceedings a* 
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Venzon Cnmmunieations Inc (Venzon or lhe Company) is a holding company that, acting through its subsidianes. is one ofthe 
world s lending prov iders of communications informotion and entertainment products and scrx ues to cnnsumcis. busines.scs and 
govemmental agencies With a presence in over 150 countnes around the world, we otier voice, dala and video services and 
solutions on our wireless and wneliire netwotks that are designed to meet cu.stomeis demand foi mobility, reliable neiwxirk 
connectivity, security and contiol We have two reportable segnients. Wiieles.s and Wiielinc Our wiieless bu.siness, upeiating as 
Venzon l '̂irelcss, piovides v oice and data seiv ices and equipment sales across the United Stales using one ofthe most extensive 
and leliahle wireless neiwx>rks Our wireline business pruv ides consumer, business and govcmnteni custi'mcrs wiih 
conimunicalions products and .services, including broadband data and v ideo serx ices, network access, voice long distance and 
othct conimunicalions products and services, and also owns and operates one ofthe most expansive cnd-to-cnd global Internet 
Protocol (IP) networks We have a highly skilled, dn erse and dedicated worktoree of approximately 178,500 employees as of 
September 10 2014 

In leccnt years Venzon has embarked upon a strategic tranifbmuiion as adv ances m technology have changed thc ways lhat our 
eustomeis interact in then peisonal and piofessioiial lives and that businesses operate To meet the changing needs of oui 
customers and address the changing technological land.seupe. we arc focusing our efforts aiound higher margin and growing areas 
or our business VMrclcis data, wnelinc data and Strategic services, including cloud computing services 

OUI strategy requires significant capital inveslmenls pnmanly lo acquire wireless specnum. put the spectrum into sen ice. provide 
additional capacity lor growth in our wireless and wireline networks, invest m ihc liber optic network that supports our wireless 
and wireline businesses, mainiain our wireless and wireline networks and develop and maintain significant .idvanced information 
leehnolngy systeins and data system capabilnies We believe that steady and consistent investments in nelvvorks and platlnrms 
uill dnve innovative products and services and fuel our growth Our witdcss and wireline networks will continue to be thc 
hallmark of our brand and provide the fundamental .strength upon which we build our competitive advantage 

On Febmaiy 21, 2014, w 
Partiieiship d'b'a Venzon 
consideration paid was pn 
approximately S61 3billio 

eimipleted the acquisition of Vodafune Ciioup Pie s (Vodafone) indirect 45% interest in Cellco 
'̂irclcss for aggregate consideration uf approximately S130 billion (the Wireless Transaction) The 

lanly coiiipnsed ofcash ot approximately SS8 89 billion and Venzon coinmon stock with a value ot 
See ' Aequisiiions and Divestitures'' lor additional infomiation 

In our Wireless business dunng lhe three months ended September 30 2014 compared to the similar penod in 2013. revenue 
growlh of 7 0% was dnven hy .service revenue growth of 4 8% as thc demand foi founh-t!Cncration (4(i] Long-Teim Evolution 
(LTl:) smanphones and tablets continues Also coninbuiing to the increase in Wireless rev enue was equipment revenue growlh of 
28 9*a dnvcn by higher sales of equipment under both the iradiiional subsidy model and Venzon Edge .At September 10, 2014. 
retail postpaid connciiions wctc 5 2% higher lhan at September 10. 2011 wnh smanphones repiL's.-iihiig 77*'* of our retail 
poslpHid phone b.isc at September 30. 2014 compared to 67Vt at September 30, 2013 Also dunng the three months ended 
.September 30.2014. postpaid smanphone aciivaiions represented 91% of phones activated compared to 85% in the similut penod 
in 2013 

Now thai we have substantially compleled lhe deployment ol out 40 LTE network, we are locu.sini; the capital spending in our 
Wireless business on adding capaeiiy and density to our existing 4<i LTE nchvork Our 4(T LTE network is available to 
approximately 'JK% ofthe IJ S population in more than 500 markets and covenng approximalely 108 million people, including 
those in aieas served by nur LTE in Rural Amenca partneis Oui 40 LTE neiwoik provides highei data throughput peifurnunee tor 
dalu seiviccs ai lowci cost compaied to those provided via thnd-generaiion |3G) neivvoiks bi May 2014, we announced the 
deployment of .Advanced Wireless Seivtccs (AW,S) speetmin ni out 4G LTE nctwxnk 1'his additional bandwidth, which wx: refei to 
as XLl'E. provides uddinonnl nctwxirk capacity and is currently available in more thnn 400 markets Nenrty nil ofthe devices 
Vcn/on Wireless cunently sells can operate on XLTE Neatly 79% nf out total dala tiaflic in September 2014 was earned on out 
4GL rE network 

l)n Febmary 13, 2014, wc inlroduced our More Everything 'plans which replaced our Share Everything "plans and provide more 
value to our cuslomers lliesc plans, wliieh are available lo both new and existing postpaid customcis, feat uie doniestic unlimited 
\ oicc minutes unlinuied domestic and international text, v idco and picture messaging cloud storage and a single data allowance 
thai can be shuied among multiple devices connected to the Venzon Wireless netwoiV As of September 10 2014 More 
Everything accounis represented uppiuximntely 57** uf our reiuil postpaid accounts compaied to Share Everyiliing plans 
lepiesenting approximately 41V* uf oui letail postpaid accounts as of September 30. 2013 Vcr..7un Wnelcss ufTeis shaied data 

plans foi business, with More livciything plans for Small business and the Nationwide Business r>ala Packages and Plans 

lablc • rCaa l rn l i 

[n our Wireline business, revenues declined 0 8% dunng the three months ended September 30. 2014 compared to the similar 
penod in 2013 pnnunly due to revenue declines in Global Enierpnsc Core and Global Wholesale These decreases were panially 
offscl by revenue increases in Consumer retail dnvcn by FiOS F-iOS repre'Scnied approximately 76!-. of Consumer retail revenue 
dunng the thiee months ended September 30. 2014 compared to uppre>ximately 71% during Ihc similar penod in 2011 As the 
penetration oi FiOS piuducts increases, ue continue to seek ways lo increase levcnue and lurther rcali/.e operating and capital 
efticiencies as wt̂ ll as nuximtzc protiiability As more iipplicaiions are dev eloped for this high-speed sen ice, we expect that FiOS 
will become a hub for managing multiple home sen ices that will eventually be part of the digital gnd. including not just 
cntert.iinment and conunumcaiions bul also machine-to-machine conununications such as home monitoring, health monitonng. 
energy management and utilities managenie-m 

Wc continue lo ennch thc customer v aluc piojiosition and drive investment reiums by creating new and innovative .scmccs on 
our FIOS platfonn Dunng 2014 X'enzun announced the introduction ut FiOS C îantum I'V which provides l-'iOS TV customers 
wilh new features mdudini: thc ability to record up to 12 .shovvs al once and conirol live TV from any room in Iheir home I'his 
new service is now available cvci^ w-bcre- that FiOS TV is offered With our FiOS (;)uantum broadband service, residential and small 
business cusinnicrs can achieve symmetncal upload and download speeds up to 500 megiibytcs per second, which ue refer to as 
SpecdMalch -

Also in our Wireline business lotal Global Enierpnse and Global U'holcsalc revenues decreased due to declines in core scniccs 
pnmanly as a result uf loux:i voice sen ices and data networking revenues as well as thc euntraetion of maikel rates due to 
competition 'I'o compenvatc tor the shiinking iiiurkei for traditional voice .service, we continue to build our Wireline segment 
around data, video and advanced business sen iccs - areas where demand fur reliable high-speed connections is growing Dunng 
lhe three months ended September 30, 2014 Strategic scn'ices revenues totaled S2 1 billion and represented 61V> ot total Global 
Enierpnse revenues 

Wc arc inv est ing in innov.iiive technology like wireless networks high-speed liber and cloud scn'ices lo position ourselves at the 
cenler of growth trends ol Ihe future [}unng the nine monlhs ended .September 30. 2014. these inveslments included capital 
expenditures of Sl 2 6 billion acquisitions of wireless licenses of SO 3 billion and acquisitions of investmenis and businesses of 
50.2 billion I>inng the nine monlhs ended September 10, 2014. we also compleled spectmm license rransaetions .ind, as a result, 
nc received piocceds of 52 4 billion Sec "Cash Flow s llMii in Investing Activ iiies" nnd "Acquisitions and Divestitures' Ibr 
additional infomution 

By investing in i}ui own capabilities, wc arc also investing in the maikets wx: sene by providing our communities with an 
cflicieiii. reliable infrastmcture foi compciing in the mfonn:iiion economy We aie eonunitled to pulling oui custuineis fust and 
being a responsible membci of our communities Guided by this commitment and by our core values of integnty, respect, 
perfonnance excellence and accountability, we believe we uie well-pusitiuncd to produce a long-tenn retum for oui shaicoiviieis. 
cieate meaningful work foi ourselves and provide something of lasting valne foi socieiy 

Tirnd^ 

We expect ihc activation of de'viccs on Venzon Edge to conlnhutc positively to our consolidated operating income and our 
Wiieless segment operating income .As mote custuiners adopi Venzon Edge, we expect letail postpaid .ARPA (the average revenue 
per account from retail postpaid accounis) and serv ice revenue to conlinue to be negatively impacted, and wc expect equipmcni 
and other rev enue tu eontinue lu be posiiiv cly impacted 

TaMtol Cniiirr 

In this section, wc discu.ss o 
OUl segment re-sults Wchav 
mils and oigani/e by products and .si 

r overall resulis ofoperations and highlight items ofa non-operational nature that uie not included ii 
; two reportable scgmenis Wnelcss and Wndine. which we operate and manage as strategic business 

i In Segment Results of Opciaiions ' we review the peiformance of uui two icpunablu 

There have been no significai 
hem 7 of our Annual Report oi 

1 changes to Ihe information related to tre-nds affecting our business lhal was disclosed in Pan 11. 
Fonn 10-K I'oi ihe yeai ended Decernber 3).2013, excepl to lhe exlenl deseiibed above 

On Febmaiy 21. 2014, we complcied the acquisition of Vodafone's mdiiect 45% inteiest in Verizon Wiidess As a resull, our 
results rellect our 55*< ownership of Venzon Wireless through Ihe clo.smg of the Wireless Transaction and rellect our full 
ouneiship of Venzon Wireless trom Ihc closing ofthe Wireless Transaction through September 3(i, 2014 

Corporate, eliminations and other includes unallocated corporate expenses such as ccnain pension and other employee bcnelii 
related costs, inicrwgment eliminations recorded in consolidation, the results of oihcr businesses, such as our invcsimcnis in 
unconsolidated businessi-s. kise financing, as well as the hisioncal lesults of divested operations and other adjuslmenls and gains 
and losses that iiie not iillocatcd in assessing segment pettoniiance due to their non-operational nature Although such lians.ictions 
aie exdudcd from the business segment results, they arc included in reported consolidated eanniigi Gains and losses that are nut 
individually sigiiiticant are included in all segment results as these items are included in thc chief opeiraiing decision nuket's 
asscssnKUl of segment perfonnance Wc believe that this presentation as.sisls users nf out financial sialements in better 
undeisianding uui icsiills ofopeiaiions und trends tivin penod to penod Eflective Januaiy 1, 2014, wc have also reclassified tbe 
lesulis of cetlaiii businesses, such as developmenl stage businesses that support oui siiaiegic initiatives. fn>m our Wireline 
segment to Cor]ioraie, eliminations and other 'The iinpuci ofthis reclassification was not matenal to our condensed consolidated 
financial slatcments or our segment results of operations 

Ol July I . 2014. OUl Wireline segment divested a non-siraiegic business (see ' Acquisitions and Divestitures") Accordingly the 
histoncal \^ irdiiie results fot these operations, which were not matenal to our condensed consolid.ited financial statements ot our 
segment results ofoperations, hav c been reclassified In Coiporate. eliminations and other to rellect comparable segment operating 
results The resulis ofoperations related to ihis dive.slituir included within Cor]ioraie. eliminations and other are as follows 

Three Months Ended Nine Monlfai Ended 
September 30. .September 30, 

(dollais in millions) 2014 2013 2014 2013 
Impact ofDiveited Operations 

Operating revenues 

Selling, general and administrative cxpen? 

466 
421 

Censolldaird Revei 

Three .Months Ended 
September 30, 

Nine Months Ended 
September 30, 

(dollars m mi l l ions) 2014 2013 (Decrease) 2014 1013 (Decrease) 

Wireless 

Senice revenue S 18.356 $ 17,516 5 840 4 8*-i S 54,421 S 51,322 $ 3,099 6 O^i 
I:qiiipmcn1 and othei 1,479 2.881 596 20 7 9.776 8,576 1,200 14 0 

Toi i i l 21,815 20 I ' j y 1 436 7U 64,197 59.898 4J!99 7 2 

W n d i n e 
Mass Markets 4,515 4.374 141 1 2 13,464 12.932 532 4 1 
Global Entc ipt i ic 3.384 3.539 (155) (4 41 10.313 10.649 (336) (3 2) 
Global \^1iolcsale 1,552 1.631 (79) (4 8) 4.713 4.992 (279) (5 6) 

O h e r 125 1 13 12 106 379 339 40 118 

Total 9,576 9,657 (81) (0 8) 2 8,8 (.9 28,912 (43) (0 1) 
Corporate, el iminations and other 175 223 (48) (21 5) 821 h75 146 21 6 

Consolidated Revenues S 31,586 $ 30,279 S 1.307 4 3 $ 93,887 5 89,485 $ 4.402 4 9 



The incre'ase in consolidated revenues dunng the three and nine months ended September 30, 2014 compared tn the similar 

penods in 2013 was pnmanly due to higher revenues at Wireless as welt as highet Mass Markets revenues dnven by FiOS sen ices 

at our Wirel ine segment Partially offsetting these increa.ses were lower Cilobal Enierpnse and Global Wholesale revenues at our 

Wirel ine .segment 

Wireless' revenues incre-.iscd SI 4 b i l l ion or 7 0%, and $4.3 b i l l i on or 7 2%. respectively, dunng the three and nine months ended 
.Sepiembei 30, 2014 compared lo the similar penods in 2013 due to growth in .sen ice revenue and equipment and other revenue 
Tlie increase in .sen ice revenue dunng thc three and nine months ended September 30. 2014 compared to the similar penods m 
2013 u~as p n n u i i l y dnvcn by higher retail postpaid seniee levenue. u t i c h increased largely as a result o f an inciea.sc in retail 
postpaid connections as wel l as lhe continued inciease in penetration of 4G L I E snurtphones and tablets through our More 
Everything plans Equipment and other revenue iiicieased dunng the ihree and nine months ended September 30. 2014 compaied 
lo tbe similar penods in 2013 pnmanly due to an increa.se in equipment tales, dnven by sales o f equipment under both the 
tradit ional subsidy model and Vcn /on Edge Dunng the three and nine monlhs ended September 10. 2014, re-tail posip.iid 
connection net additions increased compared in the simil.ir penods in 2013 primanly due to an increase in retail postpaid 
connection gross addit ions, partially oflsct by an increase in our retail postpaid connection chum i^tc Retail postpaid 
connccl ion i per account increased as of September 30 2014 compared to September 30. 2013 pnmanly due lo thc increased 
penetration ot tablets 

Wireline's revenues decreased 0 8% and 0 I * * , respectively, dur ing lhe three and nine months ended Septcmbci 30, 2014 

compared to Ihe similar penods in 2013 pnmanly as a result nf declines in Global Enierpnse Core and Global U'hnlesale. partially 

olVsct by higher Mass Market revenues dnven by FiOS sen ites IX inng the nine months ended Seplembei 30, 2014. the decrease 

in Wiiel ine's revenues was also partially olTsei by increased Siraiegic senice revenues wi th in ( i lobul Enier|inse 

Mass Markets revenues increased $0 I b i l l ion oi 3 2%. and SO 5 b i l l i on or 4 I Vo, lespeclivcly. dunng thc ibtec and nine monlhs 

ended September 30. 2014 compared lo the similar penods in 2013 pnmanly due to the expansion o f FiOS services (A'oicc, 

L i lemci and Video), inc luding our FiOS Quantum oll'enngs, as w d l as changes in our pncmg strategies, partially ollsei by the 

continued decline of loe.al exchange revenues 

Glivbal Enierpnse revenues deeieased SO 2 b i l l ion or 4 4%. and SO 3 b i l l i on oi 3.2*'* lespectively. dunng the three and nine 

monihs ended September 30. 2014 compared to the similar penods m 2013 pnmanly due to lowei voice senices and data 

netwoik ing revenues, thc contraction o f market rates due to competit ion and a decline in Core customer premise equipment 

revenues This dccrca.sc dunng the nine months ended September 30 2014 was partially ollset by increases in Strategic .scniccs 

revenues, pnmanly due to increases in our application senices. such as our cloud and data center offenngs 

f} lobal Wholesale rev enucs decreased SO 1 b i l l ion or 4 8*.'*. and SO 3 b i l l i on ur 5 6%, rcspectiv ely, dunng thc three and nine 

months ended September 30 2014 compared to ilie similar penods in 2013 pnmanly due to a decline in iradi i ional voice 

revenues and a decline in domestic wholesale connections, partial ly oOsct by Ethcmci migrations from core customers as well as 

cont inuing demand foi high-speed digital dala seivices trom tiber-(o-the-cell customcis upgrading their core dala encints to 

Eihemet tacilit ies 

Ttl i lr al renli 'Bl i 

Cosl of Sen irrs and Sales 

Cost o f senices and sates increased dunng the three and nine months ended .September 30. 2014 compared to the similar penods 

in 2013 pnmanly due to an increase in cosl o f equipment sales of $ 1 4 b i l l ion and 52 7 b i l l i on , respectively, ai our Wireless 
segment as a lesull o f an increa.sc in the numbei o f dev inid 

SvHinj;, fii'neial and Adminnliiili\e Hxpen\e 

Selling general und administrative expense increased dunng the Ihiee monlhs ended September 30, 2014 compared to the similar 

period in 2013 pnnunily due to gains recorded dunng the third quarter o f 201 3 related to rhe complet ion o f wireless license 

transaction.s Partially offsetting this increase vs'as a decline tn sales commission expense at our Wireless segment 

Sell ing, general and admimsirative cxpen.sc dccrca.scd dunng thc nine months ended September 30. 2014 compared to thc similar 

penod in 201 3 pr imanly due to larger gams lecuidcd during 2014 related to thc completion o f wnelcss license ttansactioni, as 

compared to gams recorded dunng 2013 relaled to the completion o f wireless license transaclions, partial ly ofTsei by a pension 

remeasuiemeni credit recorded dunng 201 3 

Deprec iiiliun and.iiiioitizaliitii Expt;n.K 

Depreciation und amonizal ion cxpcn.se incicascd dunng the three and r 

similar periods in 2013 pnmanly due to an increase in net depreciable asi 

Non-operat ifiinl Ciedn.i 

Nun-sjperatiunal credits included in operating expenses were as fol lows 

(dollars m mi l l ions) 

c months ended .September 30 2014 compared to the 

> at OUI Wnelcss segment 

Three Months Ended Nine Months Ended 

September 30, September 30. 

2014 2013 2014 2013 
Gain on spectrum license t ransact lon i 

PcnsioBremeasurement 

Sec OtherItctTLs** fora descnption nfnon-operatmnal items 

278 S 707 $ 

1 C onsolidated Operat ing Expenses | 

Three Months Knded Nine Months Ended 

Sepleniber 30, l iK iease/ September 30, Increase/ 

(do l la iMn mi l l ions) 2014 2013 (Decrease) 2014 2013 (Decrease) 

Cost o l senices and sales 

Selling general and administrative expense 

rx-piecial ion and amnrtizaimn expense 

Consolidated Operat ing Expenses 

S 12 252 S 10960 S 1,292 1 1 8' l i S 35.528 S 32.425 S 2.603 7 y% 

8,277 8.037 240 3 0 24,159 24,232 (73) (0.1) 

4 167 4 1S4 n 0 1 12 465 12.421 42 0 1 

S 24.696 S 23.151 S 1.545 6 7 S 72.152 S 69.580 5 2.572 3 7 

Cnnwhdaied Operaiiii); In, ome nnd EUITD.A 

Consolidated eamings before interest, taxes, depreciation and amortization expenses (Con.solidated EBITD.A) and Consolidated 
.Adjusted LBTTDA. which are- piesented below, are non-GAAJ' measures and du nut purfuirt to be al lemativcs to operating income 
as a measure' o f updat ing perfonnance Management believes ihat these measures are useful to inves io i i and othei users of our 
financial intbmui l ion in evaluating operating prof i tabi l i ty on a moic vanable cost basis as they exclude the depieciation and 
a inoni /a i ion expense related pnre.anly lo capital expenditures and acquisitions that occuned in pnor years, us well a.s in 
evaluating operating perfomuncc in relation to our competitors Consolidated EBITD.A is calculated by adding back interest, 
taxes, depreciaiion and amonizat ion expense, equity in earnings (losses) nf unconsolidated husine.s.ses and other income and 
(expense), net to ncl income 

Consolidated Adjusted EBITDA is calculated by excluding the effeci o f non-uperaiiunal items and the impact o f divested 
operations from the calculation of Consolidated EBITD.A Managemenl believes ihal this measure provides addit ional relevant 
and useful information to investois und other users ot our finuncnil data in evaluating the etfcciiv eness ot our operations and 
underlying business trends in a maiinet that is consistent viith management s evaluation of business peifbmianee See' "Other 
Items" for addit ional dcltiils reganiing these non-operational items 

Operating expenses include pension and bcneti i related credits and'or charges based on acii ianal assumptions, including 
projecicd discount rales and an estimated reiuni on plan a.ssets These estimates w i l l he updated in the founh quarter or upon a 
remea.surement event to reflect actual tetum on plan assets und updated actuanal assumptions The adjustment w i l l he recognized 
in lhe income siaiement dunng thc fourth quarter or upon a remeasurement event pursuant io our accounling pol icy for thc 
recognition uf actuanal ganis/loises These remeasurements could resull in significant charges ur credits to une or more* u f out 
pcnsiun plans 

Dunng thc second quarter of 2011 . wx; recorded pension remi n accordance with our acv ount ing pol icy lo recognize 

actuanal gams and losses in the penod in which they occur Di inng the third quarter o f 2013. asa re'sult o f the previously recorded 

settlements, wc perfomied a pension remeasurement which was not matenal Talilr ol Cnnlrals 

It IS managemenl's intent to provide non-GAAP financial infomial ion lo enhance the undeislunding o f Venzon's GAAP linanciul 

infonnation. and i l should be (onstdercd by ihe reader in addit ion to but not instead of. the t inancial stalcments prepared in 

accordance with GAAP F.ach non-GAAP financial measure is ptcscnicd along with the corresponding GAAP measure so as not to 

imply th.it more emphasis should be placed on the non-GAAP measure The non-( iAAP financial information presented nuy he 

deteimined or calculated dif lcrently by other companies 

Three Months Ended 

September 30, 

Nine Months Ended 
Scplcmhcr 30, 

(dollars in mi l l ions) 

Consolidated Operat ing Income 

Add Depre-ciation and amortization expense 

Consolidated E B I T D A 

Less Gain on sjiectmin license transactions 

Less Pension remeasurement 

Less Impact o f divested operations 

Consolidated Adjusted E B I T D A 

Thc changes in the tabic above dunng thc three and nine monih.s ended .September 30, 2014 compared to the similar penods in 

2013 were a result o f the factois descnbed in connection wi th operating revenues and operating expenses 

2014 2013 2014 2013 

5 6,890 S 7.128 $ 21,715 S 19,905 
4.167 4 154 12 465 12.423 

S 11.057 S 11.282 5 34.200 S 32.328 

(278) (707) (278) 

- - (217) 

- («) (12) (2f.) 

$ 11.057 s 10.996 S 33.481 $ 31.787 



T a t i l f a t r a D l e n l i 

Other Consolidated Results 

iths ended .Sepiembei 30. 

Omniiel N V (Vodafone 

t 'q i i i iy III Lan i i n ^s (Lo%\r\i oJ ( i i c i i n w l i d a l e d /(iitiiii 'Tvcr 

Equity in eamings (losses) o f unconsolidated businesses decreased SO 1 b i l l ion dunng the three mn 

2014, compared :o thc similar penod in 2013, pnmanly due lo the sale o f our interest in Vodafom 

Omniiel) dunng the fir.st quaner o f 2 0 l 4 . which was part o f lhe consideraiion fbi the Wireless Transaction 

(•qiii iy in eamings (In.sses) o f unconsolidated businesses increased SI 7 b i l l ion dunng the nine months ended .September 10. 2014. 

compared to the similai penod ni 2013 pii inaii ly due to the gam o l 51 9 b i lhon recoided on the sale ot our interest in Vodafone 

On in i i d dunng the first quarter of 2014 

Ol/iei hifome iinj (Expense}. Stt 

Addit ional in lbmiai ion relating lo Other income and icxpensc), net is as fol lows 

Three Months Knded 

September 30, 

2014 2013 

Increase/ 

(Decrease) 

Nine Months Knded 
Seplember 30, 

1014 2013 
Increase/ 

(Decrease) 

Inteiest income 

nm - nol meaningful 

14 $ 14 100 0% 

84 S 1811) 

(Dthci income and (expense), net deeieased dunng thc nine months ended Sepiembct 30, 2014 compared to ihe similat penod in 

2013 p i inur i ty due to net early debt ledempiion costs o f SO 9 b i l l ion recorded dunng the tirst quaner ol 2014 (see ' Other Items") 

(dollars in mi l l ions) 

Three Mnnihs Knded 

September 30, 

2014 2013 

S lO'J ';(M S 56,h36 

Increase/ 

(Decrease) 

S 586 78 7V. 

(1 14) 160 0) 

S 700 nm 

Nine Monlhs Ended 

September 30. 

1014 2013 
Increase/ 

(Ik-c rease) 
$ 2.159 S 1.7'»8 81.1V. 

553 (229) (414 ) 

5 : 

S 107,1114 S 54 524 

4 *>% 5 3% 

Total iiiteicsi costs on debl balar 

Less capi la l i /ed inlcrest cosis 

l o i u l 

Average debt outstanding 

Etfeciive interest rate 

nm - nol meaningful 

Total inteiesi cosls on debt balances increased dunng the three and nine months ended .Seplember 30. 2014 compared to the 

similai penods in 2013 pnmanly due to the issuance o f fixed and f loating rate notes to finance ihe Wirele.s.', Transaction (see 

.Aequisitiuns and Divestitures ) resulting in an nicre'asc in average debt and a concsponding increase in interest expense, 

panial ly offset by a lower cl'feciivc inlcrest rate (see ' Consolidated Fimincial Condi t ion") Capital i /ed inietest costs were lower 

dunng the il i iee and nine montiis ended Sepicmbei 10,2014 compaied to the si ini lai penods in 2013 pi i inanl v due to a dccica.sc 

in wnelcss licenses that ate currenlly under dev elopmeni 

11 

Tabic af CuntcDli 

(dollars in mi l l ions) 

Three Months Fnded 

September .30, 

2014 2013 

N ineMunths Ended 

September 30, 

2014 2013 

Increase/ 

(Decrease) 

Prov is ion fur income taxes 

EfTcctivc income tax rate 32 9 

1034 S 810 

15 6% 

80 1 % S 5.052 

26 4".; 

S 2,886 $ 2,166 75 1 ' / 

15 6% 

The eftrci iv e income tax rate is calculated by d iv id ing the prov ision fbi income tuxes by income belbre the provision lor income 

taxes A.S a lestili o f the completion o f l he Wiieless Tiansuetion the diffetence in the cfTective income lax rate as coiiipuicd to the 

.statutory federal income tax rate w i l l no longei be signif icant due to the inclusion o f income wi thm our income before the 

provision for income laves ihai was previously attnbut.iblc to Vodafone's noncontni l l ing interest in the Ven /on Wireless 

pannership Pnor to thc completion o f t h e Wireless Transaction, oui annual efl i icl ive income lax laie was signif icantly lower than 

lhe statutory federal income lax rate due to the inclusion of income ai inbutable to Vodafone s non i imt rn l l i ng interest in the 

Venzon Wireless partnership wi th in our income before thc prov ision for income taxes, which resulled in our effective income tax 

rate being 16 1 and 15 4 pereentagc points lower dunng thc ihiee and nine months ended Septcmbci 30 2013 re.speetively 

Pie iiieieuse in thc provision for income taxes and the effective income tax latc dunng tho ihre'c and nine months ended 

.Seplembei 30,2014 compared In the similai penods in 2013 is pnmanly due lo increased income taxes on thc incremental inenme 

included in Venzon's pott-acquisit ion income before Ihe provision fbr income taxes resulting hum the acquisit ion of Vodafone s 

indirect 4 5 % interest m Venzon Wire-less on Febmary 2 1 . 2014 The increase dunng the nine months ended September 30. 2014 

compared to the similar penod in 2011 was partially ofTsel by the u i i l i /a t ion o f certain tax crcdil.s in lhe current penod 

Unrerncn i /cd "Tax Bendi ls 

Unrecognized tax benefits were Sl 8 b i l l i on at September 10. 2014 and S2 I b i l l i on at December 31 2013 Inierest and penalties 

related lo unrecognized tax benefits were $0 2 b i l l i on (aficr-iax) and $0 3 b i l l i on (aflcr-iax) at Septcmbci 30. 2014 and 

Decemhei 3 I . 2011. respect ivelv The deciease in uii ici-ogmzcd lax benefils was pnmanly due lo lire icsolut ion o f issues w i ih the 

Internal Revenue Seivice (IRS) involv ing tax yean; 2007 thiough 2009. partially offset by an increase in unieeugnizcd lax 

bencfit.s related to the acquisition o l Vodafone's indirect 4 5 % interest in Venzon Wnelcss The uncertain tax benefils lelated to 

the acquisit ion ol Vodalune's indirect 45*-* inierest in Venzon Witeless concern pre-acquisniun lax eunlroversies and are ihc 

subject o f an indemnity trom Vodatone forwhich a concsponding indemnity asset has been established 

Vcn /on and.'or its .subsidianes file income (ax returns m thc U S federal junsdic t ion, and vanous stale, local and foreign 

junsdic i ions As a large taxpayer, wc are under audit by the IRS and mult ip le slate and foreign junsdict ions for vanous open tax 

yean Significant tax examinations and l i l iga i ion are ongoing in New Vork City for tax years as carly as 2000 Ii is icasonably 

possible that the amount o f i h c l iab i l i ly for unrccogni/ed lax benefils could change by a significant amount in thc next twcKc 

months An estiinale of the range of ihe possible change cannot be made unt i l these tax mailers .ire tiirthet developed or resolved 

•I hn o nhutahle in \orconliollifn: Im 

Three Months Ended 

Septemher 30, 

2014 2013 (Dee rease) 

Nine Months Ended 

.September 30, 

2014 2013 

Increase/ 

(l>cerr-aie) 

jNei income at l r ibutahlc lo 

noDcunti 'ol l ing in terr t ts 99 3,34(, S (3,2471 (97 0)*/, S 2.248 S 9.201 5 (6.953) (75 Of / i 

The dectcase in Net income attnbutable to nnncnnirol l ing intere'sts dunng tlic three and nine months ended Seplember 30, 2014 

compared tn the similar penods in 20 ! 3 was pnmanly due to the completion o f the Wireless Transaction on l-ebmary 2 1 . 2014 As 

a result, our lesults reflect oui 55'.'. owiieiship o f Venzon Wncless ihmugh the closing t>f the Wnelcss Transaction and reOeci our 

fu l l ownership of Venzon Wireless from lhe closing o f l he Wireless Tiansaclion through September 30.2014 Tlie noncontrol l ing 

iiitere'sis that remained afici lhe completion o f the Wireless Transaction pnmanly relate to wireless partnership entities 

T i M r a t C u B l r D I i 

We have two reportable segments. Wireless and Wi ic l ine. which we operate and man.ige as strategic business units and organize 

by products and senices We measure and evaluate our reportable segments based un scgmeni operating income The usu o f 

segment operating income is eunsisienl with the chief operating decisiun nukci'sus.sessment o f segment performance 

Segnie-ni eamings before interest taxes depreciation and amortization (Segment EBITDA) which is presenlcd below- is a non-

GAAP mea.sure und does not puipurt to be an altemative lo operating income as a measure- u f operating perfomiance Management 

believes that this measure is useful to investors and other users of our financial in lo rnu i ion m evaluating operating prof i tabi l i ty 

on a more variable cost basis as it excludes the depreciation and amoni /a i ion expenses relaled pnmanly lo capital expendituies 

and acquisitions that occurred in p i io i years, as w d l as in evaluating operaung peil'onnaiice in relation to our cornpcinois 

Segment EBITD. \ is calculated by adding back depieeiation and amoit izatiun expense lo segment operating income 

Wireless .Segment EBITDA sen ice maigin, als.> presented below, is calculated by d iv id ing Wireless Segincni EBITDA by Wireless 

service levenucs Wireless Segment EBI ' f fJA sen'icc margin util izes service rev enues rather th,m total rex enues Seivice levenues 

pnmanly exclude equipmenl revenues in oidet lu leflect (he impact u f providing sen ice lo the wireless customci base on an 

ongoing basis W n d i n e EBITDA margin is calculated by d iv id ing W n d i n e EBITDA by total Wireline revenues 
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I W i re l c i 

Our Wnelcss .segmcni is pnmanly compnscd of Cellco Partnership doing business as Venzon Wireless Cellco Partnership was 

tomied as a jo in t ventuie in A p n l 2000 by the combinui ion ot the U S wirdcss operations and interests o f Venzon and \ 'odatone 

Pnoi to the coniplcltnn ot the Wireless Transaction, Venzon owned ii control l ing 55*'* inteiest in Veiizun \K'ireless and Vodafone 

owned thc remaining 45*1 On Febmary 2 1 . 2014 the Wireless Transat t io i i was cumplctcd and Venzon acquiied 100% uunership 

o f Veii/.on Wireless Vcn/.on Wireless provides wireless conuiiunicaiions services across one o f t h e most extensive wireless 

networks in the tJnileil .States 

We provide these seniccs and equipmenl sales lo consumct. business and govemmenl customcis in the United .Slates on a 

postpaid and prepaid basis Postpaid connections represent indiv idual Imcs of sen ice for which a customer is b i l led in advance n 

monihly access charge in return for a monthly t iciwoik service allowance, and nsage beyond the allow-ances is bi l led monthly in 

aticars Oui piepaid sen ice enables iiidiv iduals lo obtain wnelcss scivices without a long-ieiro contract or credit vcnt icat ion by 

paying for al l services tn advance 

Operat ing Revenuei and Selected Opera l ing .Statistics 

(dol lui^ in mi l l ions. 

cKCcpt AH l 'A ) 

Three Months Ended 

September 30, 

2014 2013 

Increase/ 

(Decrease) 

Nine Months Ended 

September 30, 

2014 2013 

Inc r ras r / 

(Decrease) 

Retail scn'icc 

O h e i sen ice 

$ 17,556 

800 

S 16.776 

740 

$ 780 

60 

4 6*. 

8 1 

$ 52.090 

2.331 

$ 49,367 

1,955 

S 2,723 

376 

5 5% 

192 

Sen ice revenue 

Other 

18 356 

2.480 

999 

17 516 

1.924 

959 

840 

556 

40 

4 S 

28 9 

4 2 

54 421 

6.737 

3 039 

5 1.322 

5.690 

2.886 

3,099 

1,047 

153 

6 0 

184 

5 3 

Equipment and olhei 3.479 2 883 596 20 7 9,776 8.376 1,200 14 0 

Tu ta l Opera l ing Revenues S 21,835 S 20.399 S 1.436 7 0 S 64,197 S 59.898 S 4,299 7 2 

Connections COOO) 

Retail connections 

Retail postpaid connections 
106,156 

100.103 

101,150 

95,185 

5.006 

4.918 

4 9 

5 2 

Net addit ions in penod ( 000) 

Retail connectiuns 

Retail poslp<iid coiineclions 

1.525 

1 516 

1.061 

927 

4^4 

58'» 

43 7 

63 5 

3.501 

3,496 

2,819 

2,545 

682 

951 

24 2 

17 4 

Chum Rate 

Retail connections 

Retail postpaid connections 

1 2 9 r . 

I 00% 

1 28% 

fl 97»,. 

1 30% 

1 00% 

1 2 7 % 

0 9 7 % 

.Accouni Statistics 

Retail postpaid .ARPA 

Retail po.stpaid accounts ( '000)<" 

Retail postpaid connections pur 

.iccouni • " 

S 161 24 S 155 74 S 5 50 3 5 S 160 21 

35.435 

2 82 

5 152 84 

34,972 

2 72 

S 737 

463 

0 10 

4 8 

1 3 

3 7 

' I 'As ot end ot penod 

Excluding acquisitions and adjus-tments 

Wireless' lotal operating rev enues increased by $ I 4 b i l l ion or 7 OV.. and S4 5 b i l l ion or 7.2%. respectively, dunng the three and 

nine months ended September 10. 2014 compared lo the similar penods l i i 2013 pnmanly as a R'SUII o f growth in service revenue 

and equipmenl revenue 



ALcnuiiis and Connections 

Retail (non-wholesale) postpaid aecounts represent retail cuslomers under contract with Venzon Wireless lhat uie directly sen'cd 
and managed by Vcn /on Wireless and usc its branded services Accounts include More Everything plans and corporate accounts, 
as wel l as legacy single connection plans und family plans A single accounl may receive monihly wireless sen ices foi a vanety o f 
connected devices Retail eonnectiuns represent our retail customer device conueciions Chum is the rate at w h i i l i seivice to 
connections is tcmnnated 

Retail connections under an accounl may include smartphones, basic phones tablets and other Intemet devices as well as Nome 
Phone Connect and Home Fusion Wc expect to continue to expenence retail connection growth based on netwoik senice quality 
and the .strength of our product otl'cnngs Retail postpaid connection net additions increased dunng the three and nine months 
ended .September 30, 2014 compared to the similai penods in 2013 pnmanly due in an increase in retail postpaid connection 
gross additions, partially ofl'set by an incre-ase in our retail postpaid connection chum rale Higher retail postpaid conneciion gross 
addit ions were dnx cn by gross additions o f tablets as well as smanphones Dunng the ihree and nine months ended September 30. 
2014. our retail postpaid connection net additions included approximately 1,074 mi l l ion and 2 858 mi l l ion tablets, respectively, 
as compared to 246 thousand and 824 thousand tablets, respectively. in the similar penods in 2013 

Retail Postpaid Connections per .Accounl 

Retail postpaid connections per accounl is calculated by d iv id ing thc total number o f retail postpaid connections by the number 

ot retail postpaid accounis as o f the end o f the penod Retail postpaid conneclions per account incicused 3 7% us o f Scptcinbcr 30, 

2014 compared to .Scptembet 30, 2013, p n n u n l y doe to the increased penetration o f tablets 

Service Revenue 

Sen ice revenue increa.sed by SO 8 b i l l ion o r4 8%. and $3 1 b i l l ion or 6 0%. respectively dunng the three and nine monlhs ended 

September 30, 2014 comp.ired to the similar penods m 2013 pnmanly dnvcn by highei retail postpaid sen ice revenue, which 

incieased largely as a result o f an incieasc in retail postpaid connections as well as the continued increase in penetration o f 4G 

L'TE smanphones and tablets through oui More Everything plans The penetration of 4 0 LTE smartphones was dnven by the 

activation of smartphones by new cuslomers as wel l as exisi ing customers migrating from basic phones und 3G smartphones to 4 0 

LTE smartphones 

Thc increase in retail postpaid ARPA vvhich excludes lecumng equipment installment bi l l ings related to Venzon Edge during 
thc three and nine months ended Seplember 30, 2014 compared to the similar penods in 2013 was pnmanly dnvcn by increases in 
smartphonc penetration and retail postpaid connections per accounl As o f September 30, 2014. ue expenenced a 3.7*,i incicase in 
retail postpaid connections per account, compared to September 30. 2013, with snunphones representing 77*.. o f our retail 
po.sipaid phone base as nf September 30. 2014 compared tn 6 7 % as o f .September 30. 2013 fhe increased pcnctraiion in retail 
postpaid connections per aceounl is pnrrunly due lo increases in intemet dala devices, uh ieh represented 13 ot our retail 
postpaid connection base as o f September 30, 2014 compared to i n 2 V . as of Seplembei 30. 2013. p n n u n l y due to tablet 
activations Addi t ional ly , dunng the nine months ended September 30 2014. postpaid snurtphone activations represented 9 1 % ot 
phone.i ac t iv i icd compared to 85% in ihe similar penod in 2013 

Other scn'icc revenue nicteased dunng the three and nine months ended September 30. 2014 compared to rtic similar penods in 

2013 due to growth in wholesale eonncetions 

Equipmenl and Other Re\enue 

Equipment and other revenue increased dunng ihc three and nine monlhs ended September 30 2014 compared to the similat 

penods in 2013 pnnun l y due lo an increase tn equipment sales, dnven by sales of equipment under both the iradi i ional subsidy 

model and Venzon Edge 

Tihlr sl r i i n l r n i i 

Operat ing Eipcnscs 

(dollars in mi l l ions) 

Three Months Ended 

September 30, 

2014 2013 
Increase/ 

(Decrease) 

NiiR' Months Ended 

Seplember 30, 

2014 2013 (D« 

locrea ie / 

asc) 

Sell ing, general and administrative expense 

IX-picciation and amortization expense 

To ta l Operat ing Eipcnscs S 14.880 

7 041 
5.698 
2.1.19 

5,652 S 1 391 24 6% S 19 1.41 

5.801 (103) (1 8) 16,991 

2.060 79 3 8 6.307 

S 13.513 S 1.367 10 1 S 42.939 

S 17.102 S 2.5.19 

16 915 76 

6 113 194 

S 40.130 S 2,809 

Co.Tf of Sen ices and Sales 

Cost o f .senices and sales increased dunng the three and nine months ended September 30, 2014 compared to the similar penods 
in 2013 pnmanly due to an increase in cost o f equipment sales of Sl 4 b i l l ion and S2 7 b i l l i on , rcspcclively. as a result o f an 
increase in the number o f dev K es sold The inciease for the nine monlhs ended Sejiteinbei 30.2014 was also due lo an inereasc m 
cu.st o f nclwxirk seivicvs. partial ly uflsci by adecre-ase in eosi u f dala seivices and decreased data luamnig 

Srllniji Ocnvra! and.1dnuni.firaii\v Eipai.ic 

Sell ing, general and adminisinil iv e expense deeieuscd dunng il ie tliiee months ended Seplembei 30. 2014 lompaied lo the similai 
penod in 2013 pnmanly due to a decline o f SO I b i l l ion in sales commission expense largely dnven by the adoption o f Venz^>n 
Edge 

Sel l ing, general and adminislrative expense increased during the nine months ended Seplembei 30, 2014 compared to the similar 

penod in 2013 p n n u n l y due to higher advertising expense and gams recorded in the firsl quarter o f 2013 related to wireless 

license exchange agreements, partially offset by lower s.-ilxry expense and a decline o f SO 2 b i l l ion in sales commission expense 

Itcpi.^ 

Depic 

laiion Kind .\moi liZii n Expense 

n expense increased dunng thc ibtce and nine months ended September 30. 2014 compared to the 

n 2013 pnmanly dnven by an increa.se in net depreciable usfcls 

TabharOia t rau 

Segment Operat ing Ini 

(dollais in million-s) 

Tahb a I CautroM 

r Wi re l ine 1 
Three Months Ended 

September 30, 

2014 2013 

Nine Months Ended 

Increase/ September 30, Increase/ 

(Decrease) 2014 2013 (Decrease) 

Segment Operat ing Income 

Add Depreciation and 

amortizaiion expense 

Segment EB ITDA 

Scgmeni operating income marg in 

Segment E B I T D A service marg in 

S 6.955 $ 6.886 S 69 1 0 % S 21.258 S19.7(,S S 1 490 7 5',. 

2,139 2,060 79 3 8 6..107 6,113 194 3 2 

S 9,094 S 8.946 $ 148 1 7 S 27.565 5 25 881 S 1.684 6 5 

Our Wireline segment provides voice, data and video communications products and enhanced seniccs including broadband 
video and data, corporate netwuik i i ig solutions, data center and cloud senues. secunty and managed network sen iccs and local 
and lung distance voice seivices We prov ide these products and sen ices to consuiiierv in the United States, as well as to earners, 
businesses and gov eminent cusiomcn; both in the United States and in over 150 other countnes aiound the wo i ld 

On July 1.2014, our Wire-line segment divested a non-strategic business (sec "Acqui.silions and D ivo i i t u res " ) Accordingly, thc 
histoncal Wirel ine lesults for these operations have been rccla.ssificd to Corporate, el iminations and other to reflect comparable 
segment operating results 

3 1 9 % 

49 5% 

3.1 8% 

SI 1 % 

33 1 % 

50 7% 

33 O'i 

50 4% 

Operat ing Kevenuet and Selected Operat ing .Statistics 

I'he changes in the table ubove during thc three and nine months ended Scpl 

2013 were pnmanly a resull o f the fae t o n descnbed in conneciion with operati 

mbcr 30. 2014 compared to thc similar pe i iod i in 

g revenues und operating expenses (dollars in mi l l ions) 

Three Months Ended 

September 30, 

2014 20L3 

Increase/ 

(Decrease) 

Nine Months Ended 

Septrmbcr 30 , 

3014 2013 
Increase/ 

(Decrease) 

Non-operational items excluded Qom our Wireless segment Operating income were as fol lows 
Consumer retail 

Small business 

S 3.902 S 

613 

3,735 

639 

S 167 

(26) 

4 5% 
(4 11 

S 11 606 $ 

1 858 

1 1.020 
1,912 

S 586 
(54) 

5 3% 

(2« ) 

(dollars in mil l ions) 

Three Months Ended Nine Months Ended 

September 30, September 30, 

2014 2013 2014 2011 

.Mass Markets 

Strategic services 
Core 

4,515 

2.068 
1.316 

4.374 

2,048 
1,491 

141 

20 

(175) 

3 2 

1 0 

(1 1 7) 

13,464 

6,214 

4,099 

12,932 

6,059 

4.590 

532 

155 
(491) 

4 1 

2 6 

( 1 0 7 ) 

Gain on .spectmm license ir.intae-tinns S - S 278 S 707 S 278 Global Enterpn.se 1.384 3.519 (155) (4 4) 10,313 10.649 (336) (3 2) 

.17 Global Wholesale 
(Jiher 

1,552 
125 

1,611 

113 
(79) 
12 

(4 8) 

106 
4,713 

379 

4,992 

339 

(279) 
40 

(5 6) 
1 1 8 

I'ntal Opera l ing Revenues S 9.576 5 9.657 $ (81) (0 8) $ 28.869 5 28,912 $ (41) (0 1) 

ConneciionsCOOO). " i 

Total voice connection.s 20 089 21,457 (1.168) (6 4) 

Tolal Broadband conncctio 
FiOS Intemel subsciiben 
FiOS Video sub.scnbers 

9.146 
6,471 
5.513 

8.995 
5,946 
5,170 

151 
525 
»o l 

1 7 
8 8 

7 0 

" l A s o f c n d of period 

Wireline's revenues deciea sed 0 8% and 0 1 % , respecliv ely. dunng the lh ee and line monlhs ri idcd Seplembei 30. 2014 

L-d September 30, 20 

n ( i lobal l-.nleipn.sc 

compared (0 thc sim 
utVsct by higher Consuinei letail revenues dnven by FiOS senices IXinng thc nine inunt 
decrease in Wireline's revenues was also partial ly offset by increased Stntegic sen-ices rcvcnu 

Mass Markets 

Mass Markets operations provide broadband seniccs (mcluding high-speed Intemet. FiCJS Internet and FiUS Video scnices). 

local exchange (baste senice and end-user access) and long di.siancc ( including tcginnal to l l ) voice seivices to residential and 

.small business subscnbers 

Mass Markets revenues increased SO 1 b i l l ion or 3 2*^. and $0 5 b i l l ion or 4 1%, respectively. dunng the three .ind nine monlhs 
ended September 30. 2014 compaied to the similar penods in 2013 pnmanly due to the expansion o f FiOS sen iees fVoice. 
Internet and Video), inc ludmg our FiOS Quantum oflirnngs, as well as changes in our pnc ing strategies, partial ly olTsei by the 
continued deeline o f local exchange revenues FiOS lepresented approximately 76% and 75%. lespeciively. of Consumer retail 
revenue dunng the three and nine months ended September 30, 2014. compared to appiuximately 71V. and 70V.. re-spectively. 
dunng the similar penods in 2013 
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Since (Xtobei 1. 2013 ue grew our subscnbei base by 0 5 m i l l i on FiOS Internet subscribeis und 0 4 mi l l ion FiOS Video 
siihscnbcrs, whi le also consistently improving penetration rates u n h i n our FiOS sen'ice areas As o f September 30. 2014. we 
achieved penetration rales u f 40 6" * and 35 5'!'. foi FiOS Intemel and FiOS Video, respcciivcly compared to penctraiiun rates of 
39 2 % and 34 9 r . I'orFiOS Inleniel and FiOS Video, respectively, as ol Seplember 30, 2013 

The increase in Mass Markets rev 

due lo a 5 9% decline in Consur 

with wireless, ond competing vo i 

access lines in senice as wel l i 

nues was partially olTset by the decline o f loca l exchange revenues This decline u-as pnmanly 

n retail voice connections resulting pnmanly from compeli t ion and technology substi lul ion 

; over IP, broadband and ci'.ble senices Toial voice connections include traditional switched 

I'lOS digi ta l voice eonnections 'I'heie was also a decline in .Small business retail voice 

connc'ctioni. piiiiiuiily letlecting compeiKinn und a shiO to borh IP und liigh-.spccd ciicuits 

Glt'htif Enleipiiie 

Global Enterpnse ofi'eis Strategic seniccs including netwoik pioducts and sulunons, advanced communications scniccs, and 

other coic communications sen ices to mediure. and large business customers, niul l inal ional coiporaiions and state and federal 

government customers 

Global Enterpnse revenues dccrca.scd $0 2 b i l l ion or 4 4%, and $0 3 b i l l i on or 3 2%, respectively, dunng the three and nine 
monlhs ended September 30, 2014 compare'd to thc similar penods in 2013 pnmanly due lo a decline o f SO I b i l l ion or 11 9%, 
and SO 4 b i l l ion or 11 5%. respcciivcly. related to lovvcr voice services and data networking re'venues, winch consist o f i radi i ional 
cireuit-based scn'ices such as frame relay pnvate line and legacy voice and dala .senices I'hese core sen'iees declined compared 
lo Ihe siinil.n penods in 2013 as our customer base continued to migrate to next generation IP sen ices .Alsu contnbulmg lo lhe 
decrease was thc coniraciion ot market rates due to cumpci i l ion and a decline in Cute customer premise equipment revenues 1'he 
decre.i.se dunng thc nine months ended September 30 2014 compared to thc similar penod in 2013 was panial ly nttsci by nn 
increase in Strategic sen ices revenues ot $0 2 b i l l ion , ot 2 6V., pnnun ly due to incrc.i.ses in our application scn'ices, such as our 
cloud and data center offenngs 

Olohal Wholesale 

Global Wholesale piov ides communications sen lecs including d.na, voice and local dial lone and broadband sen ices pnmanly 
in local, long distance and other carriers that u.ic our facilities in provide .scniccs to their customers 

Global \Miolesj le revenues decreased SO I h i l l ron oi 4 8V. and $0.3 b i l l i on or 5 6%, lespeelively. dunng the three and nine 
months ended September 30 2014 compared to the similar penods in 2013 pnmanly due to a decline in iradi i ional voice 
revenues and a 6 5*;deet ine in domestic wholesale connections as o f September 30 2014 compared to Scptemhei 10. 2011 7'he 
tradit ion.i l voice revenue declines are primanly due to u decrease in minutes of use and ihc eftecf o f technology substiui l ion Also 
cuntnbut ing to the decline in voice revenues is the cont inuing cuntraci ioi i u f markel rates due to cumpetit ion Partially offsett ing 
the overall decrease in wholesale revenues ueie Ethernet migrations from core customcn as well as continuing denund toi h igh
speed digital data scniccs from fibcr-to-the-cdl customers upgrading their core data circuits to Elhcmet facili l ies As a resull o f 
the customer migrations, ai Seplcmlier 30. 2014. lhe number o f lurc dala eiieuits expenenced a 13 7% decline compared lo 
Sepiembct 10,2013 

Operat ing Expenses 

(dollars m mi l l ions) 

Three Months Kndrd 

September 30, 

2014 2013 

Inciease'/ 

(Decrease) 

Nine Klooihs F.ndrd 

September 30, 

2014 2013 

Ii i iTcase/ 

(Decrease) 

Cost o f services and sales 

.Selling general and adiiunistra 

IVprecia i ion and amort i /at ion 

To ta l Opr ra t l ng Eipenses 

5 325 S 5,342 S (17) (0 3)»/. S 16 006 i 15.925 S 81 0 5Ti 
2.048 2,094 (46) (2 2) 6.228 6,517 (2891 (4 4) 
1.978 2,074 (96) (4 h) 6.016 6.254 (2J8 | (3 8) 

5 9.151 5 9.510 M I 5 9 J ( 1 7 ) 5 28 250 S 28.696 S (446) i l 6 ) 

Tahir ol C'nntsnii 

Cost of Senices and Sales 

Dunng lhe l l i ice months ended September 30, 2014. t3ost of senices and sales decreased compared io the similar penod m 2013 
pnmanly due to a decrease in employee costs and a decline in access cosis, dnv en by declines in overall wholesale long distance 
volumes which were partially offset by an increase m lon len i l o s i s o f SO 1 b i l l ion assoerateJ with continued FiOS subsenbci 
growth and piugramninig license fee increases 

Dunng the nine months ended Septembci 30 2014 Cost o f sen iccs and sales incica.sed compaied to the similar period in 2013 
pnmanly due to an increase in content custs o f SO 3 b i l l ion associuted with continued FiOS siibscnber growth and programming 
license lee nicieases. partially ollset by a decline in employee costs and access costs, dnvcn by declines in overall wholesale long 
distance volumes 

Sflling, Ccneial and •idininisirati\e Espen\e 

Dunng thc three months ended September 30. 2014. Selling genetal and adniini.straiive expense was consisieni with lhe simili ir 

penod m 2011 Dunng thc nine monlhs ended September 30, 2014, ,Selling, general and administrative expense decreased 

compared to the similar penod in 201 3 pnmanly due to declines ni employee costs, p n n u n l y as a result o f lower headcount This 

dccrea.se was partially offset by higher regulatory expenses 

Depret lafior ,ind .•Imnrlizcilinn Eijii ntc 

Dunng the three and nine monlhs ended Septembci 30. 2014, Depreciation and amort i /a i ion expense decreased compaied to the 

similar penods in 201 3 pnmanly due to a decre:)se in net depreciable assets 

Segment Operat ing Income and E B I T D A 

(dollars in mi l l ions) 

Three Irionths Ended 

September 30, 

2UI4 2UtJ 

Nine Months Ended 

Increase/ September 30, Increase/ 

(Decrease) 2014 2013 (Decrease) 

$ 78 53 1 % S 619 S 216 S 403 nm 

16) 6.016 6.254 _(21K) f3 8i*,-. 

2.221 S (18) (0 8) t 6.635 S 6.470 S 165 2 i> 

Scgmeni Operat ing Income 

.Add Depreciation am! 

amort i /at ion expense 

Segment EBITDA 

Srgmeni i iperal iug income marg in 
Segment EBITD.A m a r g i n 

Tlie changes in the table above dunng the three and nine monlhs ended September 10. 2014 compared lo the similar penods in 

2013 were pnmanly a resull o f ihe factors descnbed in connection with opcraiing revenues and operating expenses 

Non-operational Hems excluded l ioin our Wncl ine segment Operating income were as fol lows 

Three Months Ended Nine Monlbs Knded 

September 30, September 30, 

(dollar^iin mi l l ions) 2014 2013 2014 2013 

Irnpaci ol divested operations S - S 8 S 12 S 26 

( Ga in on .Spectrum License Transactions 

Dunng the second quarter of 2014, we completed license exchange irans.iciions with T-Mobi le USA Inc (T-Mobitc USA) to 
exchange certain AWS and Personal Communicai ioi i Scn iccs (F'CS) licenses 'I he exchange included u number of swaps ihai wc 
expect w i l l resull m more efticieni use o f lhe AWS and PCS bunds As a resuh o f these exchanges, vvc received SO 9 b i l l i on ot AWS 
and PCS spectmm licenses at fair value and we recorded an imi iu ie i ia l gain 

10 two addit ional agree-inenis with T-Mobi lc USA with 
agieement, wx sold certain o f these licemses to T-Mobi le 

Icly S2 4 b i l l i on , and under the second agieement we exchanged thc 
s well as AWS and PCS spectmm licenses for AWS and PCS spectiuro 
d PCS spcctroni licenses at fan value and wc iccoided a pie-tux gain ol 
isirative expense on our condensed consolidated statemeni of income lor 

Dunng thc second quarter of 2014. wc completed transaclions pm 
le.speel to out remaining 700 .MH/ A block speetitim licenses Undi 
USA in exchange foi ca.sh consideraiion o f approxir 
re-maindcr of our 700 MHz A block spectmm license: 
licenses As a resull, wc received S l 6 bi l l ion of A^^S 
appiox inu ie ly SO 7 b i l l ion in Sel l ing, general and .idm 
lhe nine inonihs ended .September 30, 2014 

During the ih in l quanei o f 2013. attci icceiv ing the required regulatory approvals, Venzon Wireless sold 39 lower 700 MHz B 

block spectium licenses lo A T i t T Lie (AT&T) in exchange for a paymeni o f $1 9 b i l l ion and the transfer by A T & T to Venzon 

Wnelcss o f AWS (10 M l lz) licenses in certain markets m the wvstem United Siaies Venzon Wire-less also suld certain lowci 700 

M H z R block spcctrom licenses to an investment firm for a payment of SO 2 b i l l ion As a resull. wc received SO 5 b i l l ion o f .AWS 

licenses at (inr value and we recorded a pretax gam o f approximalely SO 3 b i l l ion in Sel l ing, general and administralive expense 

on our condensed consolidated stalemenls o f income forthe ihtee and nine months ended fK-pleinber 30,201 3 

Thc Consolidated .Adjusted EB IT l lA non-GA.-\P measure presenlcd in thc Consolidated Operating Income and EBITDA 
discussion (Sec "Consolid.ited Results of Opcral ions")cxcludcs the gam un the spcctnim license transactions described above 

I Wireless Transact ion Coi ls | 

.As a result o f t h e third-party indebtedness incurred lo finiince the Wiieless Tninenciiun. we incurred inteiest cxpen.sc o f $0 4 
b i l l ion dunng the nine months ended September 30. 2014 (see Consolidated Financial Cond i t ion" ) and SO 1 b i l l ion dunng the 
nine monlhs ended Seplember 30 2013 

These amounls re-pre-seni only the intcre-st expense mcuncd pnor to the closing o f the Wireless Transaction 

I Impac l of Divested Operations 

On July 1. 2014, we sold a non-ciraiegic Wireline business, which provides communications solutions to a vanety o f govemmenl 

agencies 

l l i e Consolidated Adjusled EBITDA nun-GAAP measure- piesented in the Consolidated Operating Income and EBITDA 
discussion (See Consolidated Results o f Operations") excludes the histoncal t inuncial result.s o f t h e divested operations 
described above 

I G am on Sale o l Omni ie l Interest 

.As a resull o f l h e sale o f i h c Omniiel inleiest im Febmary 21 2014, which was part o f i h c considcialion I'oi the Wireless 

Transaction we recorded a gam o f SI 9 b i l l ion in Equity tn eamings (losses) o f uncon.solidaled businesses on our condensed 

consolidated statement o f income forthe nine months ended September 30,2014 

I Ea r l y Debt Redemption Costs | 

Dunng March 2014, wc recorded nci debt redemption costs o f $ 0 9 b i l l i on in connection with thc early redemptinn n f SI 25 
b i l l i on aggregate principal amouni of Cellco Partnership and Venzon Wireless Capital LLC 8 50f* Notes due 2018. and the 
purchase u f the fo l lowing noies pursuant tu a lender uffer (the Tender Offer) 50 7 b i l l ion o f the then outstanding 5 I 5 b i l l i on 
aggre-gate pnncipal amount of \ 'enzon 6 10% Notes due 2018. SO h b i l l i on o f the then outstanding Sl 5 b i l l ion aggregate 
pnncipal amount nf Venzon 5 50% Nutes due 2018. SO 6 b i l l ion o f the then oulslanding SI 3 b i l l ion uggrcgate pnncipal amount 
o l Ven /on 8 75% 



Tatilr arCaatni l i 

Notes due 2018. $0 7 b i l l ion o f t h e then outstanding Sl 25 b i l l ion aggregate pnncipal amount o f Venzon 5 55% Notes due 2016. 

SO 4 b i l l i on o f t h e then outstanding SO 75 b i l l i on aggregate pnncipal amount o f Venzon S 50% Notes due 2017. SO 6 b i l l ion of 

lhe then outstanding SI 0 b i l l ion aggregate pnncipal amounl uf Cellco Purtnei^hip and V c n / o n Wireless Capital L L C 8 50% 

Notes due 2018. 50 2 b i l l ion o f t h e then ouisianding $0 3 b i l l ion aggregate pnncipal amounl of A l l te l Corporation 7 00% 

Debentures due 2016 and SO 3 b i l l i on o f the then outstanding $0 6 b i l l ion aggregate pnncipal amouni o f GTE Corporation 6 84% 

Debentures due 2018 

I Pension Remeasurement 

IXinng the three and six months ended June 30. 2013, we lecoided net pre'-tax pension remeasurement cre'dits o f approximately 

$0.2 b i l l i un . in accordance with our accounting pol icy tn recognize actuanal gains and losses in the penod in which they occur 

The pension remeasurement credits rel.ite to scillcments for employees who received lump-sum di.sinbutions The credits were 

p n n u n l y driven by an approximately 75 basis point increase in out discount rate assumption used to delcnmne thc currenl year 

l ub i l i t i cs o f one o f our pension plans The change in discount rate n:sullcd in a gain o f SO 3 b i l l i on partial ly offset by a loss 

resulting from the difference between our expected return on assets assumption o f 7 5% at [>eccmbcr 31.2012 and our annualized 

actual retum on assets ot 7 2V. at June 30 2013, as wvl l as other losses (SO I b i l l i on ) Our weighted-average discount rate 

assumption incre-ased fiom 4 2% at IVeember31 2012 to 5 0% a: June 30,2013 

Thc Consolidated Adjusted E B l l D A non-GAAP measure piesented i 

discussion |,Sce "Consolidated Results o f Operations") excludes the pensn 

the Consolidated (^peratlng Income 

t descnbed above 

nd 1 - :B ITDA 

Tahlc at Canlrnli 

(dollars in millions) 

Nine Months Ended 

September 30, 

2014 2013 Change 

S 21,157 S 28.387 S (5J!30) 

(10.430) (10.023) (407) 

(59,037) 35.253 (94.290) 

5 (46 .310 ) S 53 ,h l7 $ (99.9271 

Cash Flows Provided By (Used In) 

Operating activit ies 

Investing activit ies 

Financing activities 

Increase (Decrease) l o Cash and Cash Equivalents 

We use Ihe net cash generated from our operations to fund network expansion and modemi /a t ion, repay extemal f inancing, pay 

dividends and invest m new businesses Out suuices o f funds, pini ianly from upeial tuni and, lo the extent necessaiy. f iom extemal 

f inancing arrangcmcnis. are* sufricienl tu meet ongoing operating and investing requirenKnls Thc cash port ion o f ihv; purchase 

pnce for tho Wireless Transaction was p n n u n l y funded by the incurrence o f third-party indebtedness (tec ".Acquisitions and 

Divestitures") Wc expecl that uut capital spending requirements w i l l eonlmue to be financed pnmanly ihrough internally 

generated funds Debl oi equity financing may be needed to fund addit ional inveslments or developmenl aciiv itics or to maintain 

an appropriate capital slrociurc to ensure nur financial f lex ib i l i ty Our cash and cash equivalents are primarily held domestically 

in diveisi f icd accounts and are invested to maintain pnncipal and l iqu id i ty Accordingly, we do not have significant exposure lo 

foreign currency fluctuations See "Market Risk" for addit ional infomiat ion regarding our foreign cuneney nsk nunagement 

s integiet 

Our available external l inancing arrangements include 

financing anangements issuances o f registered debl o 

also issue shon-icrm debt through an active commerc 

commercial paper is.suanccs 

redit available under credit facil i t ies and other bank lines ot credit, vendor 

cqui iy securities and piivately-plaeed capiinl market secunties We may 

al papci program and have an S8 b i l l i on credit facil i ty to .suppon such 

I Cash Flows Provided By Operal ing Act iv i t ies 1 
(Kir pnnu ry source o f funds continues to be cash generaleJ from c>perations pnmanly from our Wireless segment Sc\ cash 

provided by operating activit ies dunng the nine months ended September 30. 2014 decreased by 55 2 b i l l ion compared lo the 

similar penod in 2011 pnmanly due to .i S3 2 b i l l ion mcrcasi; in income tax payments due lo the incremental income included m 

Ven/.on's income since the closing o f t h e Wireless 'Transaction and the impact uf bunus depreciation recorded in 2013 Also 

contnbut ing to the decrease was a S2 5 b i l l ion inciease in interesi payments pnmanly due to the incremental debl needed to fund 

the Wireless Transaction as well asa S l 5 b i l l ion increase in pension contnbut ions Thc decline was partially oll'sei by an increase 

tn earnings at our Wireless segment 

On Febmary 2 1 , 2014. wc completed the acquisition o f Vodafone's indirect 45 V. interest in Verizon Wireless which among other 

benefits discussed heici i i .also piovides us ful l access to the cash flows of Verizon Wireless Hav nig fu l l access lo al l the cash flows 

f i vm OUI vviidess business gives us the abi l i ty to continue to invest ni our neiworks and spectmm. meet evolv ing customci 

require-ments furprc>ducls and sen'iccs and lake adv unlage of new gn iw ih opportunit ies across our l ine i ofbusiness 

Wc do noi expect tu ni.ike any iruiten.il employer eontnbunoiis tu our quali f ied pension plans in the fourth quarter o f 2014 

I Cash Flows Used In Investing Act iv i t ies 

Cap i ta l Expcndi l i i i r.r 

Capital expenditure's cunt 

seivices, enhance re'spon« 

nelwuiks 

uc to be o 

eness to 

I I primary usc u f capital reso 

rnmpeiit ivc challenges and 

[ce-s as they taeilitale th 

lerease the operating i 

in iroduei ion of new products and 

Ticieney and productivi ty of oui 

TiMr at t 'uairai i Tat4r afCuijl.E 

Capital expenditure's, including capiia1i/j:d software, weie as follows 

(dollars in mil l ions) 

Nine Months Ended 

September 30, 

2014 2013 

7 808 

4 194 

6,720 

4,467 

620 

Total asa pereentage o f revenue 13 4 % 13.2Vi 

The incre-aie in capital cxpeiidiiures dunng the nine months ended Seplembei 30. 2014 compared lo the similar penod in 2013 

u~as pnmanly due to investments to inciease thc capacity ot nur 4 0 LTE netwoik partially ollset by lowei capital expenditures at 

Wire-lme ns a resull ofdeca-ased lep.icy spending requirements 

In Febmary 2014. Venzon acquired a business dedicated to the development o f IP lelevision for cash consideration lhat was not 

significant 

During Ihc nine monlhs ended Seplembei 30. 2014, wc received proceeds of S2 4 b i l l ion icluied to spectrum license iiari.saciions 

and $0 1 b i l l ion related to the disposit ion o f a non-«trategie busmess See '.Acquisitions and Divestitures" for additional 

information 

I Cash Flows Provided By (Used In) Financing Activit ies | 

We .seek to maintain a mix o f t lxed and vanable rale debt to lower borrowing costs wi th in rea.sonable n.sk parameters and to 

protect HgainsI earnings and cash l low volat i l i ty resuliing from changes in markel conditions Dunng thc nine monlhs ended 

.September 30, 2014 and 2013, net cash provided by (used in) f inancing acmn ies was S(S9 0) b i l l i on and $35 3 b i l l i on , 

respectively The change in cash Hows used in l inancing aciix iiics dunng thc nine months ended Scpicmbci 30,2014 as compared 

to the similar penod in 2013 was pnmanly dnven by the use o f SS8 89 b i l l ion as part o f the consideration for the Wire'lcss 

Transaction See "Acquisi t ions and Divestitures" tor addit ional information 

IXinng Febniary 2014. wc issued €1 75 b i l l ion aggregate pnncipal amount uf 2 375% Noles due 2022, F l 25 b i l l ion aggregate 

principal amount ot 3 25% Notes due 2026 and £0 85 b i l l ion aggtegate pnncipal amount ot 4 75% Notes due 2034 I'he is.suance 

oflhese Noles resulted in cash proceeds of approximately 55 4 b i l l ion , ncl ot'discnunis and i.ssuancc costs l l i e net proceeds were 

used, in pan. to finance the Wireless Transaction Net proceeds not used lo finance the Wnelcss Transaction were used for general 

corporate purposes Also, dunng Febmary 2014. we issued SO 5 b i l l ion aggregate pnncipal amouni o f 5 90% Notes due 2054 

resulting in cash proceeds u f appnjximaiely SO 5 b i l l ion, net u f discounts and issuance costs The net proceeds were used for 

general corporate puiposes 

On Maa-h 10. 2014 wc announced the cuinmencemen 1 o f l he Tender Offei o purehasc for cash any a i d all o f the s enes o f nutes 

listed in the fo l lowing table 

Pr inc ipa l Pr inc ipa l 

Interest .Amoimt r i i r cha ie Amount 

(dollars in mi l l ions, except for Puahase Pnce) Rate MaturitX' Outstanding P r i c e " ) Purchased 

Venzon Communications 6 10% 2018 5 1.500 S 1 170 07 S 748 

5 50% 2018 1.500 1.146 91 763 

8 75% 2018 1,300 1.288 35 564 

5 55% 2016 1.2.50 1.091 h2 652 

5 50% 2017 7.50 1 131.22 153 

Cellco Partnership and Ven/on Wireless Capital L L C 8 50% 2018 1.000 1.279 63 619 

.Alltel Corporation 7 0 0 % 2016 300 1,125 26 157 

UTE Corporation 6 8 4 % 2018 600 1.196 85 266 

S 4,122 

Per % 1.000 principal amount o f notes 

I l i c Tender (Jffer for each senes o f notes was subject to a f inancing condi t ion, winch was cither satisfied or vvaiv ed with respect to 

al l senes The Tender Ofler expired on Match 17 2014 and settled on Mareh 19, 2014 In addit ion lo Ihe puichase pnce. any 

accmed und unpaid inteiest un lhe puichased nuies was paid lo lhe dale o f purehase Dunng Mareh 2014. wc leeoided eaily debt 

ledemptinn costs in conncctinn wi th the Tender Offer (see 'Early IX'bi Redemption") 

Dunng Mareh 2014, wc is.sucd S4 5 b i l l ion aggregate pnncipal amount u f f ixed and f loating rate notes resulting in cash proceeds 

o f apprnximately $4 5 b i l l i on , net o f discounts and issuance cosls Tlie issuances consisted o f the fo l lowing SO 5 b i l l ion 

aggregate pnneipal amount Floating Rate Notes due 2019 that bear interesi at a rate equal to three-month LIBOR plus 0 77% 

vvhich rale w i l l be reset quarterly, $0.5 b i l l i on aggregaic pnncipal amount of 2 55V* Notes due 2019, $1 0 b i l l ion aggregate 

pnncipal amount o f 3 4 5 % Notes due 2021 $1.25 b i l l ion aggtegate pnncipal anxvunt o f 4 15% Noles due 2024 and SI 25 b i l l i on 

aggregate pnncipal amount of 5 05% Notes due 2034 Dunng Mareh 2014. the net proceeds were used lu puahuse notes in the 

Tender Offer descnbed above 

IXinng Mareh 2014, Venzon Wireless redeemed Sl 25 b i l l ion aggn-gate pnncipal amounl o f t h e Cellco Partnership and Venzon 

Wireless Capital L L C 8 50*^ Notes due 2018 at 127 135% o f the pnncipal amount n f such notes, plus accmed and unpaid intctcst 

(see 'Early fXiht Redemption ') Also, dunng Mareh 2014. Sl 0 b i l l i on o f L IBOR plus 0 6 I ' - i Venzon Communications Noles and 

S1 5 b i l l i on o f 1 95% Verizon ('orruiiu meat ions Notes matured and were repaid 

Dunng September 2014, we issued SO 9 b i l l ion aggiegutc pnncipal amount o f 4 8*.i Notes due 2044 The i.ssuance of lhese Notes 

resulted in cash proceeds o f approxirtutely SO 9 b i l l ion , net o f discounts and issuance costs l l i c net proceeds were used for 

general corporate purposes .Also, dunng .Seplember 2014. ue redeemed SO 8 b i l l ion aggregate pnncipal anuiunt o f \ c n z o n 1.25% 

Notes due November 2014 and recorded an immaienal amounl o f carly debt redemption costs 

On October 22. 2014. wc .sold 56 5 b i l l ion aggregate principal aniount o f f ixed rate notes, u=hich are expected to settle on 

CX'tober 29. 2014 Wc expect to receive cash proceeds o f approximately $6 425 b i l l i on , net o f discounts and issuance costs and 

after reimhursemcnl o f certain expenses The sale consisted o f t h e fo l lowing S) 5 b i l l ion aggregate pnncipal amount n f 3 0 0 % 

Notes due 202 I , $2 5 b i l l i on aggiegate pnncipal amouni o f 3 SO*.'. Notes due 2024 und S2 5 b i l l ion uggiegate pnncipal amount 

of 4 40V* Notes due 2034. 'The net proceeds f ium the offenng w i l l be used to redeem (i) in uho le the fo l lowing senes o f 

outstanding notes which have been culled foi eaily ledemption in November 2014. Ven/on 4 90% Notes due 201 5, Venzon 

5 55% Notes due 2016, Vcnzi)n 3 00% Notes due 2016, Venzon 5 50% Notes due 2017, Venzon 8 75% Notes due 2018, Al l te l 

Corporation 7 0 0 % Debentures due 2016 and Cel lco I'artncrship and Ven/on Wireless Capital LLC 6 50% Notes due 2018 and 

( i i )S l 0 b i l l ion aggregate pnncipal amounl o f Ven /on 2 50% Notes due 2016 /Vny proceeds not used for ihc redemption o f these 

notes w i l l be used for general coiporate purposes 

45 



>ugh open ina i i c l puichases. 

1 .such pnees as Venzon may 

Vui izon may continue to acquire debt secunties issued by \ 'cnzon and its affiliates in the f i 

pnvaie ly negotiated transactions tender offers, exchange offers or otbeiwisc upon sucli ter 

f r om time lu time detemiine fot cash or other consideration 

.\i,iy Exchanf^e Olfi r 

On May 29, 2014, wc announced the commcnccnicnt o f a pnvaie exchange oll'cr (the May l-xchangc Oiler) to exchange up to all 

Ce-llco IMrtiieiship and Venzon Wireless Capital LLC's £ 0 6 b i l l i on oii lslaiidnig aggregate pni lc ip . i l amounl o f 8 875% .Notes due 

2018 (ihc 2018 Old Notes) for Venzon s new sterling-denominated Notes due 2024 (thc New Nntcsl and an amount ofcash This 

exchange offer has been accounted for as a modificat ion o fdcb t In connection with the May Exchange Offer, which expired on 

June 25 2014, we issued £0 7 b i l l i o n aggiegatc pnneipal o f New Notes and made a ca.sh payment o f £22 mi l l i on in exehunge for 

£ 0 6 b i l l i o n aggregate pnneipal umuuni ot tendered 2016 Old Note's l he Neu Notes bear inierest at a rate o f 4 073% per annum 

Concurrent with the issuance o f tlie Nevv .Notes ^ 

payments in U S dollars (see 'Maiket Risk") 

eniere-d i russ euneney swaps to f ix our tiiiure interest and pnncipal 

Julv Eu liaiiSi- Offers 

On July 23. 2014, we announced the commencement o f eleven separate pnvate olTets to exchange (the July Exchange OfTen) 

specified senes o f outstanding Notes issued by \ 'enzon and Al l t e l Coiponrtion (collectively Ihc Old Notes) for new Notes lo be 

issued hy Venzon Thc July Exchange Otlcrs hav; been .iccouoted fbr as a modil icalion o f d c b t (Xi August 21 2014. V c n / n n 

I.ssued S3 3 b i l l i on aggiCLMle pnncipal amount o f 2 625*'ii Notes due 2020 (the 2020 New Notes), $4 5 b i l l i on aggret:aie pnncipal 

amounl o f 4 862*'B Notes due 2046 I the 2046 New Notes) and 55 5 b i l l i o n aggregate pnncipal amouni o f 5 012% Notes due 2054 

(the 2054 New Noiesj in saiisfaeiion o f l h e exi hange oftei eonsidcration on lendeied Noles (nol including ai.ciued and unpaid 

interest on the Old Noles) The lo i iowing tables list the senes ot Old Notes included in the July F.xchangc Oilers and the pnncipal 

amount ofeach such senes accepted by Ven/on forexehange 

The table below lists the senes o f Old Notes included in the July Exchange Oflers for the 2020 Neu Notes 

Pr incipal 

.Amount 

Pr inc ipa l Accepted 

Interest .Amount For 

( i lo l lan. in n i i l l ions i Rate Matur i ty Outstanding Exchange 

n Communtc.itions 3 65% 2018 S 

2 50% 2016 

4.750 S 2,052 

4.250 1,068 

l l i e table below lists the senes u f O l d Notes included in the July Exchange Offeis fui the 2046 New 

Interest A m o i u i 

(dnilare in mil l ions) Rate Ma turf f> Outstanding E 

Verizon Cominuiiieaduns 6 4 0 % 2031 S 6,000 S 

7 75% 2030 2.000 

7 35% .''03'> 1 000 

7 75% 2032 400 

A l l te l Coiporat ion 7 875% 2032 700 

b 80% 2029 JOO 

Principal 

Amoun l 

.\ccepted 

For 

1,645 

Til i t r al r a n l m l i 

The table beluu lists the senes o f Old Notes included in the July Exchange Offeis for the 2054 New Notes 

n Communications 

Pr inc ipa l 

P r inc ipa l Accepted 

Interest Amoun t F o r 

Rale Matur i ty Outstanding Exchange 

6 55% 2043 $ 15.000 $ 4,330 

6 40% 2038 1,750 

6 90% 2038 1,250 

Te imLran 4i;iri-»K-nI 

Dunng Februaiy 2U14. uc drew 56 6 b i l l i on pursuani to a lerm loan agreement wi th a group o f major f inancial insti tutions to 

tinuiice, in part, the Wireless Transaelion S3 3 b i l l ion ot the loans undei the teim loan agreement had a matunty ot three years (the 

3-Yc-ai Loans) and $3 3 b i l l i on o f t i i e loans undet the lenn loan agieeiiie-nt had a mat unty o f f i v e years (the 5-Year Loans) The 5-

Ycar Loans prov idc for the partial amortization ot pnncipal dunng the last twxi ycar\ that they are outstanding Loans under the 

tenn lo.m agreemenl bear interest at l lo . i i ing rates The lenn loan agieement contains certain negative covcn.ints. i nc ludmg a 

ncgaiiv c pledge covenant, a merger or similar iransaction covenant and an accounting changes cox cnant all innativc covenants 

and events o f dclaul l that are customary fot companies maintaining an investmenl grade crcdil rating In addi t ion the term loan 

agreemenl icciuiies us to maintain a leverage ralio (as defined in the lenn loan agieement) nut in excess o f 3 50 I 00 un t i l our 

credit ratings are equal to or highe-r than A3 and .A- at Moody s Investors S e n u e and Standard ct Poor's R.xtings Services, 

respectively 

Ih inng June 2014 we issued $3 1 b i l l i on aggregate pnncipal amount oTTixi d and f loat ing rate noti-s resulting in cash proceeds o f 

approximalely S3 3 b i l l i on , net n f discounts and issuance cosls Thc issuances consisted o f l h e Ib l lnwing $1 3 b i l l i on aggregate 

pnncipal amouni ot Floating Rate Notes due 2017 that w i l l bear interest at a rate equal lo tlirce-ntnnth LIBOR plus 0 40% which 

w i l l be reset quanerly and S2 0 b i l l i on aggregate pnncipal amount o f I IST'i Notes due 2017 Wc used the net proceeds l ion i the 

offenng oflhese notes lo repay the .^-Yeai Loans on June 1 2, 2014 

Dunng July 2014, wc amended lhe tcim loan agreemenl. scnled ihe oulslanding $3 3 b i l l i on o f 5-Ycai Loans -ind borrowed 

S l 1 b i l l i on o f new loans Thc new loans mature' in July 2019, bear inleresl at a tuvwi intea'si rate and require loue i amortization 

payments in 201 7 and 201 8 In connection u i i h thc iransaction, which pnmanly settled on a net basis, we recorded approximately 

50 5 b i l l i o n o f proceeds f i o m lung-tenn bonowings and o f lepaynienls o f long-tenn boirowings, lespectively 

Oilier C redit Faciliucs 

f > i July .11. 2014. we uincnded oui $6 2 b i l l ion credit faci l i ty to increase ihe availabili ty to $8 0 b t l l i on and extend the matunty to 

July 3 1. 2018 At thc .same time, we tenninated our 52 0 b i l l i on 364-day revolv mg credit agreement ,̂ s o f .Septeiiibet 30 20 14. 

thc unused borrowing capacity under this credn facility was approximately 57 9 b i l l i on 

Early lh ^l Rt dcmplion 

TXinng M;i ich 2014, we recorded ncl debt redemption cosls o f 50 9 b i l l i on in connection wi th the curly redemption o f S) 25 

b i l l i on aggregate pnncipal amount ol Cellco Pannership .ind \ 'enznn Wireless Capital L L C 8 50*,. Notes due 2018, and thc 

purchase o f t h e fo l lowing noles pursuant lo thc Tender Oder SO 7 b i l l i on o f t h e then outstanding 51 5 b i l l i o n aggregate pnncipal 

amounl o f Venzon 6 10*/. Notes due 2018. SO 8 b i l l i on o f t h e then oulslanding S l 5 b i l l i on aggregate pnncipal amount o f 

Venzon 5 50*i Noles due 2018. SO 6 b i l l i on u f the then outstanding Sl 3 b i l l i on aggregate pnncipal amounl o f Venzon 8 75% 

Notes due 2018 $0 7 b i l l i on o f t h e then outstanding Sl 25 b i l l i on aggtegate pnncipal aniount o f Venzon 5 55*/. Notes due 2016. 

So 4 b i l l i on ot ' ihe then nutstanding SO 75 b i l l i on aggregate pnneipal amount o f Verizon 5 50*,^ Notes due 2017, SO 6 b i l l i o n o f 

the then outstanding 51 0 b i l l i on aggregate pimcipul amount o f Cellco Partnership and V c n / o n Wireless Capital L L C 8 50Ti 

Notes due 2018. S02 b i l l i on o f the then outsiaiulini^ SO 3 b i l l i on aggregate pnncipal amount o f Al l t e l Corporation 7 00% 

Debentures due 2016 and SO 3 b i l l i on o f the then oulslanding SO 6 b i l l i on aggregate pnncipal amount o f GTE Corporation 6 84*/. 

Debentures due 2018 
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Olhvi. net 

The change in Othei ncl f inancing acnv iiies dunng the nine monlhs ended .September 30. 2014 compared to the similai penod m 

201.1 was p n n u n l y driven by a dcd i i i c in tax disinbuiions to Vodafone pui.suanl to the Cellco Partnership agreemenl As a result 

u f lhe completion u f the Wireless Tran.saction. the f inal tax dis tnbui iun was made in the second quarter o f 2014 Partially 

ofl 'sctling thc decline m tax distnbutions tu Vodutunc were net uirly debt redemption custs ut SO 9 b i l l iun 

Dividends 

.As in pnor penods. dividend payments were a significant use o f capital resources Dunng the ih i td qu.irter o f 2014. Venzon's 

Board of Directors increased our quanerly dividend payments by 3 8% to 5 55 per shere trom $ 53 per share in the same penod in 

2013 This is thc cighih consecutive year that the Board has approved a quanerly dividend increase 

I Dt t rcase In Cash and Cash Equivalenls 

Dunng the nine months ended September 10. 2014. we paid $5 7 b i l l i on i 

.September 30. 2013 wc paid S4 4 b i l l i on in cash dividends The inciease in 

app iox inu le ly 1.27 b i l l ion sliares u f Veiizun eonmion stuck as part o f 1 

Transaction 

cash dividends Dunng Ihe nine months ended 

ash dividends is pnmanly due to the issuance o f 

e consideration paid to complete ilie Wiieless 

Common stock has been used f rom time to time lo satisfy some o f t h e funding requirements o f einployee and shareownei plans, 

inc lud ing 8 1 mi l l ion common shares issued from Treasury stock dunng the nine months ended September 30, 2014, which had an 

>£t^regate value o f $0 4 b i l l i on 

Special Oi.flrihntion 

In May 2013 lhe Boaid o f Represeniaiivesoj Venzon Wireless declared a disinbution to iis owncis which was paid in the .second 

quarter o f 2013 in proportion to iheir pjr tncmhip interests on the pay ment date, in thc aggregate amount o f $7 0 b i l l i on As a 

resull. Vodafone received a cash payment o f S3 15 b i l l i on and the lemuindei o f t h e distnbution was received by Venzon 

.\s a result o f t h e completion o f i h c Wireless Transaction on Febmaiy 2 1 . 2014. wc now have fu l l ownership o f Venzon Wireless 

and w i l l no longer make .special distnbulions to Vodafone 

Our Cash and cash equivalents ai September 30. 2014 totaled $7 2 b i l l i on a $46 3 b i l l i on decrease compared to Cash and cash 

equivalents at IX'cember 11 , 201 3 pnmanly asa result o l the completion ot the Wireless Transaction 

Free Cash Flow 

Flee cash llow is a non-GAAP financial measure that management believes is useful to investois nnd other users o f Venzon s 

financial inlbrmaiion in evaluating cash uv j i l ab lc lo pay debt and dividends Free cash flow is calculated by subiracting capital 

expenditures from net cash provided by operating uciivities The fb l lowing table reconciles Ncl cash provided by operaling 

activities 10 Freec ash l lo i 

Net cash pniv idcd by operating activities 

Less Capital cxpendiiurcs ( including capitalized sottware) 

Free cash flow 

Nine Months Ended 

September 30. 

2014 2013 Change 

S 23,157 S 28,387 S f5.230) 

12,624 1 l ,8t l7 817 

5 10.531 5 16,580 S (6.047) 

The change in Free cash flow dunng ihc nine months ended September 30. 2014 conipuied lo the similar penod in 2013 was 

pnmanly due to a 53 2 b i l l i on increa.se in income tax payments, a 52 5 b i l l i on increase in interest payments, a $1 5 b i l l i o n 

increase in pension contnbutions and highet capital expendituies Subsequent to the completion o f l h e Wireless Ttansaction on 

l-cbniary 21.2014 wc now have ful l access to all o f t h e cash flows generated by our wireless business 
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.ASH result o f l h e Wireless Transaction. Venzon is.sued approximately 1 27 b i l l i on shares u f Venzon conimon .slock 

On March 7. 2014. the Venzon Board ot Directors approved a share buyback ptogiain, winch authonzes the repurehasc o f up lo 

100 m i l l i o n shares o f Venzon common stock tenninaiing no latei lhan the eloie ofbusiness un Febmary 28. 2017 The program 

permits Venzon to reputchase shares over time, vviih the amount and t iming o f repureha.ses depending on market conditions and 

corporate needs 

Venzon d id noi repurchase any sliaics o f Venzon common slock through us authonzed share buyback program dunng the nine 

months ended September 30. 2014 

Covenants 

Out credit agreements cunlain covenants thai aic typical for large, investmenl grade companies Tlicse covenants include 

a'quireinenis to pay interest and pnncipal in a t imely fashion, pay laxes, nu in tam insurance wi ih lesponsible and lepuiuble 

insurance companies prcscne our coiporate existence, keep nppiopnale books and records ol financial transactions, maintain our 

prope-nies. provide financial and other reports to our lenders, l imit pledging and disposilion o f usscls und mergers and 

consolidations, and olher si inil . i i covenants .Additionally, the tenn loan credit agreement requires us to maintain a leverage ladn 

(as such lerm is defined in ihosc agreements) nol in excess o f 3 50 1 00 unt i l our credit ratings are equal to or highei than A3 and 

.A- at Moody ' s Investors Service and Standard ft Poor's Ratings Sen ices, respectively 

Wc and our consolidated .subsidia e in cotiiplia vith al l o f our debt c 'cnanis 



We arc exposed to vanous types ufrnarkei nsk in the nonrul course ofbusiness, including the cITects ol interest rale changes, 
foreign currency exchange rale fluctuations, changes in investmenl. equity and commodity pnccs and changes in eotporaie tax 
rates \̂ e employ nsk management siiaiegies which may include the use of a vanety of denxalives including cross cuneney 
swaps, foieign currency and prepaid foiwaids and collars, inlere-st rate swap agieenients. commodiiy swap and forward agreements 
and intea'si rate locks We do not hold deiivativ es tin trading purposes 

It IS our general policy to enter into interest rate foreign cuneney and other denvaiive iransactions only to the extent necessary to 
achieve our desired objectives in limiting out exposure to vunous market nsks Our objectives include maintaining a mix of fixed 
and v.inable rate debt to lower borrowing costs within reasonable nsk parameters and to protect against eamings and cash llovx' 
volatility resulting from changes in nurket conditions We do nol hedge our markel nsk exposure in a manner lhat would 
completely elinunate the encct of changes in interest rates and foreign exchange rates on our eaminps We du nut expect that our 
nei income, liquidity ond cash flows will be matenally alTccted by these nsk management sirategics 

[ Interest Rale Risk " J 
Wc ure exposed to changes in interest rates, pnmanly on our short-term debt and the portion of long-term dehi thai cames floating 
interest rales As ol September 30. 2014. approximately 85 '̂. oflhe aggregate pnncipal amouni ol our lotal debt portfolio 
consisle-d of fixed rale indebtedness, including the clVect of inierest rate swap agreements designated as hedges The impact ofa 
100 basis point change in interest rates affecting nur floating rate debt would resull in a change m annual interest expense, 
including our interest rale swap agiccmenis that are designated as hedges, of approximately SO 2 billion Thc interest rales on 
subst lint tally all ufour existing long-tenn debt ubligaiions are unaffected by changes to uur eredil ratings 

Inierest Rale 5>iii/>.f 

We eniei into domcslic interest rale swaps to achieve a targeted mix of fixed and vanable rale debl We pnncipally receive fixed 
rates and pay vanable rates hosed on LIBOR, lesu]ting in a net increase oi dectcase to Interest expense Tiiese .swaps aie designated 
as fan value hedges and hedge against chnnges in the fan value of our dehi portfolio We record the interest rate swaps at tair value 
nn our conden.sed consolidated balance sheets as assets and liabilities Thc fair value of these contracis was nol matenal al 
September 30 2014 and December 31. 201.1. respectively As of Scptenihei 30. 2014, the total notional amount ofthe mleresl rate 
swaps was Sl 8 billion Tbe incfTeciive portion of these interest rate swaps was not matenal for the three and nine monlhs ended 
September 10 2014.respectively 

Foi-naiJ Inietest Rate Swaps 

bl Older lo manage oui expoiuie lo tiiture inteiest rate changes, dunng the fourth quartei of 2013, ue entered into fonvard inleresl 
rate swaps with a total nolional value of 52 0 billion We designated these contracts us cash flow hedges In Mareh 2014, we 
settled these fonvatd interest rate swaps and thc pre-tax gam was not nutenal Dunng the tirst and second quarters of 2014 ue 
eniered inio forwaid interest rate swaps uiih total notional values uf So 9 billion and S3 I billion, respectively Dunng ihe third 
quarter of 2014. we eniered into forward interest rate swaps with a total notional value ol SO 8 billion Wc designated these 
contracts as cash How hedges 

In Octobei 2014. we settled SI 25 billion of forward inieresi r.iie swaps 

I Foreign Currency Translation 

Ttie functional cuneney (bi our foreign upeiudons is pnmanly the local currency l he translation of income slatement and balance 
slieet amnunis ufour foreign operations into U S dollars is recorded as cumulative translation adjustments, which are included in 
Accumulated other comprehensive income in our condensed consolidated balance sheels (iains and losses on foreign currency 
transaclions are recorded in thc condensed consolidated siaienients of income in Olher income and (expense), net At 
September 30 2014. our pnmary translation exposure was to the Bntish Pound Sierling, the Euro, thc Australian Dollar, the bidian 
Rupee and the Japanese Yen 

|- 5 l t l T ) l S 

Dunng Ihe first quarter of 20t4, wc cnicrcd into cros 
55 4 billion ofEuio and Bnlisli Pound Sieiling der 

currency .swaps designated as cash (low hedges to exchange appro\im.itcly 
.innnaied debt into L'S dollais and to fix oui future interest and principal 

pay i; m t s m U S dollar 'ell as to miligate the impact ot foreign currency transaction gains or losse 

IXinng the second quarter of 2014, in connection vvilh thc May Exchange Otl'cr. we enlered into cross currency swaps designated 
as cash flow hedges to exchange approximately 5) 2 billion of Bntisli Pound Sterling dcnonnnuied deb', into L' S dollars .md lo 
fix our future interest and pnncipal payments in US dollars, as well asto mitigate the impact of foreign currency transaction gains 
or losses 
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Vcn/on Wireless previously enteicd into cross cuneney swaps designated us cash flow hedges lo exchange approximalely 
SI ti billion of British Pound Sierling and Euro-dcnominated debl into US dollars and to fix our future interest and principal 
payments in US dollars, as well as lu mitigate ihc eflect of foreign currency transactinn gains or Ios.scs In June 2014, we settled 
$0 H billion of these caiss currency swaps as pan of the Exchange Offer and the gains with respect to these .swaps were nni 
iikiienal 

.A portion ofthe gains and losses ree-ogni/ed in CXher comprehensive income (loss) was reclassified tu Oihei income and (exjicnse). 
nei to offset the related pie-lax foreign cuneney transaction gain oi loss on the underlying debt obligations 'The fair v alue ofthe 
oulslanding swaps was SO 1 billion at September 30. 2014 and was not matenal ai IX'cember 31. 2013 Dunng the ihiee and nine 
months ended Septcmbci 30. 2014 a pie4ax loss of SO I billion and an immaienal pre-tax loss, respectively, weie a'cognized tn 
Other comprehensive income (loss) EXinng the three and nine months ended September lO. 2013, a pre-tax gam of SO 1 billion 
and an immaienal pre-tax loss, respeciivdy. were recognized in Other comprehensive income (loss) 

Wireless Transaction 

On September 2 2013. Venzon cnicrcd into a stock purchase agrccmcni (lhe Stock Purchase .Agreement) with Vodafone Group Pic 
(Vodafone) and Vodafone 4 Limited (Seller), punuuui to winch Venzem agreed to acquire Vodafone s indirect 45'i interest m 
Cellco Partnciship d/b/a Venzon Wireless (the Partnership, and such mleresl. the Vodalonc friieresi) for aggregate consideration of 
approximately Sl 30 billion 

l>i Febmaiy 21, 2014. pursuant lo the tenns and subjccl lo the conditions set forth in tbe Stuck Purchase Agreemenl. Ven/on 
acquired (the Wireless Transaction) fiom Seller all ofthe is.sucd and outstanding capital stock (the Transfened Shaies) of Vodafone 
.Amcncns Finance 1 Inc .a subsidiary of Seller (VTI Inc ). winch indirectly through certain subsidianes (together with VTI hic the 
Purchased Eniities) owned the Vodafone Interest In consideraiion for the Transferred Shares, upon completion of thc Wireless 
Tran.saeiion. Venzon (i) paid approxiiiulels S58 89 billion in cash, (ii) issued appnixiiiutdy 1.27 billion shares of Venzon's 
common stock, par value SO 10 per share (the Stock Consideration), which u'as valued at approximately 561 3 billion at lhe 
closing ofthe Wireless Transaciion, (in) issued senior unsecuied Vcnzim notes in an aggregate pnneipal amount of S5 0 billion 
(Ihe Venzon Notes) (iv) sold Venzon's indiaxlly owned 23 1 *•• interest in Vodafone Onmitci N V (Uiniiitel. and such inieiest, the 
Oninitd Inteiest). valued at S3 5 billion and (v) piovided other consideration, which included the assumption of preferred slock 
valued at approximately Sl 7 billion The lotal ca.sh paid to Vodafone and the other costs ofthe Wireless Trnnsaction, including 
financing, legal and hank fees, were financed through the incurrence of third-pany indebtedness (sec "Consolidalcd Financial 
Condition") 

In accoidincc wUh the accounling standard on consolidaiion. a change in a paient s ownership mieicsi while the parenl retains a 
controlling financial interc.st in its subsidiary- is accounied toi as an equity iransaciion and a'ineasurement nt assets and liabilities 
ot prev lously controlled and consolidated subsidianes is not permuted .As a result, we accounted for the Wireless Transaction by 
adjusting thc carrying amount of the nonconiiolling interest to lellect lhe change in Venzon's ownciship inteiest m the 
Partnership Any dill'erence between the lair value oflhe eonsideration paid and the amount by which the noncontrolling interest 
IS adjusted has been recognized in equity attnbutable lo Vcn/on 

Oinnilrl 7'iantat lion 

On Febniary 21 2014. Ven/on and Vodafone also consummated the sale ofthe Omnitd Interest (the Omniiel Transaction) hy a 
subsidiary of Venzon to a subsidiaiy of Vodafune in connection with the Wireless 'Trans.iclion punuani lo a .separate .share 
puichase agreement As a resull. during the nine months ended September 30. 2014, we recognized a pre-iax gain of SI 9 billion 
on the disposal oflhe (Dmnitel interest in Uquity in eamings (losses) of unconsolidated businesses on out condensed conS4ilidaled 
statemeni of income 

The Ven/on Noles were issued to Vodafone pursuani to Ven/.on's existing indenture The Venzon Noies were is.sucd in tw 
separate senes. wnh S2 5 billion due Febmary 21,2022 (the eight-year Venzon Noles) and $2 5 billion due Febmary 21,2025 
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(the eleven-yeat Ven/on Notes) The Ven/on Notes beat interest at a floating rate, ulnch will be reset quarterly, with interest 
pay able quarterly in arrean;. beginning May 21, 2014 Thc cighi-ycar Venzon Notes bear interest at a floating rate equal lo three-
month LIBOR, plus 1 222%. and the cicv cn-ycar Venzon Notes bear inlcrest at a floatint: rate equal to three-month LIBOR, plus 
1 372% The indenture lhat govems lhe Venzon Noles contains certain negative covenanl.s, including a negaiiv e pledge covenant 
and a merger or simiUr transaction covenant, allinnative covenants and events of default that are customary fur companies 
maintaining an investment grade credit rating An event of default fbr cither senes ofthe Verizon Notes may result in aeccleration 
ol thc entire pnncipal amount ot all debt securities ot that scries Beginning two years utter the closing of ihc Wireless 
TmnsBCtiun. \'en/.on inay icdeem all ur any portion oflhe e>ui.sianding Vcrt/on Notes held by Vodiilbneoi any of its afliliates fora 
redemption pnce of lOOTi ofthe pnncipal amouni plus accroed and unpaid interest The Venzon Notes may only be transferred by 
Vodalbne to third panics in s-pccified amounts dunng specified penod.s. comiiu.'neing January- 1.2017 Any \'en/.un Notes held by 
third panic will not be redeemable by Vcn/on pnor to their matunty da:es \'enzon has agreed to file a registration slaiemrni 
with respect to the Venzon Notes at least thiee monlhs pnor to the Venzon Notes becoming transferable 

OllierConsideialioii 

bicluded m thr other consideration piov ided to Vodafone i.s the indirect assumpinm of long-term obligations with respect to 
5 143% Class D .ind Class E cumulatn e prefened stock (Picfened Stuck) issued by one ofthe Purchased Entines Both the Class D 
sliares (825.000 .shares outstanding) and Cla.ss E shares (825.000 shares outstanding) are. nundutonly ledeeiiuble in Apnl 2020 ut 
51.000 per share plus any accroed and unpaid dividcnd.s Dividends accme at 5.143*/. per annum and will be treated as interest 
expense Both the Class D and Class E shaies have been clas.sificd as liabiliiy inslmmenls and urre recorded al fair value as 
delcnnined .M the closing ofthe Wiieless Transaction 

IX-ferred Tax Lial'ilitie^ 

Certain defened taxes directly attributable to the Wireless Transaction have been calculated b.iscd on an analysis of taxes 
• ttnbutable to the difference between the tax basis of the investment m thc noncontrolling inlcrest that is assumed compared to 
Venzon's book basts As a result, \'cn7on recorded a deferred tax liability of approximately 513 5 billion 

Spectrum License Transaclions 

During llie .second quarter of 2014. we completed license exchange transactions wiih I'-Mobile USA to exchange certain AWS and 
PCS licenses The exchange included a number of swaps thai wc expect will result in more cllicicnt use of the AWS and PCS 
bands As a result oflhese exchanges, we received SO 9 billion of AW.S and PCS spcctnim licen.ses al lair value and we recorded an 
munaicnal gain 

rXinn| the second quarter of 2014, ur completed tran.sactions pursuant lo two additional agrecmcnis wnh T-Mnbilc USA with 
lespecl to our remaining 700 MHz .\ block spcctrom licenses Under one agreement we sold certain of these licenses to T-Mohile 
USA in exchange for cash consideration of upproximalely 52 4 billion, und under lhe second agieement wc exchanged the 
remainder of our 700 MHz A block spcctroni licenses as well us AWS and PCS .spcctrom licenses for AWS and K S spectmm 
licenses As a result, tvc received SI 6 billion of AWS and PCS spcctrom licenses al fair value and we recorded a pre-tax gam of 
approximately 50 7 billion in Selling, general and administrative cxpen.sc on our conden.sed consolidated statement of inenme for 
the nine raonths ended September 30.2014 

IXinng September 2014, ue entered into a license exchange agreement with afTiliaici of AT&T to exchange certain AWS and PCS 
spcctrom licenses This non-cash exchange, which is .subject to approval by thc Federal Communications Commission (FCC) and 
olher custonury closing conditions is expected lu clo.sc in the first quartei uf 2015 Upon completion ofthe Iransaction. we 
expect lo recoid an immaienal gain 

IXinng the three and nine monlhs ended September 30. 2014. i 
consideration that was not significant 

: acquired v other w 'dess licen.ses and markets for cash 

Oil July 1, 2014, wc sold a non-strategic ^ '̂l̂ elnle business, which provides coininunieaiions solutio 
agencies, fbr net cash proceeds of SO I billion and recorded an iminatcnal gain 

cty ol govcmnieni 

Dunng Fcbroary 2014, Venzon acquired a business dedicated to the development of Intemet Protocol (IP) television Ibr cash 



con.sidcration that was not signiticani 

T i b k n f C o n i i ' D i i 

IXi Octobei 7. 2014. Redbox Instant by Venzon, a venture between Venzun and Redbox Automated Retail L L C (Redboxj, a 
wholly-owned subsidiary of OutenTill Inc ceased providing senicc to its customer?; In accordance with an agreement between 
thc parties. Redbox withdrew fiom ihc venture on October 20. 2014 und Ven/un will wind down and dissulve the venture dunng 
the nexl lew monlhs As a resull oflhe tennination ofthe \ enlure. we expecl to record a pre-i<ix loss of appioximatciv SO 1 billion 
in Ihe fourth quarter of 2014 

Regulatory and Compedtive Trends 

"Management's Discussion 
for the year ended Dcccmhc 

nat changes to Regulatory and Compelilivi 
and Analysis of Financial Condition and Kesu 
r l 1.2011 

Trends as picviuusly disdu.sed m Pan II, Hem 7 
ts of (^eralions" in our Annual Report on Fomi 10-K 

I Environmental .Matters" 

Dunng 2003. under a goveniment-appiove'd plan, lenicdiaiion coninienced at lhe site o fa fomiei Sylvama faciliiy m ll icksvillc. 
.New Vork that processed nuclear fuel rods m the 1950s and 1960s Remediation beyond original expectations proved to be 
necessary and a reassessment oflhe unticipaied remediation cos:s was conducted A reassessment of costs lelated to lemcdiation 
eflorts at several other tomier tacilities w-as also undertaken In September 2005. the Anny Corps of Engineers ( A C E ) accepted the 
Hicksville site into the Formerly Utilized Sites Remedial Action Program This may result in ilic ACH performing some or all ot 
the remediation effort for the ll icksvillc site with a corresponding decrease in cosls to Vcn/on To thc extent that the A C E assumes 
responsibility fot lemrdial u'ork at the Ilicksville site, an adju.simrni to a resen e previously established for the temediation may 
be made Adjusmients tu the reserve may also be made based upon actual conditions discovered dunng thc rcmediaiiun al this or 
any olhci site rcqumng rcmediaiiun 

I Recent Accounling Standards 

In Apnl 2014, the accounting stiindard update related to the reporting of discontinued operations and disclosures of disposals of 
components of an entity was issued This stand.ird update changes the cntena for reporting discontinued opeiaiions and enhances 
convergence of the reporting requirements for discontinued operations As a result nf this .standard update, a disposal of a 
componcnl of an enlily or a group of components of an enliiy is required to be reported in di-icnniinucil operations if thc disposal 
represents a strategic sliitt that bas. ui will huve, u major etlcet on an entity *s operations and financial results 'Hits standard upeiale 
IS cfTectiv e as ofthe first quaner of 2015. however, earlier aitupiion is pcmutted 

In May 2014 lhe accounting stnndaal update related to thc rrcognition of revenue from contracts with cusromers was issued l l i i s 
standard update clanlies the pnnciples for reeogni/ing revenue and develops a common revenue standard for U S generally 
accepted accounting pnnciples (G/VAPl and International Financial Reporting St.indards Tlie standard update intends in provide 
a mote robust liamcwoik Ibr addrcs.sing revenue issues, improve comparability nf revenue recognition practices across entilies, 
industnes. junsdictions. and capital markets and provide more useful information to users of financial statements ihrough 
impmvcd disclosure requirenienls Upon adoption ofthis siandaid update, we expect thai the allucalion and timing of icvcnuc 
recognition will be impacted Wc expect to adopt this standard update dunng thc first quarter of 201T 

lliere are two aduption iiie thuds available tbi implementation ot the standard update related to the recogniiion of revenue Irom 
contracts viiih cu.siomcrs Under one method, the guidance is applied letiospectiv ely to contracts for each reporting penod 
presented, subjecl to allowable practical expedients Under thc othei mclhod. thc guidance is applied to contracis not completed 
us ofthe dnie of initial application, reiogni/ing the eumulalive eflcct oflhe change as nn adju.siment lo thc beginning balance of 
retained earnings, and also requires additional disclosures luiiipaniig the lesulis lo the pievious guidance We arc currenlly 
evaluating ihe.tc adoption iiieihods and the impact that this siandard update will have on our condensed consolidated financial 
statements 

In June 2014. the accounting standard update related to the accounting foi share-based payments when the terms of an aw-aid 
provide lhal a porfoimanco target could be achicv cd aflcr the lequisile sen ice penod uas issued The standard update rcsolv cs thc 
div'er\c aecounttng treaimeni lor Ihese share-based payments by requinng thm a petlbnnance laigci ih.il affeds vesnng nnd that 
could be achicv ed after thc requisite sen ice penod be ticated as a pciionnance condition The rcqui.Mtc scrx icc penod ends uhen 
the employee can cease lendenng service and still be eligible to vest in the award if the perlomunce target is achieved Wc will 
adopi this siandard updale dunng thc first quarter of 2016 The adoption of this standard update is not expected to have a 

signncani impact o ir condensed consolidated financial sialements 

In tins lepoit we have made toiwaid-looking statements These statements are ba.sed on oui estimates and assumptions and aie 
subjcel lo risks and uncenainiics Furward-looking siaiemenls include lhe infoniuiion e oncemnig our possible or assumed fuiuie 
lesulis of upeiatiuns Fuiumd-luuking statements also include those preceded or followed by the wxjals 'Dnticipates " 'believes.' 
' estimates " 'hopes ' or similar expressions For those statements we claim the protection ofthe s.it'e harbor for furward-tooking 
slatemenls eonlained m ihe Pnvate Securities Litigation Rctbrm Act ol 1995 

Tlie following important (actors, along with tho.se discus-sed elsewhere in this report and in other filings with the .Secunties and 
Exchange Commi.ssion (.SEC), could aflect future results and could cause Ihosc results tn dilTcr matenally from ihosc expressed in 
lhe forward-luevking statements 

• the abilily lo realize the expected benefits oflhe Wia-lcis Iransaction m the tiniefhimc expected oral all 

an adverse change in the ratings atliirded out debt secunties by nationally accredited ratings orgam/aiions oi adv erse 
conditions in ihc credit markets affecting thc cost, including mleresl rates, and'or avail.ibil ity of further financing, 

signific.mtly increased levels of indebtedness as a result oflhe Wireless Transaction. 

changes in tax laws, oi ticalies. or m iheir inteipieiation 

' adverse conditions in the U S and inteniationnl economies 

rgoiiaiions, and any resulting fim matenal adverse changes in labor matters, including Libni u l and.'or operalion.il 

inalenal ihanges in technology oi technology .substitution 

di.smptioii ol uur key suppliers' prov isiuning ot products or sen-icCs. 

fironmcnt in which tvx' operate, including any increase in resinctions on our ability to changes in ihc regulatory ( 

Operate our nctwoiks. 

breaches nf neiwork or intbrmatinn technology sccuniy, naluial disasters, icrronsi a 

liligalion and any resulting financial impact nol covered by insurance, 

larkets in which we operate. 

r acts of war or signilicant 

changes in accounling assumptions that regulatory agencies, including (he S1:C, may require or th.it resull Irom changci 

in the accounling roles or their application, which could lesult in an impact on eamings, 

significant increases in benefit plan costs or lower inveslmenl retums on plan as.fcls. and 

the inability to implement our business strategies 
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Item 3. Quantitative and (jualitaUvc Disclosures About Market Risk 

Infomution relating to m.irkei nsk is indude'd in Item 2, Man.igement s Dise 
Results of Operations under ihc caption "Market Risk " 

n and Analysis of Financial Conditio 

Item 4 Controls and Procedures 

Our chief executive oriicci and chief financial ufficcr have evaluated the effectiveness uf thc Companydisclosure conlrols and 
procedures (as defined in Rules 13a-15(e) and I5d-I5(e) of thr Sn unties Lxehunge Act of 1934), as of the end oflhe penod 
cov ered by this quancily report Bated on this ev aluatiun, oui chief executive officei and chief financial ofTieei have concluded 
that our disclo.sure controls and procedures were effccnvc as of September 30,2014 

In the ordinary course of business, we review our syslem of intcn 
systems and processes intended to ensute an dlecdve inlemal cont 
new financial systems that will conlinue in phases over the ne 
standanlizc and centralize transaction-processing activ iiics within c 

ll control over tinancial reponing and make changes to our 
I environment Wc aa- continuing an initiative to implement 
several quarters We are also continuing an initiative to 

II accounling processes, which we expect tn continue ov er thc 
nexl several years These miiiativcs v»ill incorporate ccrtaiii changes in personnel as wdl Li connection with these iniiiativcs ai 
thc resulting changes m our financial systems and itansaction-proccssing activities, thc Company continues to enhance the design 
and documentation of our intemal control processes to ensure thai controls ovei oui financial leporting n-main elTective 

Except as noted abovt 
of2014that have mate 

Ihere weie nu changes in the Company's internal control ovei financial reporting dunng the ihiid quaiiei 
lally afTected or are reasonably likely to matenally affect, our inlemal eonlrol over financial leporting 

Item 1. Legal Proceedings 

On September 15. 2010. the US Bank National Association (US Bank), ns Litigation Tm.stee forthe Ideate Inc Litigation Tmst 
(Lilig.i1ion Tiusi). filed suil in US Disuiel (?ourt tbi the Northem Distnct of Texas against Venzon and certain subsidianes 
challenging the Nov ember 2006 spin-off of Venzon's former direcioncs business ihcn known as Idearc Inc U S Bank, which 
represents a group nf creditors who filed claims in Idcare's bankmptcy alleged that Idcarc was insolvent ni thc time ofthe spin-off 
OI became m.solveni slionly thercatier The Liiigation Tmst sought over S9 billion in damages In iis June 18, 2013 decision, the 
DistncI Court cnicrcd judgment fot Vcnz.on and its subsidianes and roled thai U S Bank would "fake nothing" un iis claims U S 
b.ink appealed lhe decision to lhe U S Court of Appeals for the Ftllh Circuit, which upheld the Disinci Court's decision on 
Jul] 30, 2014 The Liligalion Tro.st has undl December 15. 2014, lo seek funhcr review of the decision by thc United Stales 
Supreme Court 

On Ociober 25, 2011, a Litigation Trosi created dunng the bankmptcy proceedings of FairPoini Communications. Inc filed a 
complaint in state court in Mecklenbuig County, North Carolina, against Venzon and other relaled entrties The complaint 
daniied that FaiiPunit's acquisition of Venzon's landline e>perations in Maine, Nevv Hampshire and Vemiont in Maich 2008 was 
strortuied and earned out in a way that left I'airPoint insolvent or led to its insolvency shortly thereafter and ultimately to Us 
Oxtobcr 2009 bankmptcy The Litigation Tmst sought approxiir,a(cly 52 billion in damages Venzon temoxed the case to ihe 
Uniled Slates Distnct Court tor the Westem Distnct uf North Carolina in November 2011 Al the close ol discovery in Febmary 
2013. Venzon tiled a summary judgment motion to dismiss the two counts m the complaint—constmctive Irauduieni transfer and 
actual fraudulent transfer On June 12, 2013. thc Distnct Court granted Venzon's summary judgment motion in pan. dismissing 
the Litigation I'mst s constmctne thiuduleni transfer claim A bench tnal limited lo lhe aclual fraudulent transfei claim concluded 
December 13. 2013 On June 18, 2014, Venzon and the Liiigaiion frost entered into a settlement agieeinenl, Ihe tenns uf which 
ate not matenal to our business The settlement aereeiiieiil was approved by the Bankmptcy Court on September 18. 2014 and the 
mailer w-as dismissed by the Distnct Court on Ote>bcr 16. 201 4 

In October 2013 the California Attorney (jeneral'i Office notified Venzon California Inc and olhei Venzon companies of 
potential violations of California statc hazardous waste stalutes pnmanly an.sing from the disposal of etcctronie components 
batieiics and aerosol cans at certain Califbmia facilities We arc coopcraiing with ihis investigulion and continue to review our 
operations relaling to ihc management of hazardous wa.stc Uliilc penalties relaling to the alleged violations could exceed 
5100,000. wc do not expect thai any penalties uliimatdy mcuncd will be material 
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Ilem lA Risk Factors 

Tlicre have been no inalenal changes to our nsk fliitois 
Form 10-K forthe year ended December 31,2013 

• previously disclosed in P.irt 1 Item lA of our Annual Report un 

Item 2. Lnregistercd Sales of Equity Securities and Use ofProceeds 

IXi Maich 7. 2014, ihc Venzon Board of Diieclort approved a .share buyback program, which aulhunzcs thc repurchase of up to 
100 million shares of Wn^on coimnon stoi k tenninatnig no Ijici than the dose ofbusiness on lebniary 28, 2017 The program 
pennits Venzon to icpurehase shares ovei time, with the amouni and timing of repurchases depending on inaiket conditions and 
corporate needs 

Venzon did not repurchase any shares ot Venzon common stock ihrough its authonzed share buyback program dunng the three 
montlii ended Scpteniher 30. 2014 At September 30. 2014. the maximum numbei of shares that could be purchased by or on 
behalf of Venzon under out share buy back program was 100 million 
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Signature 

Exhibit 
Number 

32 I 

32 2 

101 INS 

101 .SCH 

101 PRE 

101 CAL 

101 1..AB 

101 DEF 

Descnption 

Computation of Ratio ot Earnings tu l-'ixcd Charges 

Certification ot Chiel Executive Officer pursuant to Section 302 ot thc Sarh-inrs-Oxley ,\ci ol 2002 

Certification of Chief Financial Officer pursuant to Section 102 ofthe SarbaLCS-Oxley Act of 2002 

Cenification of Chief Executive Oflicer puisuant to Section 906 oflhe Sarbancs-Oxley Act of 2002 

Ccrtifif-ation ofChief Financial Otliccrpuisuant lo Section 906 ofthe Sarbancs-Oxlcy Act of2002 

\RR1. Instance IXicumcnl 

XBRL Taxonomy Extension Schcrru Documenl 

XBKL T-ixonomy Presentation Linkb.isc Document 

XBRL Taxonomy Calculation Linkbase Documenl 

XBRL Taxonomy Label Linkba.se IXicument 

XBRL Taxonomy Extension Dcfii 1 Linkbase Document 

Pursuant to the requirements ofthe Secunties Exchange Act nf 1934, the regislranl has duly caused this report to be signed on its 
behalf by the undenigncd thereunto duly authonzed 

Date Ociober 28. 2014 

•VERIZON COMMIJMCATIONS INC 

By /s/Anlhony T .Sktadas 
Anlhony T Skiadas 
Senior Vice President and Controller 
(Pnncipal .Accounting Orficer) 
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Computation of Ratio of Earnings lo Fixed Charges 
ions Inc and Subsidianes 

Nine Months Ended 
.September 3D, 

2014 
Earnings: 
Ine c beioi a for ir 19,156 

(1.811) 

1.611 

674 

Equity III e.uniiigs of uiieonsolidaled busines.scs 
DIV idcnds from unconsnlid.ited businesses 
Interest expense 
Portion of lenl expense lepiesenimg interest 
.Amortization of capitalized inlcrest 

Eamings, as adjusted S 

Fixed Charges: 

Inteiest expense"' S 
Portion of lent expense lepiesendng inteiest 
Cupitulizcd interest 
Fixed charges S 4.63 1 
Ratio ef earnings to fiied charges 4 71 

(I I Wc classify interest expense recognized on uncertain tax positions as income lax expense and therefore such interesi expense 
IS not included in the Kalio of Earnings ID Fixed Charges 

.1,633 
674 
324 

E\H1BIT31.1 

Lowell L McAdam. certify that 

1 have reviewed this quarteily report on Fomi lO-O of Venzon Coinniuineations Inc . 

Based on mv knowledge, this report dues nut cunluin any unliue statement ofa nulenal f jc l or omit lo slale a matenal fact 
necessary lo make lhe statements made in light oflhe circumstances under which such staienienls weiv made not misleading 
with respect to the penod covered by this report. 

Based on my knowledge, thc financial statements, and other financial information included in this repon, faiily present in all 
maicnal respecis the financial condition, results ofoperations and cash flows of the registrant a* of und fot the penods 
presenlcd in ihis repon. 

The registrant's other certifying officer and I are respon.sible for establishing and maintaining disclosua- conttols and 
piuccduics (lis defined in Exchange Act Rules I3a-15(e) and 15d-15(c)) and niicnial control over finaiicul reporting (as 
detined in l-lxc hange Act Rules 13a-15(0 and 15d-l 5(0) tot the registiant and have 

(a) Designed such disclosure conlrols and procedures, or caused such disclosure conlrols and procedures to be designed 
under our supen-isnm. lo ensure lhat matenal nifonnalion lelaiing to the legisiianl. including its ion>olidaied 
subsidianes, is made known to us by oiheis within those entities, partieulaily during the penod in vvtiuh ihis leport is 
being prepared, 

(b) Designed such intemal control over financial reporting, or caused such intemal control ov ei financial reporting to he 
designed under our supcn-ision. lo provide rea.sonable assurance legaaling the reli;ihility of financial reporting and ihe 
preparation of financial statements forextenial purposes in accoidiiice wnh generally accepted accounting pnnciples, 

(c) Evaluated lhe cfTectivcncss oflhe registrant s disclosure controls and procedures and piesented in ihis lepnn oui 
conclusions about thc effectiveness of thc disclosure controls and procedures a.s ofthe end ofthe penod covered by this 
repon based on such evaluation, and 

(d) Disclosed m this report any change in the regislranl's intemal control over finaucial reporting thai occuned dunng the 
regislranl's most recent fi.scal quarter that has nutcnally allected or is reasonably likely to matenally aflcct thc 
registrant's inlemal control over finane'ial reporting, and 

Tlie rcgisiiant's oihci ccrtity'ing oflicer and 1 have disclosed based on uur must recent evaluation of internal control over 
financial lepoiimg, to the legislranl's auditors and the audit commillee oflhe ivgistrant's board of dncclors (e>r persons 
perfonning the equivalent (unctions) 

(a) All significant deficiencies and matenal weaknesses in the design oi operation of intemal control over tinancial 
reporting which are reasonably likely to adversely affect the registrant's ability to leeord. process, sumnunze and report 
financial infonnation. and 

(b) Any fraud uliethei or nut nuterial. that involves management or other employees wiio have a signitieant lole in thc 
rcgi.sirant's intemal t onirol ovet financial reporting 

Date Octobcr28.2014 /s/Lowell C McAdam 
Lowell C McAdam 
(.'haiiroan and Chief L:xeiu 

1, Fnincifc J Shummo. cenify that 

1 I have reviewed this quarterly repoit on Fomi tO-tJof Venzon C 

2 Rased on my knc>wledge. this leport does not contain any untroe ttalcineiii ofa matenal fact oi omil lo state a matenal fact 
necessary lu make the .statements made in lighl oflhe circuiruttances undei which .such sialements were made, nut misleading 
with respect lo the penod covered by this icport. 

3 Based on my knowledge, the financial slatemenls. and oiher financial inlbmuiion included in this report, fairly present in all 
matenal respects the financial condition results uf operaiions and cash Hows oflhe registrant as of and Ibr. the penods 
presented in this report, 

4 The legisit-ani's uihei ceinfy'ing otficei and 1 aie responsible for csiablisliing and maintaining disclosua- controls and 
procedures (as defined in llxihaiige Act Rules 13u-15(e) and 15d-i5(ejl and iniem.il control over financial reporting (as 
defined in Exchange Act Rules 13a-l 5(f) and I 5d-l 5tt)) for the registrant and have 

(a) Designed such disclosure controls and procedures, or caused such disclosure conttols and procedures to he designed 
undei OUI supenision. io ensuic that maienal information relating t<> Ihc registrant, including its consolidated 
subsidianes, is made known lo us by otheis within those entities, particularly dunng the penod in winch this report is 
being prepared. 

(b) Designed .such intemal control ovei tinancial reporting, or caused such intemal control over financial reporting to be 
designed under our supervision to provide reasonable assurance regarding the reliability of financial reporting and thc 
preparation of financial .statements lur extemal puiposes in .iceordanec with generally aeccpled aecounling pnnciples, 

(c) Evaluated the effcciivcness of the rcgisnant's disclosure controls and pa>cc'durcs and presented in this leport our 
conclusions about the effectiveness ofihc disclosure controls and proceduies as oflhe end of the penod covered by this 
report based on sueh evaluation, and 

(d) Disclosed in tins report any change tn the registrant's inlemal conirol over financial reporting that occuned duiuig the 
regLStram's iiiosi tecent fiscal quarter thai has inatcnally affected, or is rea.sonahly likely lo nuienally allect the 
registrant's internal comail over financial reporting, and 

5 The regislranl's other ccrtity mg officer and I have disclosed, based on oui most recent evaluation of intemal control over 
financial a-porting, to the legislianl's audiluis and lhe audit comniniee oflhe regisiianl't board of directors (ot persons 
pcrfoniung thc equivalent functions) 

(aj All signilicani deficiencies and matenal weaknesses in the design or operation ol intemal control over financial 
repiutmg which arc leasonaibly likely to adversely affeci the registrant's ability to recoid.piocess. suinmanze and repon 
financial nifoniiadon and 

(b) Any traud. whether or not mat 
registrant's iniemiil control ovi 

Dale Ociober 28,2014 

al. that involves manager 
inancial reporting 

other employees who have a significant role i: 

/%/ Francis J Slummo 
Francis J ,Shammo 
l^xeculive Vice President 

and Chief Financial Olfiei 



E X H I B I T 32 1 

t ERTIFICATKJN O f CHIEF EXECLTIVT^ OFFICER PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002, 

PURSUANT TO SECTION 1350 OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE 

I. Lowel l C McAdam. Ch.iinnan and Chie f Executive Office sine (the Company), ccn fy that 

( I ) thc report n f the Company on Form 10-(j tor the qii.irterly penod ending September 30, 2014 (the Repon) ful ly complies with 

thc requiiements o f section 1 3(a) ot the Secunties Exchange Act o f 1934 (the Exchange Act I. and 

(2j Ihe infonnation contained in lire Report fait ly piesents. in all matenal lespecis, the financial condit ion and icsults o f 

operations o f the Conipany as of the dates and for thc penods referred to in the Report 

Date Ociober28.2014 /s /Lowe l l C McAdam 

Lowel l C McAdam 
Chairman and Chie f Executiv e Oflicer 

.A signed onginal o f this wntten si.ticmcni required by Section 906, or other documenl authenticating, acknowledging, or 
otherwise adopting the signature that appears in typed tomi wi th in the electronic xcrsion o f t h i s wntten statement required by 
Section 906, has been provided to Venzon Communieaiion.s Inc and w i l l be retained by Venzon Communic i t ions bic and 
fiimished to the .Secunties ond Exchange Commi.ssion oi its .staff upon request 

E X H I B I T 32.2 

CERTIFICATION OF CHlE l " FINANCIAL O l l ' ICLR PURSUAN^T TO SECTION 906 O f THE SARB ANISS-OXI.EY AC T OF 2002, 
PURSUANT TO Sl-CTION I 350 OF CHAPTER 63 OF TITLE 1 8 OF THE LTJITED STATES CODE 

1. Francis J Shammo. Executive \ icc Picsidcnt and Chief Financial Office 

certily that 

aiions Inc (lhe Comp.iny), 

( I J thc report o f the Conipany on Fomi 10-Q forthe quarterly penod ending Scpicinber 10, 2014 (thc Report i ful ly complies with 
the lequirements o f section 13(a) of the Secunties llxchange Act o f 1934 (the Fx i hange Act) , and 

(2) the infomiat ion contained m the Report fairly presents, in al l matenal respects, thc financial condit ion and results uf 

operations o f the Company as ol the dates and foi the periods referred to in lhe Report 

Date October 2.S. 2014 /s/Francis J Shar 

Francis J Shanmio 

Executive Vice President 

and Chief Financ lal Officer 

A signed onginal ot this wntten statement required by .Section 906, or other document ai i lhei i t icating. acknowledging, or 
otherwise adopting the signnture thai appears in typed fomi wi th in thc electronic version ot this wntten statement required by 
Section 906, has been provided lo \'en/.on Communications Inc and w i l l be relained by Vcn/.on Communications Inc and 
funii.shcd to the Secunties and Exchange Coimnission ui us stafl 'upon request 
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General I 
Venzon Communications Lie (Venzon. or the Company) is a holding company that, ailing ihrough its subsidianes is one oflhe 
world's leading providers of eomnninieations. infoinvation and enienainiiient products and sen ices to eonsumeis. businesses and 
gnxcmmcntal agencies with a presence in over 150 countnes around the world Fonncrfy known as Bell Atlantic Corporation, wc 
were- incorporaled in 1981 under thc laws of the Slate of Delaware Wc began doing business as Vcn/on on June 10. 2000 
following out merger wnh UTE Corporation We have a highly diverse workforce of approximately 176,800 employees 

Ourpnncipul e IV c otiiecs are located at 140 West Street, New York, New York 10007 (telephone number 212-395-1000) 

: business segrrvents a We h.ive two reportable segments. Wireless and Wireline, which we operate and manage as 
organize by paiducis and .services 

Wireless' communications products and sen ices include uirclcss voice and data sen ices and equipment 
sales, which are provided lo consumer, business and gov emment cusionieis across the United States 

r'lrclmc s voice, data und video coniinum call ons products and enhanced senices include broadband 
ideo and data, corporate networking solutions, data center and cloud scn iccs. security and managed 
Etwork .senices and local and long distance voice sen'iees We provide these products and sen'iees to 
>nsumcT̂  in the Uniled States, i f well as tn canicrrt, businesses and govemmenl customers both in the 
nitcd States and in o\ er 150 olher countnes around the world 

lhe following portions ot the 2013 Venzon Annual Report to Sliareowneis aie incuiporated into this lejioit 

• "Oven lew" on pages 10 through 12. and. 

• "Segment Results of Operations" on pages 17 through 22 and in Note 13 to thc consolidated financial statements on pages 
65 through 67 

Backereund 

Our Wireless segment is pnnunly compnsed of Cellco Partnership doing business as Venzon Wireless Cellco Partnership is i 
joint ventuie fomied in Apnl 2000 by the combination oflhe US wireless upcrations and interesi< ot Venzon and Vodafime 
Group Pic (Vud.ilbne) As of IVcembei 31. 2013. Venzon owned a cunlrolling ^5*; inietest in Venzon Wireless and \'odaIonc 
owned the lernaining 45*1 Venzon Wireless prox idcs wireless communication scniccs across one ofthe most extensive wireless 
networks m the United States and has the largest tbunh-generalion (4G) Long-Tenn Evolution (LTE) technology and third-
generalinn (30) Evolution - Data Optimi/ed (EV-IX)) networks ofany U S wireless sen ice provider 

On September 2, 2013. Venzon entered into a slock purchase agieement with Vodafone and Vodalbne 4 Limited, pursuant to 
which Venzon agreed to acquire Vodafone's indirect 45% inierest in Cellco Partnership d'h/a Venzon Wireless for aggregate 
consideration of approxinundy St30 billion tllie Wireless Iransaction) We completed the liansaction on Februaiy 2 1. 2014 and 
acquired 1001* ownership of Ven/on Wiidess The consideration paid was pnmanly compnscd uf cash and Ven/cm commun 
.stock 

L-d by retail connections and revenue Af 
lQ]i revenues uf appivximatcly SM 0 billion. 

Venzon Wireless is lhe laigesi wireless service prov ider in the United Stales as : 
Dcccmbci 31. 2013, Venzun Wncless h.id 102 8 niilliun retail cunnections and 
repre.senting approximately 67*'. of Venzon's aggregate rev enucs 

We have subst.iniially completed the deployment ot our 4G LTE iietunrk Our 4G L l l : network is available lo 97". ofthe U S 
population in more than 500 markets covenng approxiirutely 305 million people, including tho.se in areas .sened by our LTE in 
Rural Amenca partners Under ihis program, wr arc wxirkmg with wireless earners in rural areas to collaboratively build and 
opeiale a 4(i L'fE netwoik Using each earner's network assets and our core 4G LTE equipment and 700 MHz C-Block spectium 
Our 4('i L TE netwoik provides highet data throughput perfonnance for dala services ui a lower cost compared to that piov ided via 
30 networks 

tablr orCunli'Oti 

Wireless .Service aad Product Offerings 

Out wireless sen ices ate available to oui cusloniers recciv ing senice undet the Venzun Wiidess biand In addition, customers can 
obtain wireless products and sen-ices that operate on our neiwork from resellers tha; purchase netwurk access frum us on a 
wholesale basis 

H'irelei<i Service."! 

Wc oiler our vvire-less .sen lecs on a pn.stpaid and prepaid basis Retail (non-whn lesa lc) postpaid accounis represent retail customers 
under cnnlraci with Venzon Wireless that arc direclly served and managed by Venzon Wireless and usc lis branded services Our 
postpaid account pliUis include Mure Everylhiiig '' plans, single connectiou plans, plans tailored to the needs of uur coiporale 
customers, as well as legacy single connection plans and family plans that wc no longer offer to new accounts A single account 
may n:ceivc monthly wireless senices tor a vanety of connected devices Postpaid connections represent individual lines of 
.senice foi which a customer is billed in advance n monthly access chuige in icium fui a monthly netwuik senice ullowance 
(access senice revenues), and usage beyond thc allowance is billed m arrears (usage sen ice revenues) Approximately 94!* of our 
a'tail connections received our wireless services on n postpaid basis as of December 31 2013 Our prepaid service enables 
individuals lo obtam wireless scn-iccs without a lnnc4cnn contract or crcdil vcntication by paying Ibr all scn'ices tn adv ancc 

Our wireless plans oll'cr various packages of senices that allow cuslomers. regardless ofthe device, to select thc plan (hat best 
nulchcs their netwoik usage paitcms On February 13, 2014, wc introduced our More Everything plans uhich replaced oui Shaie 
Exciything ' plans and provide more v ulue to our customers These plans, which are available to both nevv and existing postpaid 
customers, feature domestic unlimilcd voice minutes, unlimited domcslic and intemational text, video and picture messaging, 
cloud storage nnd .i single data allovv.ince that can be shared among up to 10 devices connected to the Venzon Wireless network 
Customers with Venzon Edge, which provides n device paymeni plan option, also will receive discounied monthly access fires on 
.More Everything plans For un addilional monthly access fee, our cusiomcn have the option nf shanng long distance and roaming 
minutes among their dev ices for calls from the Uniied .Slates to and culls while within. (Canada and Mexico The More Everything 
pl.ms also include lhe Mobile Hotspot scn icr on our smartphones at no additional charge The Mobile Motspot scn-tce allows a 
eustomei to use oui neiwiirk to cicaie a Wi-Fi nelwxnk (hal can be used by Wi-Fi enabled devices Ven/on Wireless also olTers 
shaied data plans foi business with the More Everything plans for Small Business and thc Nationwide Business Data Packages 
and Plans As oflKcembei 31, 2013, Shaie Eveiy thing accounts lepiesented approximately 46*.* of oui retail postpaid accounts, 
compared to approximately 23% as of December 31.2012 

Wc offer a wide vanety of wireless seniccs. including Inteniet access via our broad range of devices Our cuslomers can access the 
Inlcmet on all of our smartphones, as well as our basic phones that include HTML wcb-browiimg capability Wc also ofler sen ice 
thai enables our cuslomers to access the hiicRiei uirelessly at hro.idband speeds on notebook compuirrs nnd tablets that either 
hav c embedded 4(3 LTE or 30 EV-DO modules or thai are used in conjunction with separate devices ihat enable access lo this 
sen ICC. such as snurtphones and USB modems as wdl as Jetpacks '̂̂ and other dedicated dev ices that provide a mobile Wi-Ft 
connection These devices can be added io the customer's More Lveryihing plan tor un addiiionul monthly tee. ut the customer 
can obtain a separate plan for the dev ice ai v-anous pnce points, depending upon both the size of the data allowance purehased 
and the device covered by the plan 

In addition, we ulTcr messaging senices, which enable our customers lo send and receive texl. picture and video messages Our 
customers can access multimedia oftenngs. mostly provided by third parties, consisting of applications providing music, video, 
gaming, news and other conient, while our business-focused offenngs, wliich arc designed to increase productivity, include 
solutions that enable cusiomcn to access the tnteniet and iheir corporate intranets, as well as products ihat enable wireless e-nuil 
across our diveisc portfolio of wiidess devices Oui lucalion-based tenices provide our cusiumers wilh directions tu their 
desiiiialion and enable oui business cuslomers to locate, monitui and communicate with then mobile field wuikei?i Oui global 
dala .services allow our customers tn access data .sen'iees on our Global Ready Phones from hundreds nf international destinations 
and to access the Intemet ai such destinations with laptops that are either Global Ready, tethered to a Global Ready Phone, oi are 
used in conjunction with other Global Ready devices, such as cenam USB mudenis or Jetpacks In addition, uur custumcn have 
access to more than one million applications and services developed and disinbuied by thud panics, such as tlio.sc ofl'cicd via 
Cniogle Play accessible nn our snurtphones ninning on the Google. Inc (Google) Android operating sy .stem, those offered via the 
Apple. Inc (Apple) iTunes store, accessible ihrough snurtphones und tablets ronnmg on the Apple lOS operaling .system, lho.se 
ottered by Microsoft Inc (Micrusofl), via Miciosott's Windows Phone OS operating system and those oftcred by BlackBcny 
Limited (BlackBcny), ihrough its BlackBerry App World webstorc 

Our und recciv calls 1 then home phone handsets using ourvireless network thiough oui lloi : Phoni 

Connect servu e or Venzon 4G LTE Broadband Router with Vo 
Inicroel scivicC that provides customcis with Intemet connectlor n their h< 

We also offer HumcFusion ' Broadband, u high-spev 
jmes using our 4G L'TE netwoik 

In addition, we provide netux>ik access and. in some cases, enhanced value added services to support telemetry-type applications, 
which ate characien/ed by machine-to-macbine (M2M) wireless connections Our M2M services suppon devices thai are used by 
u vanety of vertical market segments, including healthcare, education, manufaciunng. uiilitics, di.sinbution and consumer 
pioducts Fur example, companies purehasc network access and, in some cases, enhanced scn iccs from us in order lo connect with 
and monitor equipment, such as medical dev ices used to monitor patirnis, fleet management devices used to monitor company -
operated vehicles and udliiy iiioniionng devices used for smart gnd applications Othci companies puichase iieiwuik access and. 
in some cases enhanced services from us to support devices thai are included m a sen-icc they, in lum. sell to end uscn We also 
support teleniaiics scn iccs tbr some of thc largest automotive manufuctuieis We expect that consumer use ot M2M wireless 
connections, such as home monitonng. heallh monitonng. energy management and utilities manageinent will increase as 
consumers integrate these devices into their mobile lifestylc 

artphones. tablets and other Intemel access devices as well as basic 

H'ire.le\s Devu rt 

Wc ofler several cntegones ol wireless devucs. including s 
phones 

Smartphones Our device linc-up includes an array of smartphones that are enabled to utilize our 4G LTE and'or 30 EV-DO high
speed data sen ires and nm on v annus operating platfoniu. such as Apple iCJ.S. (longle .Android, BlackBen>' OS. and Windows 
Phone OS lu August 2013. vve launched the new Venzun Edge dev ice paymeni plan option which now allovvs cusiumers to trade 
in their phone foi a new phone ufici « minimum oflhirty days, subject to certain condilions 

Tablets and Other Inteniet /Jri'icei We oHei a vanety of 4G LTE and/ot 3G LV4XJ-enabled tablets from multiple mauufjctureis 
thut lun pnmanly on cither the Apple lOS, Google Andioid ui Miciusof) Windows operating system In 2013, wc launched the 
Ellipsis 7 tablet, which is av ailabic exclusively Irom Venzon Wire-lcss The tablets wc oik'r also pennit our customers to access the 
Internet via a Wi-Fi connection In addition, we oilier dedicated devices lhat provide a nuibile Wi-Fi 4G LTE and/or 3G EV-DO 
connection, which we refer to as Jetpacks, capable of connecting multiple Wi-Fi enabled devices to the Internet at one time Our 
customers ean also access the Intemet wirelessly al tmiadband .speeds on their coiiqiuteis via data cards. USB modems or ihrough 
the usc ufccrtain laptop cumputeis and ncibooks with embedded 4(i LTE and 30 EV-DO Mobile Broadband modules offered by 
onginal equipment manufacturers (OEMs) Dunng 2013 wv continued tu expenence strung subscnber demand for tablets and 
other Inteniet devices and the percentage of our leiail postpaid connection base a'picscnied by connections to these devices 
continued tu increase 

tiasie Phones Mo.st oflhe basic phones we ofler aie 30 EV-DO-«nabled and have HTM L-b rousing capability 

We puichase wireless devices and acccssoncs from a number of tiunufacturer?:, with the subslanlial majonty of our purchases made 
from Apple. Motorola Mobility. Samsung. LG Elecininics. BlackBerry. HTC Hitachi and Quality Oie Wireless (through wtiich we 
purchase Pantcch devices and acccssoncs) 

A key component uf all wncless dev ices is the chipset, which contains the "iniclligence" uf the dev tec The LTE chipsets used in 
OUI 4G l.TL-cnabled devices are manufaciured by vanous companies each using Hs own 4G L f E chipset technology For the 
manufacture and supply of oui CDMA-IXRIT and EV-DO chipseis, must of our wireless device suppliers lely on (^ulcomm 
Incorporated (Ojalcomm) We also xcll phones that include CDMA-IXRTT und EV-DO chipsets manufaciured by VIA Telecom 
under license tiom Qualcomm In addition, there are a number of uthci componcnL- common tu wirclets phones ptovided by 
vanous electronic component manufacturers lhat wc do not deal with directly 

s to develop innovative devices, data seixic applications available lo ron on our 

rafiic by 201 8 Wc believe the growth ii 
e growth We have made inve; 

Stratc|<ic Iniliativei 

We have undcnakeii several initiativ 
networks, including the following 

• Mtthile Video Video content is projected to account fot a majonty of mobile netw 
video con.sumption using mobile devices provides us with an opportunity for revenui 
converging technologies and services involving content deliveiy netvvxirks, video streaming and related consumer hardware to 
leverage new content models Our4G LTE network enables us to move lowanls a unified video strategy that positions us tu lake 
advantage ofthis growth opportunity For example, wc arc using Multimedia Broadcast Muliicasi Service technology to 
develop out LTE Multicast sen ice This service has thc potential to enhance our network efficiency and provide our customers 
uith access to live streaming v idco conleni with virtually no huffenng. regardlc.ss ofthe number of devices using the sen ice 

• Mohile Commeree Every day. large volumes of transactions aie earned acmes oui netwoii As a result, we hcliev e we ate wcl\ 
posiiioned to intluenee and benefil tii'm the rapid ga)Uih of the mobile commerce market that is being dnven by technology 
advances such as the proliferations of smartphones and tablets Isis, a mobile conuncree platfomi, represents the firat phase of 
our initiatives to address this opportunity Launched m November 2013 as a joint venture with ATA.T Inc (AT&T) and T-
Mohilc USA, Inc (T-Mnbilc USA). Isis enables cuslomers to pay for pninl-of-salc pureha.scs via their mobile phones using near 
field communications technology rather than paying with cash or a credit card Known as the "ISIS Mobile Wallet." this seivice 
enables cusiomcn to organize all of their payment cards, offeis and loyally cards in one convenient application un then Isis-
ready phone 

• Innoviiiion cenirrs Wc operate innovation centers in Waltham, Maisachusells and San Francisco Wc bclicv e our centers sene 
as catalysts for the development of non-tradiiional devices, sen ices and applications lhat take full advantage of our 4G LTH 
network The centers wuik with many of our strategic partners representing vanous industnes to help them quickly bring 
products seivices, applications and solutions lo nuikcl 



We have the largest 4G LTE and 3G TA-IX> networks ol any senice provider in lhe United Stales, with licensed and operational 
coverage in all of the 100 most populous L'S metiopolii.in areas .As of January 21, 2014. our 4G LTE network coven 
approximately 105 million people m thc US. including those in nieas sen ed hy our L l E in Rural Amenc.i program 

We sliive 111 provide our customers wnh the highest nclwxirk reliability fur their wlrcle.̂ s senices We design and deploy our 
network in an efficient manner thai wc believe maximizes the number of successful data sessions and completions of large file 
downloads and uploads while delivenng on our advertised throughput speeds and that maMinizcs the number of calls lhal aie 
connected on the first attempt and completed wiihout being dropped We plan to continue to expand and upgrade our network, 
pnnunly to increase capacity, as <A'C1I as explore strategic oppurtuniiics to expand our national netwnrk coverage through 
selective acquisitions of wireless operations and spcctnim licenses 

t a b l r o l C a n l r n l i 

In addilion lo our own network coverage we have n>aining agreements with a numbei ol wireless sen ice providers to enable our 
customers lo receive wncless scn icc in nearly all olher areas in the United Slates where wireles.s sen ice is available Wc also offer 
a vanety of international wireless v oicc and d.iia sen ices to our customers through ro.iming arT:mgcincr,is with wireless senicc 
provideis outside ol the Ur.ned States Cenam of our luaming agreemeiiis are temiiiiable at will by either party upun several 
minlhs' nonce, houevei. vve do not believe lhal the tcnninaduii ofany oflhese at-will agiecmcnls would have a matenal adveî e 
effect on our business 

Techno tojiy 

On pnmary network technology platfoniis are 4G LTE and IG Code Division Multiple Access (CDMA) 4G LTE provides higher 
data throughput perturmunce lor data sen ices at a luwet cost compared to those oflirred by 3G technologies We eontinue working 
to expand 4(i LTE coverage beyond our network foolpnnt thiough our LTE in Rural Amenca Program We cunently have 20 
committed program panicipanis that have the potential to provide 4G LTE cov ctagc lo approximately three million people under 
Ihe program and. to date Sixteen participants hav e commenced opeiations on such networks 

In 2012. wc began Icsiinp our mobile Voice over Liiemci protcicol (VoIP) network known as Voice over LTE (VuLTE) This 
technology, which is expected to be used in addidon to the current voice technology is anticipated tu launch commeicrally in 
2014 

Our 3G CDMA network is based on spiead-speetiiim digital radio technulugv CDMA-1 XRTT technology is deployed in neariy 
all ofthe cell sues in our 30 CDMA network In addition EV-IX). a 3G packet-ba.sed technology intended pnm;inly for high
speed data transmission, is deployed in substantially ull ofthe cell sues tn our 3G CDMA network 

Our nciwxitk includes vanous elements of redundancy de.signed to enhance the reliability of our sen ice Power and backhaul 
transport facilities can often become a network's vulnerability Consequently, wc have battery backup at every switch and evety 
cell sue in nur netwoik We .ilso utiii/r b.ickup generators at a majonty of oui cell sites and at ex cry switch location In addition, 
ue have a tleel of portable backup generators lhal can be deployed to cell sites ifneeded We further enhance reliabiliiy by using a 
fully rediinilant backbone Multiprotocol Label .Switching netxvoik m all cnlical locations 

Spectrum 

Thc spectium licenses wc hold can be used foi mobile wireless voice and data communications services Wc have licenses to 
provide these wncless services un [lOrtions ot the 800 MHz band also known as cellular spectrum, the 1X00-1900 MHz band, also 
known as Pcn.onal Communication Senices (I'CS) spectrum, and tbe 1700 and 2100 MHz band, also known as Advanced 
Wireless Sen-ices (AWS) .spcctrom. in areas ih.il colk-ctixdy. cover nearly all oflhe population ofthe United Stales In addiiion 
we hold licenses for pontons ofthe 700 MHz upper C hand, including len licenses that can, together, be used to provide wireless 
.service coverage to ihc entire United .States and the Gulf of Mexico 

Since 2012 we have entered into several spec trom transactions including 

• In 2012 Venzon Wireless ai quired AWS spcctnim in separate transactions with .SpectnimCo. LLC and Cox TMI Wireless. LLC 
Ibr which il paid an aggregate of S3 9 billion af Ihe time ofthe closings Dunng 201 2, Vcn/on Wireless also completed license 
purehasc and exchange transactions with Leap Wireless Savary Island Wiidesv. which is mn|only owned by Leap Wireless, and 
a subsidiary of T-Mobile US.A As a result oflhese transactions. Venzon Wndess received an aggtegate S2 6 billion of AWS 
and I'CS licenses at fair value and transfened i crtain AWS licenses to 1-Mobile USA and a 700 megahertz (MHz) lower A block 
license to Leap Wireless 

• Dunng thc firsl quaner or20l3. we completed hccn.sc exchange iran-sactions with T-Mobile License LLC and Cnckci License 
t.'ompany. LLC a subsidiary ol Leap Wireless, lo exchange certain AWS licenses These non-casJi exchanges include a number 
of inira-iTurVci swups that expect will enable Venzon Wireless to make more ctficicnt use ofthe .AWS band As a result of 
ilu-se exchanges, ue lecrived an agga'gali- SO billion of AWS licenses at fan valiic 

• Dunng the third quarter or2011. after receiving Ihc required regulalory approvals, Venzon Wncless sold 39 lower 700 MHz B 
block spcctrom licenses to .A1&1 in exchange for a payment of SI 9 billion and the transfei by AT&l' tn Venzon Wireless of 
AWS (10 MHz) licenses in certain maikets in the weMem United States Ven/on Wireless also sold certain lowei 700 MH/ B 
block spcctrom licenses to an inveslmenl firm for a payment of S02 billion As a rcsult ue received SO 5 billion of AWS 
licenses at fan value 

• Dunng the fourth quaner of 201 3. wc cnicrcd into license exchange agreements wiih T-Mobile USA to exchange certain AWS 
and PCS licenses These iron-cnib exchanges, which are subjecl to uppioval tiy the Federal Cnmmiiinealions Commission (FCC) 

und olhei eustoniury closing contliUuns are expected to dose in the first lulf of 2014 Tlie 
swaps lhat vie expecl will result in more etlicieni u.se ot the AWS and I'CS bands 

• .Subsequent to thc tiansaclion with T-Mobile USA in the fourth quarter of 2013. on January 6. 2014, we announced two 
agiceincnis with T-Mobilc US.\ wnh respect to our icmaining 700 MHz A block spectrum licenses Under one agreement, we 
will sell certain oflhese licenses to I'-Mobile USA in exchange for cash consideration of appa>xinutely S2 4 billion, and under 
the second agreeinent wr will exchange the remainder of these licenses for .AWS and I'CS spcctrom licenses These transaclions 
are subject to the appruv al oflhe KCC as well as oiher cusiomary closing conditions These transactions are expected lo close in 
the middle ot20I4 

Wc andcip.iie wc will need additional spectnim to meet liiture demand This increasing demand is being dnvcn by growth in 
customer connections and usage of wireless bro.tdh.ind seivices. which use more bandnidth and require ever faslei rales ol speed 
to Slay compctitiv e Wc can meet spectrum needs by acquinng licenses nr leasing spcctrom Irom other licensees, or by acquinng 
new-spcctnim licenses fium the FCC. if and when offered by lhe TCC in future speclnim aucliouN Although ihc availability of new 
spectrum for eominereial wireless sen iees and the possible dates of fiiture FCC spcctnim auctions are uncertain at this lime, the 
FCC and the cunent Presidential Adminisdation have been seeking thc release ol additional mobile use spectrum The FCC is 
expected to conduci an auction tiir AWS-3 sprciram in late 2014 In addition. Congress has adopted legislation that provides liir 
lhe esiablishmenl ol a national public safely netwoik und the reallocation und auction, ihrough the usc of voluntaty incentive 
auctions by 2022 of portions of the exi.siing brondcas: spectrum Thc incentive auction related to thc 600 MHz band ts expected 
tu take place in niid-2015 although the specific timing ofthe AWS-3, 600 MHz and othei auciions will be deiemune-d by fiituic 
legulutuiy proceedings 

Since wr and eoiripcting vvireless senice providers have experienced spcctrom shortages in certain markets and may have 
spcctrom surpluses in otheis. we have ut times exchanged spectrum licenses with other service providers through .iceondary maiket 
svv.ip transactions Wc expect to continue to pursue similar opportunities tn trade spectiuin licenses in order to meet certain ot our 
capacity and expansion needs in thc future In other c.ises, Ven/on Wireless has enieied into inira-markci spcctrom swaps 
designed lo in< rease the amount of contiguous spcctrom within frequency bands in a specific market Contiguous spectrum 
improves netwoik perfonnance and efficiency These swaps as well as anv spcctnim puichases are subject to obtaining 
governmental approvals fot thc transfer of spectrum licenses in each instance 

Network Equipment and Build-out 

.Ale at el-Lucent and Encsson are euncntly oui pnmary neiivork vendors foi oui LTE network dcploymenls foi macro sites us well as 
small cells Our pnmary CDMA cell site equipment infrasirociure vendors arc .Alcatel-Lucent, winch provides more lhan half of 
our CDMA cell site equipment, and Nokia Siemens NctwoiVs (N.SN) and F.ncsson. which together provide neariy all of uur 
leiiiainnig cell site equipment We also lely on Alcalel-Lucent, NSN and EiicLSon Ibr our switching equipmenl 

As we conlinue to build and upgrade nut existing network, wc must complete a variety of steps, including srcunng nghts lo a 
large number of sues nnd obtaining zoning nnd other govemniental appixrvals for macro sites, smnll cells in-building systems nnd 
antennas and related radio equipment that cumpiise distnbuted antenna sy.siems We utilize touei site management firms, such as 
Ciowii Castle International Coip and Amencan Tower Curporadon. as lessors or managers of a portion of our existing tower sites 
upon which our operations depend 

Marketing and Distribution 

Our niuikeiing strategy is focused on ottenng solutions lailorcd to thc needs of out vanous customer markel groups promoting 
our brand, leveraging oui extensive distnbution network, and jointly irurkclmg our products and scn iccs lo large business and 
government customers with Venzon's Wireline business uniis through Venzon Enierpnse Solutions, a .sales and maiketing 
organization that encompasses all of Venzon's solutions foi medium and large business and govemment customers globally Our 
nurketing plan includes a cuordinuied program of iclev ision, pnnt. radio, ouldoor signage. Intemel and poinl-of-ialc media 
promotions designed lo pievnt uui coiporate message consistently ocioss ail of our markets Wc use a combination of direct, 
indirect and iltemaiiv e distnbution channels in oidcr to increase cu.siomcr yrovvth while reducing customer acquisition costs 

Company-operated stores arc a core component of our distnbution strategy Our direct channel, which includes oui business-to-
busincss sales operations and .systems organization, is focused on supponing thc wnelcss communications needs of consumers und 
local, regional and national business customers In addition, we has c a telemarketing sales foice dedicated to handling incoming 
calls from customers, and we ofler fully-automated, end-lu-end web-based sales uf wireless devices accessones and seivice plans 

In November 2013, wc launched our firsl Ven/on Dcttination slore at Mall of .Amenca in Bloomington. Minnesota Thc store 
focuses on the mobile Iilestyle and highlights thr many ways con.sumrn ran use- vvirdess technology in then daily liv rs The store 
is pan ofa broader initiative that includes thc redesign of our letail stores nationwide to become "smart slurcs " 'Riese newly 



ledesigncd locations showcase the same mobile lifcsiyle Zones as the Verizon IXstinalion store but on a tmallei scale I>unng lhe 
next few yeara, we plan tu open additional destination stcfcs in high traffic locations across thc country. In addition, uur online 
sioie and Gadgets tt Gear portal have also been redesigned to deliver a consisicnt shopping expenence for cusiomcn across 
btowseis and mobile platforms 

Out indirect channel includes agents lhat .sell OUT postpaid and prepaid wireless products and scniccs ut retail locations 
ihroughout thc United Stales, as well as Ihrough the Inteniet The majunty uf these agents sell both our po.sipaid and prepaid 
producisand .seivices. and do .so under exclusive selling arrangements wilh us We also utilize high-piofile, nalional reiailen, such 
as Besl Buy, Wul-Mart. RndioShack and Targei, to sell Our postpaid und prepaid wireless products and sen ices Stores luch us 
Divllar General and vanous drogstoie chains tell out prepaid products and .services We have ulxi enicicd into agency agreements 
with a number of broadband, video and voice seivice providers through which nur products aud services are sold un a stand-alone 
basts 01 bundled with their scn-ices 

Conipetiliua 

We operate in a highly competitive industry Wc compete again.st othei national wireless seivice providers, including Al'&T, 
Sprint Corporation and T-Mobile L'SA, as well as vanous regional wireless scn'iee providers We also lompuie fur re-tail 
activutions with resellers that buy bulk wholesale service from facililies-bused wireless senice providers for resale, including 
those that buy from us We expecl compelition lo intensify as a resull of continuing increases in wireless market pcnctraiion 
levels, network investment, the developmenl and deployment of new technologies, the introduction of neu products and senices, 
new maiket cninints, the availability of additional spcctnim. both licensed and unlicensed, and regulatory changes Competition 
may also increase as smaller, stand-alone u-iidess seivice piovidc-n meige or transfer licenses 1e> latgci. bettri capitalized wireless 
seivice piovidcre 

Thc wireless industry also faces competition from other comniunicalinns and technology conip.inies seeking to inca-ase then 
brand recognition and capture customer revenue with respect 10 the provision of wireless products and .seivices For example, 
.Micio.sofl. Google. Apple and olhers aic offenng altemative means for making wireless voice calls lhat, in certain cases, can he 
used in lieu ofthe wireless provider's voice service 

Wc believe lhal the following are the meisi important competitive laclots in our indusliy 

• Netvoik leliiihiliiy. capaeiiy and eoveraĵ e We believe that a wireless netUDik that consistently provides high quality and 
idiable serv ice is a key differentiator in the U S inarkci and a dnx er of eusionier satisfaction Lowei pnccs. impioved sen ice 
quality and new wireless scn'icc offenngs. winch in nuny ca.ses include video content hav c kd to ineicased customer usage of 
wireless sen ices, which, in lum, puts pressure on network capacity In order to compete effectively, wireless scn'icc providers 
must keep pace unh neiwork capacity needs and offer highly reliable nalional coverage thiough their neiwvrks We believe 
that our 4l i L'TE neiwork will help us to keep pace with network capacity requirements and meet customer demand for higher 
speeds 

• Pntinfi Senice and equipment pncing play an important role in the uireless compelilive landscape As thc demand for 
wireless .sen ices continues to grou, wireless service providers are offenng service plans lhat include unlimited voice minutes 
and lext messages and a specific aniount of dalu access in vuiying megHbyte 01 gigabyte sizes or, in .some cases, unlimited data 
usage 111 addition certain wireless scn'icc prov idcis ate also offering ininutes-shanng plans, larger bundles of included minutes 
Willi no roaming or long distance chaî .es. feutuies that enable customers lo place and leceive culls from a group of self-
dcsignatcd U S phone numbers (including landline numbers) at no additional charge, and both prepaid and postpaid plans 
ottenng unlimited voice and data usage Win:leKS seix-icc providers are also offenng pncc plans lhat decnuple service pncing 
from equipment pncmg and blur thc traditional boundary between prepaid and postpaid plans In addition, some vvirelcss 
sen'ice provideis are nflirnng a credit lo new customers to rrimbursr early irmunatinn fers paid to their fomiei wireless sen ice 
prov ider, subject lu certam limitations 

We seek lu compete in thuaiea by otlcnng our cu.stomcis pncc plans tor oui services, as well as equipment oflers, lhat they ui)) 
regard as the best available x alue for the pnce 

• Cusioirter sen ice Wc believe thut high-quality customer sen ice is a Ley factor in iciaining customers and attracting neu-
customers, mcluding those of other wndess providers Out customer sciy ice, retention and satislaciion programs ate based un 
prov idirtg cusromers with coni emenl and ea.vy-<o-trsf products and v n tees in oaier to promaic long-̂ erm rdaiionships and 
mmimi/e chum Our competitors also recognize the importance of eu.slomcr senice and are also tbcused on improving in this 
area 

• Product and senice development As viirelrss technologies develop and wireless broadband nctwx>rkt proliferate, continued 
customer and revenue growth will be increasingly dependent on lhe development of new and enhanced data products and 
services Wc continue 10 pursue thc development and rapid deployment of new and innovative wireless products and scniccs 
bolh independently and in collaboration with application senicc providers We also collaborate with vanous device 
manufacturer;; in thc development of distinctive smartphones and other wireless devices that can access the growing amy of 
data applicaliims and content available over the Intemet We continue lo focus on incieasing smartphone penetiation 
throughout our customer base 

- .Vd/cT and Jisirihuiion Key to achieving sales success in ihe wnelcss industiy is ihe reach and quality of sales channels and 
distnbution points We believe ihat attaining the optinul combiaaiion of varying distnbution channels is important lo 
achieving nidu.stry-lcading profitability, as measured by operating income We endeavor tu increase sales through our 
company-operated .stoics, outside sales teams and telemarketing and web-based sales and fulfillment capabilities, as well ns 
through 0111 extensive indirect distnbuiiun nctwxiik uf retail outlets and prepaid replenishment locutions and neibook and 
notebook OEMs In addition uc sell network access to both traditional reselleis. u'hich resell network seivices to their end-

users, and lu 1 arrous tompatiie'i 10 enable wireicus cvnunun tear ions foi then M2M tlevicct or Ih: ihcir piuvimoa of leJc'/naUci 
.scn'ices 

• Capital iciounes In nnler to expand the capacity and coverage of then networks und nitrnduce new products nnd seniccs 
wireless service provideis require significant capital resouiccs We generate significani cash flow thim operations, as do some of 
our competitors 

Our success will depend on our ability to aniicipate and respond to vanous factors affecting the wireless industry, ineluding the 
factoid descnbed abuve us well as new technologies, new business models, changes in cuslumei piefcrenics regulatoiy changes, 
demographic trends economic conditions and pncing .strategies of compel iiois 

I'ablr of Camrati 

Baekcround 

Our Wia-line segment provides voiec dalu and video communications products and enhanced seivices including broadband 
video und dala, euipuraie netwoiking solutrons, data centei and cluud .sen ices, secunty and managed netwuik sen ices and local 
and long distance vuicc servues Wc paividc these pioducts and services to consumers in thc United States as well as lo c 
businesses and govemment customers both in ihc United States and in over 150 other countries aiouud ihe world In 2 
Wirdinc revenues were S39 2 billion representing approximately 13*» of Venzon's aggregate revenues 

lets (aigeted by these offenngs - ro.iss markets global 

Wireline Srrvicr and Product Offerings 

We ori;anize our senice and product oflcnngs by the pnmary t 
enterpnse and global wholesale 

In 2012, \ciizon ucquiied IIUGHLS Telematics. Ine tlK'GllLS Telematics) The acquisition has accelerated oui ability to bnng 
niuie telematics offenngs tu market fui existing and new custumere These onenngs include our suite of real-time vehicle 
cummuniialions services and applications which connect automobiles with conleni applications and scniccs We provide 
.services to new vehicles in thc United States and in 201 3. we extended our agreement wi(h two aiilo manufacturers lo provide 
sen'iees for new vehicles in China and in Europe Sec ".Strategic Initiatives - Venzon Tclcinaiics" (or additional information 

Dunng 2011, we enhanced our offenngs of cloud sen ices hy acquinng Terrenurk Worldwide Inc (Terremark). a global provider 
oflnformation technology infrastmcture and cloud scniccs. and by acquinng a provider of cloud sottware technology These 
acquisitions improved Venzon's competitive position in thc managed hosting and cloud .sen iees space, enhanced our oltenngs to 
business and govemmenl customcis globally and coninbuled lo our growth in revenues 

.^^m^s Mmrkets 

Mass Markets operations provide broadband senices (including high-speed Intemet, FiOS Internet and FiOS Vidcu .senices). 
local exchange (basic service and end-user access) und lung distance (induding regional toll) voice senices to residential and 
small business subsenbers In 2013. Mass Maikets revenues were $17 3 billion, representing approximately 44% nf Wireline's 
aggregate revenues 

tkita sen ices Wc ofler FiOS broadband and high-speed Internet data products with varying douTistreum and upstream processing 
speeds, including FiOS (^untum Wilh FiOS (^antuin. customers can achieve download speeds up lo 500 megabytes pci second 
(Mbps) and upload sprrds up to 100 Mbps We believe that as cunsumets power more devices and stream moie v idco they will 
re'quire incicused broadband speeds As uf Deceinbei 31. 2013, approxinutely 45*'* of oui FiOS Inieinei subscnbeis nibscnbe to 
FiOS C}uantum 

Video Seniles Wc offer video senicc over uur fiber-optic network As of Deceinbcr 31. 2013, FiOS Video is available to 
approximately IS million homes across 12 slates, as well as thc Disliict of Columbia We believe FiOS Video has features thai 
dilTereniiaic it &om the competition, including its channel line-up. Interaclivc Media Guide, Home Media DVR and breadth of 
high definition content, us well as the following 

• Flex I'lCM - With Flex View FiOS customcry can watch content anytime, anywhere, on any device Cusiomeis who subscnbe to 
FiOS Video and Internet al.so hav c the ability to upload their photos, music and videos to their peisonal Flex View Library, 
ulnch gives them ea.sy access to this content via any data-capable device l l i r HBO GO offenng provides eu.storocrs wnh 
unlrmtteJ access to HBO programming on any data-capable de-vice Venzon's FiOS VidcM suhscnben una also accc'xs Turner 
Broadcasting's online programming directly on thc TBS und I'NT sites and through Venzon FiOS Video Online In addilion, 
thiough FiOS 'TV Widgets, vieuen have onc-louch. on demand access to local wx'ather, traffic and community information anil 
popular social media applications such as Facebook, YouTubc and Twitter, as wdl as online commerce opportunities l l ic 
widgcl platform has evolved in un open-devel opment ciivnuninent. wtnch provides upponunitics for ihird parties to develop 
enhanced eu.slomer features via the FiOS Vidro product 

• Customer Premise Equipment interoperahihiy ~ We continue lu partner with majoi coipurations to offer further interoperability 
uiih vanous products such as video game consoles, smart Iclev isrons and tablets This technology further expands ouriniiiaiive 
to provide cusiomcn with thc ability tn watch content anytime, anywhere, on any data-capable device 

I'oicr seniees Wr offer voice sen'iees thai include local exchange, regional, long distance, wire nuintenance and voice 
messaging scniccs, at well as VoIP scniccs, which use the Internet or pnvate broadband networks to transmit voice 



Tiblrof Cvnlmlt 

Global linlerprtse 

Cilobal Enleipiise ofliris Strategic sen ices, including netwoik ing products and solutrons, advanced cominunicalions seivices, and 
other core communicMlions seniees to medium nnd large business customers, including re.ullinalional corporatiuns, as well as 
state and federal guvemment customers Global Enierpnse j o i n t l y markets Ihese services wi th Venzon's other business units 
through Ven /on Entcqinsc Solutions In 20 l3 . ( i l oba l Entcrpr\sc revenues were S14 7 b i l l i on , representing a p p i o x m u t d y 3K^a of 
Wi ie l ine's aggiegate revenues 

Suote^ i i u-ni<4 
and video, and si 

Strategic .sen i cc 

unty, infiastructui ind cl< 

o fnc two i k i ng produi 

icludc 

; and solutions, advanced e 1 scniccs for 

Networking products and solutions pnmanly i i 

• Private I P - I h i s sen'ice built on mult iprotocol label switching, enables customers to leverage the eff iciency, performance and 
value o f IP in a secure m;innci Our Pnvate TP network allows customers to coininunicatc over a pnvate. sccute network in more 
than 120 countries using .t v aneiy o f access methods, inc lud ing Ethernet and V rnzon Wireless 4G LTE 

• Oil iei coiporate neiMorkinf^ serxiee': - Olhei senicCs pni iu in ly include Elhcmet access and nng seivices Ethernet seniccs 
allow customcis to connect neiviork environments aiound the world and enable applications and technologies to work 
seamlessly and with l i t t le disroption Ring services include technologies lhat help customers handle bandwidth demands and 
cont io l then cosis 

.Advanced ccmimunication sen tecs pnmanly include 

• IP tommuni ia f ions - Our IP communications services himpl i ly network management and drive operational efficiencies by 

enabling the convergence o f voice and dala ttal l ic on the same access connection 

• Infrastruciure und c luud .senices - Our nifraslructuie and cluud senices include Infrasiniciuie ns a Seivice I laaS) and managed 
hosting sen'iees that provide entciprise customers with data ernter. comput ing, data storage and nrtwurk tacil it ies. 
cunnecl iMly, secuii ly, architecture and suppon. dala centei colocal ion services thai house and protect cu.sionicrs' cntical 
applications and sy.steinK including several facilit ies that offer extensive earner neutral opt ions, application managemenl 
sen'iees that provide customcn with comprehensive moni tonng and management o f applications and advanced enlerpnse-
class c loud senices that piovidc organizations with ihc abi l i ty lo v inual izc IT rcsourees such as compunng. memory and 
storage, enabling theirconsl i lucnis to pa>duee. slore, process consume and .share information 

• MaLhi i ie io -Ma i l i i i i e (.\12.M} i e n n t s - Our acquisition ol HUGHES Tclcmadcs in July 2012 provided a technology platform 
that we are leveraging in M 2 M markets which h j ' . enabled us to further develop siralegic partnerships m ih r automotive, 
transportation, energy, health moni ionng, educaiion and insurance industnes M 2 M sen ices pennit customcn to connect and 
inoni io i equipment, .such as medical deviecv Heel management devii.es and ut i l i ty moni tonng devices We believe thai these 
sen iees. which are enabled on a large scale by 4 ( j l.TE wireless technology, have the abi l i ly lo reshape the way businesses 
operate and the way consumers iiiieraet with devices aiound them Venzon offeis plaifoim-bascd solutions tailored to specific 
industnes to enable value creation and new commercial business models <Xir goal is to be a lender in i i i iplcnicnting thc next 
generation o f connected scn-iccs for vehicles, centered on a core platform of safely, secunty, tlcct managemenl. convenience 
and othcrolTenngs targeting coinmeicial l lert operators, indiv idual consumers .ind oiher customers 

• Security - We provide inicgraUd solulions lo help companies secuie their netw oiks and daia thiough ihe fo l lowing sen icct 

° Set ui l ly p i ofesMnnal M-rvr, ts - Securtly consul land that construct secunty plans lai loied lo the needs o f uui 

customers. 

Govt inanee, nsk and lomp lu in i c - Allow... cusloniers to assess risk lev els based on current security controls and 

develop plans to address secunty -related compliance ob jec in es, 

^ ldent i i \ nutniigemcni ~ Provides identity-based access management for customer data, application and sysicms across 

inul l ip le IT env ironmenis. 

° Ala nai led ser HI Itv - We design implement, and maintain a secuie IT infiastiucture for oui clients and help them 
prevent, delect, and report secunty ihieats 

Olher ud\ 

enterpnse customcn 
nicaiions vi 

th high-bai 

ol luboiutron capabilit ies, which ei 

inietgcncy communication seivices 

ont inuity 

i i ' i 'v - Othei .seivices pnmanly include dcdiealcd Iniemei access, which provides 

vidth dedicated access to Venzon's global nciwxvik unif ied communicadons and 

)|e eusiomei>i fo communicate in real time through \ 'o lP and IP contcrencing. and 

i ich allow customcis to respond etlectivety tu emergencies whi le mainiaining business 

Cote sen-ice\ Core senices include core voice and dala seniccs. which consist o f a coinpichensiv e port fol io o f global soluiions 
ut i l iz ing traditional idecommunicaticins technology .such as confeiencing aud conlaci center solutions, and pnvate l ine and data 
access networks Coie scn'ices also include p iov idmg eustomei premise equipment installation, maintenance and site senices 
Wc are continuing tu transition customers out ut histoncal core sen'icc-s such as Frame Relay and Asynchronous Transfer Mode 
.sen'iees 

Global Wholesale 

Global Wliolesale provides communications seniccs including data, voice, local dial tone and broadband seniccs pnmanly to 
local, long distance and oiher earners tha: use our fncili i ies to prov ide scn'ices to their customcis In 2013, Global Wholesale 
revenue! were $6 7 b i l l i on , representing approximately 17% o f Wireline's aggregate revenues .A port ion of l i loba l Wholesale 
rev enues is generated by a few large idecommunical ions companies, most of which compete di iect ly wi th us 

s othei in i ts through Venzon 

l i b l r of Canlralt 

Global \A'holesale provides ihe fbl lowing senices. which i l j o i n t l y markets wnh Venzon 

Enterpnse Solutions 

• l \ i i a set I l l es Wc offer a mbust portfol io o f data services w i th vary mg .speeds and options to cnh.uice our wliolesale customers 
networks and paiv ide connections to iheir end users und subscnbent Our data senices include high-.speed digital datn 
olTcnngs. such as Etbrmcl and Synchronous Optical Neiwork. as wel l as core data circuits, such as DSls and DS3s In addi t ion. 
d.:ia sen iees include special access revenues that are generated ta im camcis that buy dedicated local exchange capacity to 
suppoit then pnvate nelwuiks 

Nev Kthcmct connectivi ty in the United States represents thc largest data growth upportunrty in wholesale as we puisue our 
technology upgrade in i i ia i ive and customers look to the future and higher capacity demands 'These customers are also 
migrating networks from time divi.sioii mul t ip lexing to Ethernet, which w i l l better scale and scn ice the growlh n f broadband 
services dnv cn by smartphones. mobile bioadband and trkibile v ideo Cdobal Wholesale ofl'ei^ a complete suiic o f sen ices to 
support Ihc expansion of 4Cr and K i neiwoiks 

Data seivices also include cenaii i value-added business seivices, which leverage many o f t h e same offenngs available in the 

Global Enierpnse portfol io, including 

'-' .Klana^ed.ien-ii.es - O l k i s wholesale customers the opportuni ty to out.souice the management o l their networks, 

secunty, tcinolc access, nnd web applications to V c n / o n , 

" M o h i l i n - Enables wliolesale cusiumers tu enhance their port fol io to tnple-play o i quad-play capabil i ty by leveraging 

wireless dex ices and sen ices offered through Venzon Wireless and packaged and resold under then own cumet brand. 
and 

n t \ - Provides wholesale I 

and data 

rs integrated solutions to help ihci e then networks 

s to complete their end-u.ur calls that ongii iatc or Voire sen i r e t We piovide .switched access senices that al low 

tcnninate wi th in our temtory 

Z.<irii/ sei^ires Wc ofTci an array o f local dial tone and broadband services lo eoi i ipel i i ivc local exchange earners, some o f 
wtnch arc offered to comply with telecommunications regulations In addi t ion, we offer sen'iees such as colocal ion, resale and 
unbundled network elements in compliance with applicable regulations 

Other 

Other sen ices include such services as loc 

and operator seniccs In 201 3. (Jihcr revci 

ll exchunge and long distance services denved from fo 

jcs u-cre SO 5 b i l l i on , representing approximately 1 % i i f W 
M C I nuss market customeis 
i iel ine's aggregate revenues 

.Strategic In i t iat ives 

Technology developments, intctconnecied markets, shif t ing consumer needs and convcig ing industry ccosy.stcms are creating 
innovative opportunit ies for Ven/on Our vision i t to be a global ly-connccied solulions company Oui maiket .solutions are 
designed to deliver best-in-class products and senices strengthen our competit ive advantage m the marketplace and dnve a h igh-
quali ly expenence for our customers Tu take advantage of lhese market trends, we have undertaken several strategic init iat ives to 
fiirther dex d o p innovative products and senices and enhance nur market agi l i ty in the fo l lowing areas nf focus 

• B io t idbt ind Customers are increasingly consuming large amounts o f broadband data as connected devices and nssnciaied 
onl ine applientions cemiinue to expenence significant growth U S broadband usage has more th.ui doubled m the past iwi i 
years and we expecl broadband usage to continue to increase O i r FiOS network positions us in the industiy with leading 
broadband speeds and ic l iab i l i ly Broadband rcprcsenls a gioxvlh opportuni ly fui us as thc usc o f uvcr-thc-iop video, user 
generated content nnd data and connected homes and devices contmue to iicccleratc 

• Consumer and Enierpii.fc Video Our FiOS \ ' idco service continues to expenence consumer giowth We ate enhancing our FiOS 
.service by p iov id ing customcis with incieasing mobi l i ty options to v lew content in and out o f the home tn meet the demand for 
V ideu cunsuniption anywhere and at any time 

- C loud Sei vices Capital iz ing on maiket growth in cloud sen ices and on enieiiinse trends tosvaid outS4>uamg IT infrastructure 
and »-en ices. Venzun ini ioduced an evoludonary cloud platfomi bui l t for speed and perfumiance. using our own soflware-based 
intelleetual p iopeny and cnteipnse-grade reliability Venzon Cloud Compute and Cloud Storage adopt a neu approach to how 
public clouds are bui l t , enabling customers of nil sizes lo take adv.intiige o f the agi l i ty and economic benefit o fa gencne public 



cloud along wi th the reliability and scale of un enteipnic-level senicc, whi le nu in ia in ing control o f perfonnance Virtual 

machines (software-ba.sed computers and scncis)can be created and deployed m seconds, and users bui ld and pay tor u l iat they 

need 

Our cloud infiasinicfurc also enables real-time analytical capabilnies for our M 2 M cusiomris, providing an end-to-end 

capabil i ty wlicie cuslomeis can store, process and analyze large amounts o f data on a leal-time basis O i r cloud infrasinicture 

also has the abi l i ty to handle mult ip le instances of an application prov id ing global support and avai labi l i ly o f i hc applications 

without increased latency The intcgratron of our cloud infrasinie'tuie with our tdenut ics assets provides our cu.slomen with 

new and mnovuiiv e sen'ice capabilit ies lhal arc scalable, and which we believe are operationally supenor to other bifurcated 

approaches 

10 

Tablr af CvnlraU 

- Seru i i i y Wi th neu technologies changing how enterpn.scs do business, the cyber secunty landscape continues lo evolve We 

believe that businesses arc making business and customer data protection one o f their highest pnonl ics in order to protect ihcir 

brand and enhance customer loyal ly We bcliev e ihat X'enzon has an advantage in its ability to reduce cyber nsks and midgale 

the damaging impact u l .'idvanced cyber attacks due to the vulume o f i iuttic cnnied globally on oui netwoiks We wi l l continue 

lu adv aiice out port fo l io of forensies sen ices and managed secunty .sen ices, bui ld ing new capabilit ies lu identify nsks and 

threats and expanding our M' Secunty paifcasional sen'iees and outsourcing 

• i 'ci izon Telematics Oui .suilc o f real-time vehicle cuimiiunicalions sen'iees and applications connects automobiles u i l l i 

conient, sen ices and cull crnteis Our platfoim enables factory installed and atiennarket automotive safety and secunty as wvl l 

as local I on-based seivices und vehicle diagnostics We provide usage-based data services to new vehicles in the United States 

and in 2013 wc extended our agreement wi th two auto manutaduieis to provide senices fui nc'w vehicles in China and in 

Europe Through our Tn-I>ivc .solution, we have partnered with a i i u j o r automotive insurance provider to deliver us:igc-biised 

insurance programs and other connected applicalinns Our NeiwnrkFleet solution provides commereial fleet managers 

thaiughout Nonh Amenca with real-time access tn dala that yields operational eirietrncies. increa.sed vehicle reliability and 

improved dnvcr safety We also provide this sen ice to approximately 18.000 vehicles operated by Venzon Wc arc further 

expanding oui telematics portfol io to add asset tracking capabilit ies 

In addit ion to ihcsc strategic areas of focus, we are investing in Venzon Labs and the SuAware Center o f l ixccl lcncc to support 

.software developnient and uichitectuie as wel l us development .stage products and seniccs We believe these investments w i l l 

assist us in bnnging innovative next-generation products and scn'ices to nurket and uncover new sourees ut revenue increase 

revenue o f existing projects and leverage our strengths acro.ss the company 

• tu our customers, we operate an advanced tdccommuni cat ions netwoik in thc United States and around the 

N r l n u r k 

To prov ide .servic 

worid 

' FtOS O i r goal is to dtslinguish FiOS as a premier residential broadband scn-iee in the United States As o f I.)ecember 3 1. 2013. 

our F I O S sen-ice passed over )8 5 t iu l l ion premises nnd our latest FiOS O ian lum senice of lcnngs now pmvtdc download 

speeds up to 500 Mbps and upload speeds up to 10() Mhps New sen ices such as thc FiOS Mobi le App arc also extending our 

TV expenence to a host o f mobile dev ices We expect bandwidth deirunds tn grow with thr continued rniergence ol new video 

and dala applications and the proliferation o f IP devices in the home 

The Passive Optical Ne iuo ik technology upon which the FiOS netwoik is deployed positions Venzon to meet growing 

bandwidth requirements Our network arehnccture provides the f icx ib i l i i y to adiipl our facilit ies more easily to future product 

developmenl l-'orexainplr, n rw optical trnninals can br added to the liber-lo-the-premise neiwork provid ing greater bandwidth 

and new sctx ices without any addit ional field consiroclion Sdeci f ield mats hax e successfully achieved connection speeds o f 

nearly one gigabit per second (Ghps). and when a more adv anced ncxt-generalinn technology has been connected to thc fiber

optic network, ceiiincction speeds u l 10 Gbps hav c been reached, demonstrating the significant growth capacity bui l t into the 

FiOS platform 

Addi t ioua l ly . this advanced optical nelwiirk is also finding increased application opportunities in the business sector, 

especially as thc mdusi iy seeks to migrate to Ethernet-based access sen ices 

* GlohnI IP Venzon owns and operates one o f the largest global fiber networks with long haul, metro and submanne cable assets 

providing connect iv i ty to cuslomers in over 150 countnes Ven/on 's global network encompasses oxer 830,000 route miles of 

teiTCsirial and undersea cable, sening the business community lo support and enable far reaching intemational operations 

Global IP traffic has incre'HScd subslantially over the lust five years and is expected to contmue to grow signi l ic iml ly I'his 

global business is al.-.o rapidly evolv ing tn an "cverything-as-a-scn'ice" model in vvhich business customcis seek cloud>based. 

converftcd enterpnsr solutions delivered securely via managed and proiessional scn'ices Wnh the continued deployment of ' i ls 

packet optical transport stiaicgy. Venzon is creating a single, high-capuciiy global i ic iwuik platfoim that combines optical 

transport w i th advanced packet switching technology I l ie result is a global IP nelwxvrk that can otter powr i tu l solutions to 

these sen'ice demands 

Al though overall Wi ie l ine capital expenditures declined m 201 3 compaied to 2012 pnro.oily us a result o f decreased legacy 

spending requiremenis and a decline in spending on our FiOS network, we furthered our Global IP network expansion 

initialM'es into Europe, .A.sia. Athca and South .Amenca as wel l as the continued deji loymenl o f l he industry's first commercial 

lOOG Gbps tcchnologv un U S and European backbone routes More than 13.000 lOOG Ulira-Long-l laul route miles were 

added to the global IP netwoik in 2013, and w-e plan tu fiirthei extend our lOOG technology in 2014 

We believe lhat our continued focus on advancing oui fiber-based networks and achieving cosi efficient solutions Ihiough new 

tee hnology dcploymenls wi l l help Venzon advance ns positron as a provider o f choice to residential and cnteipnse customers TabW af Conirau 

Compet i t ion 

U ie wireline lelecoinmunicunons industty is highly compel i l ive Wr expect coinpctiticvn lo inicnsify further with tradi l ional, nun-

traduional and eii ieiging players seeking increased maiket share Currcnl und poientia) competitors include cable companies, 

uireless scnicc providers, oiher domestic and foreign tdccommunieal ions providers, satellite television companies, Intemet 

senicc provident and other companies that ofTer neiwork scniccs and managed enterpnse w l u t ions 

In addi t ion, companies with a global presence incieasingly compete wnh oui w n d i n e businesses . \ lelatively small number o f 

leleeommuniciitioHS and iiilegrotcd service piv>vidcrs with global operations .serve customcn in thc global cnierpiisc and, lo a 

lesser extent, global wholesale nurkets Wc compete u i t h these t i i l l or neai-full .sen'ice prov iden tui large contracts to provide 

integrated services to global enterprises Many oflhese companies have a strong maiket presence, brand recognit ion, and existing 

customer relalionships all o f winch contnbutc to intensifying competit ion and which may affect our future revenue growth 

Wc bcliev r lhe fo l lowing are the most important competitive factors and trends in the wireline industry 

• Customer service Cuslomers expect industiy-leading ten ice f iom ihe i rsen ice prov iden .As technologies and services evolve, 

the abi l i ty to excel in this area is v cry important for customci acquisit ion and rcteniion In Mass Markets, wc compete m this 

aica thiough our scn'icc represenlalives and online support In Global Enterpnse, wc provide ourcu.stnmcn with ready access to 

their system and pei iomunce i i i fotmatton. and we conduct proactive testing o f our neiwxirk lu idenl i fy issues before ihey alfeci 

customcn In the wholesale business we believe service i inpioveincnl can be achieved ihrough continued syslem aulomaiion 

init iat ives 

• NelHork rel iahi l i ix and handwidih (speed) As bolh con.sumcni and small business customers look to leverage high-speed 

connections for entertainment, communications and produrtiv i ly , we expect broadband pcneiration w i l l continue to incrca.se 

over the nexl several years As unl ine und online-enabled activit ies inciease. so w i l l bandwidth requiremcnt.s. both downsiiearn 

and upsiieam To succeed we and other network-based providers must ensure lhat our networkt can deliver against these 

increasing bandwidth requirements Wc continue to invest in oui netvtork to be able to meet this future demand bi addit ion, 

neiwork reliability and secunty are increasingly important eumpetit ive f'acton in the global enierpnse market 

• Pnc ing Cable, lelecommuntcaiions companies and integrated scnicc prov iden usc pncmg to capture market shnre ftom 

incumbents Pncmg is also a significant factor as non-truditionul modes of provid ing conununicatiun services emerge and new 

enliaii ls cumpete fui cusiumers Fur example, VoIP and portal4iased cal l ing is free ur nearly free tu cu.siomers and is often 

supported by advertising re'vcnues 

• Product d i f l c ient ia i ion As a rcsult o f pncing prcs.surcs, providers need to dirTcrentiaie their products and services ('usiomeis 

are .shifting then focus fiom access to applications und are seeking ways to leverage then bioadband and video connections 

Conv crged ti:atures. such at inicgrated wireless and wireline functionality', are becoming sinulariy important, dnven by both 

customer demand and icchnolngical advancement 

In Ihe Mass Maikets business, cable operaton are signit icani competitors Cable opcraton have increased the size and digital 

capacity o f then nctu-nrks so that they can offer digi ta l products and services Wc condnue to market compedtive bundled 

otTcnngs that include high-speed Inteniet access, digital television and voice services Several i i u ju r cable operaion also ofler 

bundles with wireless t c n iccs through strategic relationships 

In addi t ion, wireless suhMiiui ion ts an ongoing competitive trend which we expect to continue as wireless companies posit ion 

their service as a landline ulleinative We also face incrcaMiig conipci i i ion lixiin cable eonqianies and other providers o f VoIP 

seivices us well as Intemet portal pmvideiv 

As a lesi i l l o f t h e Telecommunications Act of 1996, which requires us to a l low potential coinpclitors to purchase our seiv-iees fot 

resale or acects componcnis o f our netwurk on an unbundled basis at a prescnbed cosl. competit ion in our local exchange markets 

continues Our telephone operations generally have been required to sell their scn-iccs to competit ive local exchange canters at 

significant discounts from thc prices our telephone opcnt ions chaige their retail customers The scope of lhese obligations going 

fonvuid and the rates we receive air subject to ongoing rev irw and irv ision by the FCC and state regulaion (See ' Regulatoiy and 

Competit ive Trends" in the 2013 Venzun Annual Report lo Shaieuwnen ) 

In Ihe global cnicrpnte market, lhe customer's need to reduce technical complexity coupled u n h the growth opportunity created 

by technology convergence is dnv ing the expansion ot'ihe competit ive landscape Major eompclitois include system integrators, 

canieis and hatdwaie and software providers Some o f t h e biggest companies in IT seniccs arc c i thci making acquisitions or 

forging new alliances to be better posit ioned for a rebound in technology spending M o t t new alliances and acquisitions have 

focused on emerging fields such as c loud computing, soflware delivery, communication applications and other coi i iput ing tasks 



via lhe netwoik, laihet than on in-luiuse nuchincs Cnmeis have alsu u t i l i / ed acquisitions lu make s ig inf i ian l inrouds into 

cnteipnse outsoureing markets iha l have long been dominated by the n u j o r TT outsourecrs 

Global U'holeealc competes with traditional earners for long-haul, voice und IP sen ices In addition, mobile v ideo and data needs 

are dnv ing a greater need for wireless backhaul N c t w o i i provideis, cable companies and niche players are competitors fur ihis 

new revenue opportunity 

Tabk al Cunlinls 

I Palrnls . Trademarks and License's 

Venzon owns ur has licenses lo vanr 

ncrcssaiy to conduct our business Wc 

s paicnis, copynghi.s. trademarks, domain names and other iniellcctual property nghts 

rtively punue the f i l i n g and registration o f patents, cupynghts, domain names, trademarks 

and scn ice marks lo protect our intelleciual propertv nghts wnh in lhe United Slates .ind abtoad Venzon also actively grants 

licen.ses. in exchange for appropnate fees or olher eonsidcration and subject lo appropnate safeguards and rcsincliunii lo other 

companies that enable such companies to utilize certain Venzon iniellcctual property nghts and piopneiaiy technology as part o f 

then products and scix ices Such licenses enable such third party licensees to take advantage ot the results ot Venzon's leseaich 

and dev elopment efforts While these licenses result in vuluable cunsidcrattun being paid to \ 'cnzon we do not bclicv e that loss 

ot such consideration, or the expualion o f a n y ot uui intelleciual property nghts would have a maicnal eHe-ct on out results ot 

oper.itiuns 

Ven /on penodically receives ofl'eis from third parties lo purchase or obtain licenses for patents and other intellectual property 

nghts in exchange for royalties or olher payments We also penodically receive notices alleging lhat our products nr scniccs 

infringe on ih i rd pany palrnis or othrr inlelleciual property nghts Tliesr claims, wheiher against us directly or againsl ihird-pany 

suppliers o f products or seniccs lhal we in l um sell to our cusiomcn. i f successful, could require us to pay damages or royalties, 

or cease of fenng the idevan l pioducts or sen'iees 

I Acquisit ions and Divesnmres ( 

"Acquisit ions and Divcs t i iu rc i" on pages 32 through 33 o f i h c 2013 Ven/on Annual Report to Shareouticn is incorporated by 

icfcrencc into this report 

[ ReEulatory and Competi t ive Trends 

• Rcgulufoiy and Compeli l ive I'lends included in "Olher Factors Iha l May .AITecl Fuiure Results ' on pages 34 ihrough 35 o f l h e 

201 3 Venzon Annual Report lo Shareowners is incorporated by reference into this report 

t Ens i ronmenia l Matters 

"Enviionmenial .Matteis m d u d c d in O h e r i-aclois I'hat May Affect Future Results ' on page 35 o f the 2013 Venzon Annual 

Report to Sliarcowiiers is incorporated by reference into this repon 

I E iecu t ive Of r tce r t 

See Part 111, Item 10 Director:, Executive Ottic 

mtivrmalion aboul our executive ofliccts 

ind Corporate Govemance' o f t h i s Annual Report i 

.As of December 3 1 . 2013 Venzun and its subsidianes had approximately 176 800 employees Unions icpreserit appioxnnatcly 

28V* u l uur employ ecs 

I I n f o r m a t i o n on Our Internet Wehsili- 1 
We make available (rre o f charge on our vvvbsiie. oui annual reports on Fomi 10-K. quarteriy reports on Fonn 10-Q cunent reports 

on Form S-K, and all amendments to ihose reports at www v cn/.on com/investor Venzon has adopted a code o f ethics, as that term 

IS defined in I'.eni 406(b) o f Regulation S-K. which applies to our Chief Executive Oflicer. Chie f Financial Oflicer and Controller 

.A copy ol ihis code may be found on our website at www venzon conv'invesior Any amendments lo this code or any waiver o f t h i s 

code for nny executiv c officer w i l l he posted on that wvbsiic 
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I'abk orCanli-nit 

I Cautionary Slalcmcnl Concernini; Forward-Lou Ling Stateinents 

In this report we have nude fniwanl- looking statements Tiiese slatcments are based on our estimates and assumptions and are 

subject to nsks and uncertainties Foiward-looking statements include the i n f u n i u l i o n eunccnnng oui possible oi assumed fuiure 

icsults u f upeiatiuns Fuiwaid-IooLing statements also include ihose preceded or fol lowed by the words "anticipaies.' "bcliev es." 

"estimates." "hopes or simitar expressions For those statements, vw claim the protection ot the sale harbor loi fonvani-looking 

Statements contained in lhe Pnvaic Secunties L inga i ion Rclonn Acl o f 1995 

Tlie fo l lowing importani f j c t o n , along wi th those discussed elseuliere in this report and in other filings with the Secunties and 

Exchange Commission (SEC), could affect future results nnd could cause those resulis to d idc i matenally trom those expressed in 

the forward-looking slalemenls 

Ihc abil i ty lo realize the expected benefits ot the Wireless Transaction in ihe iiincfianic expected o ra l a l l . 

an adverse change in thc ratings afforded oui debt secunties hy nationally accredited ratings organizations or adverv; 

conditions in Ihe credit markets affecting ihe cosi including interest rates, and/or ax ai labil i ty ol further tinnncing. 

significanily increased levels o f indebtedness as a result o f t h e Wireless Tnn.saciinn. 

chnnges in lax laws or treaties, or in their inteipretation. 

• adverse conditions in the U S and inienialiunal economies 

matenal adverse changes in labor n u i i e n including labor negotiations, and any resulting financial and/'oi operalional 

impacl 

• matenal changes in technology or technology substitutinii, 

disruption o f our key supp l i cn ' provisioning o f products or scn-ices. 

changes in the regulalory environmcni in which wc operate, including any increase in restnctid 

our networks, 

bleaches o f netvwrk or information icchiiology sccuniy. natural disasters tenorisl attacks u 

l i t igat ion and any resulting financial impact not cov ered by msurance. 

the cffecit o f competition in the markets in which wc operate. 

changes in accounting assumptions that regulatory- agencies, including the SEC, may require or that result from changes in 

the accuunting rules ur then application u lnch could result in an impact on canungs 

significant increases in benefit plan costs or lower investment lettims on plan as.scis. and 

lhe inabi l i iy lo implement oui business strategics 

77ir lolloping discus.uon o) Ri.\k Facioii" idenliji 

operations. fUiannul condition or future prrjornuim 

Discussion find .inahsii i<f Fintineial Condition an, 

icliileil iiotei Tire fullo^ing di^uiuitn uf rivti is iioi 

Jactoii 10 consider when evaluaiing our buvneis u 

es the must signijicant factors lhal ma\ adwiselv affect our business, 

•r Tht.i infotmativu should he reud in con/unrlion with "Manogenirni's 

•I Result of Opeiolions " and the consulidolrd financial .riatrincnis and 

r all-iiit luiive hut it Je\i);ncd to highlight what wr believe are inipurtant 

'nd e.\peci(ittons The^e facials could caute our luiure reuilir to d i f f e r 

matenallv }'i n. al results and from vxpei hiiuin \ reflet ted in I'OI'M arddooking slalen 

II abil i ty to operate 

r ot significant 
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fl the U.S. and inlernational ecottomiet could tmpavl our rrmitt mf aptrafimru. 

L'n fa vocable economic ce>nditions. such as a recession or economic slowdown in the United Siutes oi dscwlierc. could negatively 

affect thc af tbrdabi l i iy ot and demand toi some ot our products and services In riitficuli economic conditions, consumers may seek 

to reduce discretionary spending by forgoing purchases o f our products, elecimg to use (iewcr higher margin .serv ices or obtaining 

lower-cost products and scniccs offered by othei companies Similariy, under these conditions, the business cusioroeis lhat ue 

sen'e may delay pure basing decisions delay l i i l l i inpleineiitaiioii o f service offenngs or reduce their u.se o f seniees Li addi l ion. 

adv erse economic conditions' nuy lead to an increased numbci u f o u r consumer and business customers that are unable to pay fur 

seniees I f these event..! were to occur, it could have a matenal advene cfli.'ci on our results ofoperations 

ll'e face ugntficatil enntpeiiiion lliAt may reduce our profit. 

We face significant competition in oui industry The rapid development uf neu technologies, .sen ices and p iodui ts h i s eliminated 

many o f l h e traditional di.stinetions among wudcss cable, Iniemef. local and long distance communication sen'iees nnd brought 

new compclilors to nui maikets. including othei telephone companies, cable companies, wncless scn'icc providers, satclliie 

providers, . ipplicaiiun and device providen. elcctiic utilities and piovidei^ o f VoIP setvices U l n l e these changes have enabled us 

to offer new types o f products and services, ihey have J1«O allowed other providers to broaden thc scope o f ihcir own competitive 

oftiriings O U I abi l i ty in eompete effectively w i l l depend on. among other things, (vur network quali ty, capacity and coverage, thr 

pncing u f uur products nnd sen ices, the quality o f oui customer sen ice. our developmenl o f new and enhanced products and 

services, the re.ich and quality o f our sales and disinbution channels and our capital resoureet It w i l l alsu depend on hou 

successfully we anticipate and respond to vanous facton afTeciing out industry, including new technologies and business models, 

changes in consumer preferences and dcm,ind for existing scn-iccs. demographic trends and economic conditions I f wc are not 

able to respond successfully lo ihese competitive challenges, we could expenence reduced profits 

I f M'r iir^ iKir able lo mdupi lo changes in rrt hnology and address i hanginx consuiner demand on a timely basi\, we may 

experience a decline in llie demand for our services, be unable lo implement our business strategy and experience reduced 

Oui indusiiy is expenenciiig rapid change as new technologies ate developed that offer consutnen an anay o f choices for their 

comniunicaiions needs In order tu grow and remain compcti i ive. wc wi l l need lo adapt to fuiure changes in technology, enhance 

our existing ofTcnngs and introduce new ollenngs to addresi our customcn' changing demands I f we are unable to mcei fuiure 

challenges lh>m competing technologies on a timely basis or at an acecptable cost, we could luse customers to our compelitois 

Wc may not be able lo accurately predict lechnolngical trends or the success o f n c w scn-icea in thc maiket In addition, ihcre could 

be legal or regulatory restraints on our introducdon o f n rw srnices I f oui srn'iccs fa i l to gain acceptance in the marketplace, or i f 

costs associated v i l l i iiiiplementalion and conipletion o f t h e inlroducliun ol Ihe.'ie sen ices inalennlly increase uu i abi l i ty lo retain 

and attract cu.stomcr^ could be adveisely attccied 

In addit ion to introducing new technologies and offenngs, we must phase 

services It vie are unable to du so on a cost-effective basis, we could cxpcncni 

or regulalory restraints on our abil i ty to phase out current services 

lutdatcd and unprofitable t 

jccd profits In addition the 

lologies and 

>uld be legal 

H'e depend an key suppliers and vendors la provide equipment lhal we need to operate our business. 

We depend on vanous key suppliers and vei idun lo provide Us, directly or Ihrough other supplieis, wnh equipment and sen tecs, 

such as switch and network equipment and handsets, that we need in order to operate our business and provide products to our 

cuslomeis For example, oui handset und other device supplicn oflen rely on one vendor for the manufacture and supply o f cntical 

components, such ns chipsets, used in iheir devucs I f these supplier> or vendors tuil lo provide equipment ur .service on a timely 

basis Ol lai l to meet oui pciionnance expectations, we may be unable to provide products and senices as and when requested by 

; We also may be unable lo condnue to miiintum oi upgrade our networks Because o f t h e costs and time lags that 



can be associated wi th transitioning fiom one suppliei to another, our business could be substantially disnipied i f we wvre 

required to. or chose lu replace thc products or scixiccs o f one oi muie major supplici:; wi th products or sciviees fiom another 

source, especially i f Ihc leplaccmcni became necessaiy on short notice Any such di.sroption could increase our costs, decrease out 

operating efficiencies and have a matenal adv cise eftect on uui business, icsults ofoperations and financial condit ion 

The suppl icn and vendors on which w r rely may also be subject to l i t igat ion with respect to technology on which we depend, 

inc luding l i t igat ion invo lv ing claims o f patent inlnngemenl Such claims have been growing rapidly in the communications 

niduslry We are unable to predict whether our business w i l l be allected by any such l i t igat ion We expect our dependence on key 

.suppliers to continue as we develop and inttoduce more advanced generations o f technology 

tablr uf Cuntrnti 

Changes in ihe regulalory franietiork under which we operate could adveisely affeci our business prii\pei-ly or results of 

operafions. 

Our domestic operations arc .subject tu regulation hy the TCC and other federal, state and local agencies, and our international 

operations ate regulated by vanous lorcign governments and international bodies These regulatory regimes frequently re.sinct or 

impose conditions on our abi l i ty to operate in designated areas and lo provide specified products or ten'iccs We are Irequcnlly 

requiic'd to maintain licenses for oui operations and conducl oui operations in accordance wilh prescnbed standards We are often 

involved in legulaioiy and ulhei governmental piocccdings related to ihc application of lhese requirements 11 is impo.ssiblc to 

predict with any certainty the outcnme o f pending federal and state regulatory proceedings relating to our operations, oi thc 

reviews by federal or slate courts u f regulutc>iy lul ings Without relief, existing laws and regulations may inhibit our abi l i ty to 

expand our business und introduce new products and seniccs Similariy, we cannot guarantee that we w i l l be successful in 

oblnimng Ihe licenses needed to carry out our business plan oi in mainti i ining our existing licenses For example, thc FCC grants 

uireless licenses fbr terms geneially lasting 10 years, subiect to renewal The loss o l , or a matenal l imitat ion on, certain o f our 

licenses could have a matenal adverse effect on our business, results ofoperations and financial condit ion 

New laws or regulations or changes tn the existing regulatory framework .11 the federal, statc and local, or international level could 

lestiicl the ways in which wc muiiage our wireline and wndess uetwx>rks impose additional costs, impair revenue opportunities 

and potentially impede our abi l i ty to provide sen iees in a mannei that would be attractive to us and uui custumeis Foi example, 

certain services could he subjecl 10 conf l ic t ing regulation hy the FCC and/01 vanous slate and local autlioiiiies, winch could 

signifieantly increase Ihe cust o f implcmcndng and introducing new services As another example we hold cenam wireless 

licenses that lequiie us to comply wnh so-called open access' FCC regulations, which generally require licensees o f particular 

spectrum to al low customers lo use devices and applicaiions o f their choice In addi i inn . our broadband Internet access sen ices are 

subject to various attempts to impo.sr so-caltrd "nriwxirk neutrali ty" roles some o f which were affirmed and others vacated on 

appeal in eaily 2014 Piopvmenls o f l he se roles vvanl lo l imi t the ways that a broadband Inlcmet access scnice provider can 

.sliuclure business arrangements and manage its network l h e funhei legulation u f broadband, wireless, and our olher aclivilies 

and any related court decisions could resmct ou i abi l i ty to compete in the marketplace and l imit the return we can expect to 

achieve on past and future invcslmenls in our neiwoiks 

Cyber a l lae i s or olher breaches o f neiwork or in formal ion leclinalagy .tecurily could have an adverse effeci an nur hu-tinesi 

Cyber attacks or oihcr breaches o l network or infomiation technology (IT) secunty may cause equipment failures or disroptions to 

our operations Our inabi l i ty to operate our wireline or wireless nctwxirks at a resull o f such events, even tor a limited penod o l 

time, nuy resull in significant expenses and'or loss o f nu ike i share to other communications providen In nddit ion, the potential 

l iahil t i ies associated with these events could exceed the insurance coverage we maintain Cyber attacks which include the usc o f 

nulwarc, cunipulcr viroses and olher means for dis iupi ion 01 unauihunzed access, un cunipanies including Venzun. have 

increased in frequency, scope and poicni iai haim in recent years While tu date, we have nui been subjecl lo cyber attacks ui uihci 

cyber incidenis vvhirh. indiv idual ly or in the aggtegate, have been matenal to our opciations 01 financial condit ion, ihe 

preventive actions wc take to reduce thc nsk o f cyber incidents and protect our infonnation technology and networks may be 

insufficient to repel a major cyber attack in the fuiure The costs as.sociated with a m.ijor cyber attack on Venzon could include 

expensive incentives ollirred to existing customcn and business pannen to retain then business, inca-a.'ied expenditures on cyber 

sccuniy measures, lost rev enues from business intr i ropt ion and l i t igat ion Further, certain n f Venzon's busines-ses, mcluding the 

provisioning o f secunty solutions and tnli'astiuciuie and cloud services tu iiusiness cuslinnen. could be negatively utfected i f uui 

abil i ty lo protect our own networks is called into question as a icsuli o f a cybei attack In addition, i f wc fai l to prev cni thc ihcf l o f 

valuable infbmia i ion such .is financial data, scnsitiv c intbniLil iun about Vcn/.on und iniellcctual property, or i f wc fai l lu proiect 

Ihc pnvacv ol'customcr and employee confidential data againsl breaches o f network ur IT .secunty. it could result in damage tu uur 

leputalion. which could adversely impact customer and investor confidence A n y of lhese occunenoes could rcsult in a nuierial 

advene ellirct on our results ofoperations and financial condit ion 

'%i>f war could i mute damage la our tnfrailruelure and ri n significant di\ruplion\ lo Saiural disasters, lerransi «> 

our operafions. 

Our business operations are subject to interroption hy natural disasters, power outages, tenonst attacks, other hostile acts and 

events beyond out conirol Such events could cause significant damage to our infrastmcture upon which our business operadons 

rely, resulting in degradation ur disruption ot .senice lo our customers While uc maintain insurance cov eragc fbr some ot Ihcse 

events, the potential l i i ibi l i t ies associated with these events could exceed the insurance coverage we maintain Our system 

redundancy may be inctfective ot inadequate, and uui disasiei recov cry planning may not be sullicicnt foi all eventualities 'These 

events could al to damage the inftasiroctuie o f t h e suppliers that provide us with the equipment und sen'iees we need to operate 

OUI business and provide pioducts to our cuslomers .A natural disaster or other event causing significani physical damage cou 

cause us to expenence .substantial los.scs resulting in significant iccovcry lime and expenditures tu resume operations In additio 

these otcunenees could result in Inst revenues hnm busine.ss interroption as v i d l as damage to our reputation 

further if t 'enznn ii •s additional debl in Ihe fuiure and does nal I 'enzon's debl has increased signifieattlly and could ii 

retire existing debt 

As o f December 3 1 , 2013, \ en /on bad approximately S93 6 b i l l i on o f outstanding indebtedness, as well us approximately Sh I 

b i l l i o n o f unused hoirowing capacity undet its existing credit faci l i ty Since that dale. V c n / o n has incurred S20 3 b i l l i o n o f 

additional indebtedness and became entitled to draw upon an addidunal S2 b i l l i on o f borrowing capacity under a 364-day 

revolving credit agieement Venzon's debt level und related debt ten'ice obligations could have negative consequences. 

ic ludi i ig 

requinng V c n / o n to dedicate significant cash l low from operations 10 the payment o f pnncipal . interest and other 

amounts payable on its debt and the prefened siock issued by the entiiy acquiied f io in Vodafone. which wxiuld reduce 

lhe fiinds Venzon has available f i n othei purposes, such as working capital, capital expenditures and acquisitions. 

I'ahlr i i rConirnl i 

• making i l more d i f f i cu l t or expensive for Verizon to obtain any necessary future financing for wxirking capital capital 

expenditures, debl scn-icc requirements debl refinancing, acquisitions or other purposes, 

reducing V c n / o n s f l ex ib i l i t y in planning for 01 reacting to changes in its industry and maikct conditions, 

making Ven/on mure vulnerable in the event o f a downturn in its business, and 

expo.sing Venzon lo increased interest rate nsk giv cn that a portion o f its debt obligations arc at vanable intere.st rates 

In addition, the tenn loan agreement Venzon entered into m connection with the Wireless Transaction requires Ven/on to 

maintain a certain leverage ratio unlets Venzon's credit ratings arc at or above a certain level, u-hich could l imi t Venzon's ability 

to obtain additional f inancing in The future 

.Adverse changes in the credit markets could incrtmse aur borrowing casis and the availability mf financing 

We require a significant amounf o f capital to operate and grow nur business We fund our capital needs in pan thiough borrowings 

in the public and pnvate credit markets .Adverse changes m the credit markets, including increases in interest rates, could increasc-

our cost o f bonuwing and.'or make it more d i f f i cu l t for us to oblain financing fot oui operations ot refinance existing indebtedness 

In uddil ion. our hom>wing cosis can be affected by short- and long-term debt ratings assigned by independent rating agencies, 

tkiuch arc based, in significant pan, on our perfonnance as measured by customary credr. mctncs A decrease m these ratings 

vviiuld l ike ly increase our cost o f bonowing and/or make it more d i f f i cu l t f i ir us 10 obtain financing . \ severe disruption in the 

global financial i iu ike ls could impact some o f l h e financial insi i lui ions wi th which we do business, and such instability could 

also affect uur access 10 financing 

Ini reases in costs far pension benefits and active and retiree healthcare benefits may reduce our profitability and increase our 

funding eominiimenis. 

With approximately 176,800 employees and approximalely 209,000 retirees as o f December 31 2013 eligible to participate in 

Venzon's benefil plans, the cosls o f pension benefils and active and retiree healthcare benefits have a significant impact on our 

p to f i t ab i l i ly Our costs o f nianilainmg these plans, and ihe fuiure funding requireiivcnts for these plans, are alTected by several 

faclora, including thc conl inuing implementation o f t h e provisions o f i h c Patient Protection and Affordable Care Acl and the 

Health Care Education Reconcilialion .Act u f 2010 incieaset in healthcare costs, decreases in inveslmenl le lunison fiinds held by 

out pension and other benefit plan trotis and changes in the discount rate used to calculate pension und olher postretiremen I 

expenses I f we ate unable to l imit futuie incieases in the cosii o f uur benefil plans, those cosls could reduce our prof i tabi l i ty and 

increase our funding comnutiiK'nis 

A significant portion of our workforce is represented by labor unions, and we coald incur additional coils or experience work 

stoppages as a result oflhe renegotiation mfour labor conlracl*. 

.As o f December 3 1 , 2013, upproxiniately 28% of our workforce wus represented hy labor unions We are currently engaged in 

conliact negotiations with laboi unions reprcscnting approximately 2.900 employees o f uur w n d i n e business, and wc w i l l engage 

in additional negoliutions as other luboi contracts expire in the future Depending on the ouiccvnie oflhese negotiations we cuuld 

addinoi 

causing a loss o f re 

:s and/or expenence lengthy woik stoppages, vvtiich c 

Lod strained relationships with customers 

uld advi affect OUI bu: :s operations. ic ludm 

MV are subjecl fo a signif icant amount o f l i t iga t ion , which could require us lo pay s ignif icant damages or settlements 

Our business laces a substantial amount o f l i t igat ion, including, from tunc 10 time pateni in^ngemenl lawsuits antitmst class 

actions, wage nnd hour class actions penonal injury claims and lawsuiis relating to our advcnistng. sales, b i l l i n g nnd collection 

practices In addition, our wireless business also faces peisonal injury and consumer class action Inu^uils relating to alleged health 

effects ot wireless phones or radio frequency transmiilcn. and class action lawsuits that challenge marketing practices and 

disclosures lelaiing to alleged adverse health effi.'cts o f handheld wncless phones We may incur significant expenses in defending 

these lawsuits In addition, we may be required lu pay significant awards or settlements 

Sales of shares o f l 'enzon common stock afterthe completion oflhe Wireless Transaction may cause Ihe market pnie of Verizon 

common stock lofall. 

As n f December 3 1 . 2013, Verizon had appioximaicly 2 86 b i l l i on shares o f common stock outstanding Ven/on issued 

appaiximirtely I 27 b i l l i o n shares o f Venzon common stock in connection with the Wireless Transactinn Tlie issuance of lhese 

newsharcsof Venz.on common stock could have thc effect o f depressing thc market pnce for Verizon common stock 



In addit ion, many Vodafone shjrcholdeis are alieady shaieholdeis o f V c n / o n and those shaieholden may decide nol to hold thc 

addit ional Venzon shares they received in the Wireless fransuefion Other Vodafone shareholdcis. such as funds with geographic 

l imitations on then pcimi i ied nivestmeuis. may be requued lo sell the shares ot Venzon common stock thai they recen ed m the 

Wia-Iess fransaction Such sales o f Venzon common stock could also have the effect o f depressing the market pnce fot Venzon 

common slock 
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l a b l r a r C u n l t i i l * 

Our pnncipal properties dn nol lend themselves to simple descnption hy character and locat ion Our total investment in plant, 

property and equipincnt was approxinutely ) 22 I b i l l ion at December 3 1. 2013 and S2 10 b i l l i on at December 3 I . 2012. including 

the elfcci o f rclircmcnls. bul before deducting accumulated depreciaiion Our gross investment in plant property and equipment 

ciinsistcd o f the fo l lowing 

-At December 31 2013 2012 

Network equipmenl 

Land, bui ldings and bui ld ing equipment 

Fumiture and other 

O i r properties as a pereentagc of to ta l properties are as fol lows' 

At Decembei .11 

SO. I V . 

11.2 V. 

I i . 7% 

79 7% 

11 3% 

61 .3% 
37.7 V. 

100 OV 100 0% 

Network equipnie-nt consists p n n u n l y of cable (.tenal, buned. undeiground oi undenea) nnd the rel.ned support stroctutes ol poles 
and conduit , wndess plant, sw itching equipmenl, netwoik soltvvaa-. transmission e(|Uipment and lelated facil i t ies Land, buildings 
and bui ld ing equipment consists of land and land improv emenl.s, central office bui ld ings or any other bui ld ings lhat housc 
netwoik equipmenl. and bui ld ings that aic u.sed fur administrative and other purposes Substantially al l the su i lch ing ccnlcrt arc 
located un land and in bui ldings wc own due to their cnt ical i n l r in the network and high sel-up relocation costs Wr also 
maintain laci inics ih ioughoui the Gnned Siaics compnscd t f nilmintsiraiiv c and sales t i f f i tcs, cunomcr care ccn icn . retail sales 
locutions, garage vxiiik centers, switching eeiiteis cell .rites and data cciitcis Fumiture and oihei consists of idepl ionc equipment 
lumilure, data pioecssing equipment, otl ice equipment, motor vehicles, plant under con.stixiciion, capitalized non-netuurk 
computer softuaic co.sts and leasehold improvemenis A port ion of our propcny is subject to the liens o f their respective 
mortgages seeunng funded debl 

On Sv-plcinbcr 15, 2010. the U S Bank National Association ( U S Bank), as L i t igat ion fiu.stee foi thc Ideare Inc L i l igut ion Tmst 
(Li t igat ion Tnist), t i led stin m U S Di.siiici Court foi the Northem Disli ict ol Texas against Venzon and certain >ubsidianek 
challenging the Novembei 2006 spin-<>lVot Venzon's foiinei direcioncs business then known as Idearc Inc U S Bank which 
represents a group o f creditors who filed claims in Idearc s bankmptcy. alleged that Idcare was insolvent at Ihe dme o f the spin-off 
ur became insolvent shortly ihereatiei l h e L i l iga l ion I'ro.st sought over S9 b i l l ion in damages Fol lowing a tu-o-wrek tnal in 
U)elubc'r20l2 l imited to Ihc question o f t h e value o f Idcaa Inc on the date o f the spin-off. on Januaiy 22 2013. lhe Court issued a 
decision f inding that the value was ' at least SI2 b i l l ion ' As J 12 b i l l i on exceeds the value of thc debt and cash that Idcaa: 
iransterrrd to Venzon on thc dale o f the spin-ott the Court issued a related Ordei to Show Cuuse ditecting the Li t igat ion Tmst to 
submit a bnc f that "explains why any (or a l l ) o f its legal claims aic viable in l ight o f l h e coun's finding on Ideaic's value " In its 
June 18. 2013 decision, the Court entcicd judgment for Venzon and its subsidianes and roled that U S Bank would take 
nothing' on m claims U S Bank appealed the decision lo the L' S Court o f Appeals for the Fifth Circui i , where bncf ing is 
seheduled to be completed in the f i i f l quaitei o f 2014 

On Octobei 25. 2011, a Li t igat ion Tiusl created dunng the bankiupicy proceedings o f FaiiPuint Comniuniealiuns. Inc fi led a 
cumplainl in slate court in Mecklenburg Covinly North Carolina, agsvnsi \cnzv>n and oiher ic lalcJ en l i l i t s l h e i-omplaiivt cl.nm.i 
that FairPoinl s acquisition o f Ven zon s landline operations in Maine. New H.tmpshire and Veimont in Mareh 2008 was siniciured 
and earned out in a way that left FairPnint insolvent or led lo its ins*ilv cncy shortly ihereafler and ultimately lo its October 2009 
bankmplcy Tlie L i t igat ion Tm.si seeks approximately S2 b i l l ion in dniiinges Venz.on removed the case lo the United Slates 
Distnct Coufi for the Westem Distnct o f Nonh Carolina in November 2011 At the close of discovciy in February 2012. Venz.on 
filed a summary judgment mot ion tn dismiss the two counts in ihc complaint—consimct ivc fiaudulciit transfer and actual 
baudulent transfer On June 12, 2013. the Court grantcii Venzon's sumnury judgment motion in part, dismissing the L i t igat ion 
Ta is i ' t conaiuct ive thiuduleni tranvtcr claim A iwu-wcck bench tnal l imned to the aclual frauduieni translei claim concluded 
Dcccmbci 15.2013 

In <.)cioher 2-013. the Cal i fomia Attomey Generals (.'ffice not i f ied Vcn /on Cal i lbmia Inc and oilier Ven/on companies of 

potential viulai iuns of Cal i fomia slate hazardous waste slatutes pnmanly ansing bom the disposal o f cleeiamic coiiiponenis. 

baitcncs and aerosol cans at certain California facilities We arc cooperating with this invcsl igation and condnue to review our 

operations relating to the management o f hazardous waste Whi le penalties relating to lhe ullege-d violat ions cuuld exceed 

S100.000, wc do not expect that any penalties u l tmui tdy incuned w i l l be matenal 

Tlie pnncipal market foi f iading in the common slock uf Vcn /on is ihe New Voik Slock Exchange Ab o f rXcember 3 1. 2013, ther 

were 585.93 1 shJicowncis o f lecoid 

High and low slock pnccs. as reported on thc New York Siock Exchange composite tape o f transiictrons and div idend data arc a 

fol lows 

M a r k e t Pr ice Cash Dis idend 

H igh L u w Dc lare-d 

Four th Quarter S 51.49 S 4 ( U 3 S .530 

T h i r d Quarter 51.94 4 $.08 .530 

Second Quarter 54.31 47.77 .515 

Fi rst Quar ter 49.?* 41 50 515 

Fourth Quarter S 47 32 S 40 5 1 515 

Third (garter 46 41 42 IK 515 

Second (garter 44 77 36 80 500 

First Quarter 40 AH 37 07 500 

On Fcbroary 3. 2011 thc Boaid approved a .share buyback program winch aulbonze-d the repurchase ot up to 100 mi l l ion shares ut 
Venzon common stock temiinating nu later than thc close o f business'on Februaiy 2ti 2014 The Board olso determined that no 
addit ional shares weie to be puichased undci the previously authonzed buyback program The program permits Venzon lo 
repurehasc shaa's overt ime, wnh the amounl and t iming of repurchases depending on maikct cundi i iuns and coiporate needs Tlie 
Company may also entet into Rule I0b5-1 plans ftom time to lime to taeilitaie repuabascs o l iis shares under this au ihnn/a i ion A 
Rule 10b5-l plan pennits ihe Company to repurehasc shares at times whrn i i migl i l otherwise be prevented l ium doing so, 
provided ihc plan is adopted when thc Company is not aware of nutenal non-public information 

Dunng the fourth quarter o f 2013. Venzon d id nol repurehasc any shares of Venzon cumniun stuck At Decembei 31 2013 thc 

maximum number o f shares that could be purehased by or on behalf o f Venzon under our share buyback program w i t 96 5 

FOI other infonnation icquiied by this item see thc section entit led Sloi 

.Annual Report to .Shu re owners, u lnch is incorporated herein by relerencc 

Graph " on page 9 o f t h e 2013 Vci 

Information required b\ Ihis item is included m thc 2013 Venzon Annual Report tn Sharcowncis under the heading "Selected 

Financial Data" on page 9, which is incoiporaied herein by reference 

Intbroiution lequired by this item is included in the 2013 Ven/un / \nnual Report to Shareowners under the heading 

"Management's Discu.ssion and /Analysis o f l ' n ianc ia l Condi t ion and Results o f Operations" on pages 10 through 28. which is 

incorporated herein by reference 

Infoimai iun required by tins item is included in the 2013 Venzon .Annual Report to Shareowners undei the heading "Mnrkei Risk" 
on page 29, which is incorpoiatcd hetein by reference 

Infonnation requia'd by this item is included in thc 2013 Venzun Annual Report to Shaieuwiiets on pages 38 through 7 1 . vvhich i; 

incotpurated herein by reference 



Tablr of Cuntrnti 

Our chief executive officer and chief financial officer have evaluated the etfeetiveness ofthe registrant's disclosure contnrls and 
procedures (as defined in Rules 13a<15(c) and 15d-15(c) of thc Secunties Exchunge .Act of 1934). as ofthe end of thc penod 
covered hy this Annual Report, Ihut ensure thai informalion lelaling lo the ivgistranl which is required lo be disclosed in this 
report IS lecoidcd. processed, suniniarizcd and reponed wnhin required tune penods Based on this evaluation, our chief exeeutive 
otViccr and chief tinancial officei have concluded that the regislranl's disdosuie controls and procedures were effective as ol 
Dcccnibcr31.2011 

In the ordinary eouise ot business, we review out syslem of inteiTial control oi er financial reporting and make changes lo uur 
.systems and processes intended to ensure an effective intemal control environment lh e are continuing an iniiiaiivc tn implement 
new- financial systems that will continue in pha.ses over the next several quarters We are al.so continuing an iniiiatixe tn 
standardize and ceniratize transact ion-processing aclivilies within our accuunting processes, which we expect lo ecmiinuc cner thc 
next several years These initiatives will incoiporate certain changes in personnel as well In connection with ihese iniiiaiivcs and 
the resulting changes in our financial systems and transaction-processing aetivities, the Company continues to enhance the design 
and documenintion of our intemal conta'>l pa>cesses lo ensure that controls u«rerour financial reporting renuin elVccliv e 

Except as noted above there nvre no changes in the Company's intemal control over financial reporting dunng the Iburth quarter 
of 2013 that have maicnHll) ntVected. or arc reasonably likely lo matenally ntfect, our iniemal control ovei financial reporting 

Maiugciiieni's report on internal control over financial icponmg und the atleslaiion repon of Venzon's independent regislered 
public accounling timi nre included in the 2013 Venzon /Annual Report to Sharenwncn on pages 36 and 37 and are incorporaled 
herein hy reference 

Set tbrth below is infoniution with respect to our executive otficer 

N.imc Offic 
Lowell C McAdam 
Roy H Chesinutt 
Roger Gumani 
Daniel S Mead 

Anlhony J Metone 
Randal S Milch 
W Robert Mudgc 
Man C Reed 
Francis J Shammo 
Anlhony T Skiadas 
JohnO Stratton 
.Mami M Walden 

Chairman and Chief Execulive Officer 2011 
Executiv e Vie'c Piesideni - Strategy. I>ev elopmeni and Planning 2013 
Executive Vice President and Chiet Information Officer 2010 
Execulive Vice President und President and ChiefExccutive Officei -

Venion Wireless 2010 
llxccutivc Vice President and Chief 1 cchnology Officer 2010 
Executiv e Vice President - Public Policy and General Counsel 2008 
President - Consumer and Ma.ss Business Markets 2012 
Executiv c Vice President and Chief Administrative Officer 2004 
Executive Vice President und Chiet Financial Officei 2010 
Senior Vice President and Controller 2013 
Executive Vice President and President - Venzon Enterpnse Solutions 2012 
Executiv c Vice President and President - Product and New Business 

Innovation 2014 

Piioi til scivmg as an cxccuiivc ofliecr. each oflhe above officers has held high-Ievd managcnal positions with the Company oi 
one nt its subsidianes tor at least five years unh the exception ot Mi Chesinutt, wlio has been with the Company since 2011 
Officeis are uol clecied foi a fixed leim uf office and tnay be lemoved fiom office at any time ai the discieiion of thc Bouid of 

Tablr af Ctiatrnls 

Roy H Chesinutt is Executive Vice President - Strategy. Development and Planning fui Venzon From the time he joined the 
Company in 2011 until he was appointed to his currenl role in Januaiy 2013. Mi Chesinutt was .Senior Vice President ol 
Corporate Strategy Pnor to joining Venzon, Mr ChcstnutI sened as Coiporate Vice President ofihc Amcncas at Motorola 
Networks from June 2010 lo June 2011, and from 2006 to 2009. Mi Chesinutt was Chainnan and ChiefExccutive Officer of 
Giande Communications Netwoiks ((iraiide), a facilifies-liascd providei of bundled coiranunications senices Pnor to joining 
Giande. Mi ChcstnutI held a vanety of iiuiiagement positions with Spnnt-Ncxtel Corporation, Ncxtel Commumcaiiont and 
.AiiTouch Communications 

FoUouing his work at the National Urban League, Mt Pnce was Senior Advisor ot DLA Piper Kudnick Gray Cary U5 LLP taim 
2001 lo 2005 und a Non-Rcsideni Senior Fellow ofthe Economic Studies Program ut Thc Brookings Instilulion trom 2006 to 
2008 From 2O0.t lo June 201 3, he served as a visiting professor al the Woodrou Wilson .School at Pnnccion University IMoi to 
(oining the National Urban I.eague. Mr Price held a variety of pusitiuns in journalism, lavv and public intcicsi urganizatiuns. 
including sening on ihe Ediional Board of 7Af New York Time^ 

lib lespect lu Direcluis cunenllv in office who are reining fn<ni fhe Bevard of Direcluis in j\piil Set furth belovv is mfor 
2014 and aie not standing tor re-ch 
Sandra O Moose 

Dl Moose. 72 is Presidenl of Strategic Advisoiy Senices LLC, a consulting fiim She uus Senioi Managing Partnei of The Boston 
Consulting Ciroup, Inc (HCG) until 2004 At BCG, Di Moose provided strategic planning, operational eflcctivcncss nnd lelated 
consulting senicCs to global clients m a vanety uf industnes, including consumei and industnal goods, financial teivices and 
telecommunications, ovei a 35-ycar career Dr Moose w-as a pnncipal founder of BCG's Financial Services practice and a key 
eontnbutoi to thc development ofthe fmn's early nunagement concepts She led BCCi's New Yoik office from 1988 to 1998 and 
was Chair ofthe East Coasi region, which aceounted for approximately 20% uf BCG's uvetull revenues, fiom 1994 to 1999 

Dr Moose's expenence ai BCG as a strategic advisor to divcnc clients enables her lo advise the Boanl and senior managemenl on 
key issues of coiporate smiegy. including with respect tu global growth, consumer goods and tdccommuniealions issues In 
addition to her strategic planning expertise, T)r Moose has been thc chuir or presiding dircciui of tevenl public companies and 
several chaiitable oiganiz.ations. which has given her extensive cxpcitise in coiporate governance Dr Moose also bangs to the 
Board subsianiinl financial expertise and insights into the views of insiitutioniil investors, uiiich are important to Venzon as n 
public company 

Dr Moose has served as a Director of Venzon since 2000 and was a direclor of GTE Cuipuralion from 1978 to 2000 She is 
Presiding Director. Chairperson oi'the Corporate Govemance and Policy CoRuniitcc and a member ofihc Audit Commmcc Dr 
Moose IS also Chanperson of the Board of Tmstees of Natix is Adv isur I'unds (where she has sen cd as a trustee of the fiinds and 
their predecessors since 1982) and Loomis S.iyles Funds (where she has sened us u tnisiee since 2001) and a director of Thc AES 
Coiporation (since 2004) In thc past five years, Dr Moose has sened un thc buaid of Rohm and Haas Company as it.< lead 
director 

Joseph Neubauer 

Mr Neubauer. 72, is Chainnan of ARAMARK Holdings Corporation and its subsidiary ARAMARK Corporation, a professional 
services conipany Unul May 2012, he was also the ChiefExccutive Officer He has sened in ihose lolcs with ARAM/\RKand its 
predecessors foi more lhan 25 yeais .ARAMARK's approximately 272.000 employees provide food, hospitality, facility and 
unifomi senices in 22 countnes and generated $13 9 billion in revenue dunng its 2013 fiscal year Mi Neubauci joined 
ARAMARK'S predecessor, ARA .Seniccs. in 1979 as Executive Vice President of Fmance and IX-v elopment. Chief Financial 
Officer and adircetor He was elected President in 1981. Chiet Executive Officer in 1983 and Chainnan in 1984 

Dunng his long tenure as Chairman and ChiefExccutive Officer of ARAMARK, Mr Neubauci gamed business and management 
expenence leading a large, complex organization with international operations and a large, diverse utirktbree This expenence 
gives him a thorough understanding of many important issues facing Venzon Mi Neubauer bnngs to the Board, along with oihei 
skills and qualifications, extensive expertise m corporate finance, strategy and dev clo]inieiii llis bioad background in hospilaliiy 
and professional senices. us wvll as his in-deplh knowledge of consumer .scn'iccs. gives Mi Neubauer insights on leaehing retail 
and business customers, which is cntical to Venz.on's success 

Mr Neubauer has served as a Director uf Venzon 3 
directorof Maiy's. Inc (since 1992) 

ICC 1995 and is Chanpenon of thc Human Resources Committee He is also a 

IlughB Price 

Mr Pnce, 72, is a Non-Rcsident Senior Fellow at Thc Brookings Institution, an independent researeh and policy institute Mr 
Pnce was President and Chief Executive Officer ofthe National Urban League thnn 1994 until 2003 Dunng that time, Mr Pnce 
rettrticiured us boaid of directors, developed a new mission for the League and established its research and policy center 



Tablr al CoalmM 

M l Price bnngs to the Boanl.among other ski l ls and quali f ical ions. a wide range ofexj ienence in leadeiship positions in both the 
pnvi i te and non-profit seclon .As a result ot his expenenci' at the National Urban League and The Brookings Institution. M i Pnce 
IS able lo advise lhe Board and scniut management on economic, govemmenl and public interest issues His extensive 
management and leadership expenence enables hi in to pniv ide insights on corporate governance mailers He also has expertise in 
sirategic planning, operations management and business sen ices, which ure entical issues lor Venzon 

M l Pnce has sened as a Director i . f \ 'ei iy.on since 1997 and was a Director o f X^ 'NEX Corporation from 1995 to 1997 Hr is a 
member o f t h e Coiporate Governance and Policy Cominit iec M i Pnce is also a director o f MciL i fc Inc (since 1999) and 
Metropol i tan Life In'^uiunce Company (since 1994) 

Othei infoimation required by this i lein is ineoiporatcd by refeienee to the biographies o f the Dircctois standing fui te-dcct ion on 
pages 11-16 o f Exhibrt 99 thc .section entit led Section I6(a l Beneficial Ownership Reporting Compliance'" un page 59 of 
Exhib i l 99. the section entitled 'Business Conduct and Ethics" on page 2 of Exhibi t 99. and ihc in fomut ion rehiing to the Audit 
C om.miltee on page 5 o f Exhibit 99 There have been no matenal changes fo sharchuldei nominating procedures 

bvfonaatioii wuh lespect t» extcuUse cuinpensiLlinn is ineoiporated by icfeieivee to lhe sections enli lK'd 'Compensation 
Discu.ssion and Analysis" and Compensation Tables oi i pages 31-57 o f Exhibit 99 The Compensation Committee Report is 
incorporated by rclercncc lo page 11 o l Exhibi t 99 Tlicre were no compensation commntec intcrincks or insider transactions 
required to be disclosed punuant to item 407(eK4) of Regulation S-K underthe .Secunties Exchange Act of 1934 

e to the section entit led ' Security Ownenhip ot Cer Information with respect to secunty ownership is incoipnr;>led by reteicn 
Beneficial Owners and Manageinent" on pages 57-59 o f E>hibi i 99 

The f 'ol lo»ing table provides inti>miation at ot December 3 1 , 2013 for (i) all equity compensation plans prev lously approved by 
the Company's shareholders, and (u) al l equity compensalion plans not previously approved by ihe Company's shareholders 
Since May 9. 2009 the Company has only issued awards under the 2009 Venzon Conununications Ine Long-Tenn Incentive Plan 
(2009 LTI i ' ) which provides foi jwaids o f stock options, l isn ic ted stock, icsmctcd stock units, peifoimance stock units and other 
equity-bused hypothetical siock units to employees o f Venzon and its subsidianes No new nuards uie peniulied lo be issued 
under any other equity compensation plan In accoidance with SEC rules the table does not include outstanding awards that ate 
payable solely in cash by the terms of Ihc award, .ind such .swards du not reduce lhe numbei uf shares remaining for issuance under 
thc20fl<> LTIP 

Equity compensalion plans appro' 
hy secunty holders 

Equity compensadon plans not 

approved by secunty holdeis 

To ta l 

(1) 

a i m a t i aa< riglia | h | 

f i l u r c l i i a i B c r a a d n 
i q a i i v caa ip ta iaoaa 

p l a n t ( r x d . d l a t 

I'fM^l 

17.1-33.926 ' 

248.756 i' 

l73)t2.6S2 34.35 99,U62,4S3 

This amount includes 982,881 shaies of common stock subject to outstanding stock options, 16.120,21)5 shaics o f common 
stock subjecl to oulslanding restncted stock units and perfbimance stock units, and 10,760 shares subjeri to outstanding 
defened stock units, m each case including, foi aw:ird>^ other than stock options, div idend equivalents accroed on sueh 
awards thiough ]>ecembei 3 I 201 3 This docs nol include peilormance .stock units, delened stock units and defened share 
equivaleni i payable solely in cash None o f the ouisiaodnig stock options include tandem dividend equivalent nghls 

(2) Tins number rellce Is the weighted average cxcicisc pncc o f outstanding stock options Venzon's outstandinii restncted stock 
units, performance ttock units and deferred stock units do nol have cxciri.se pnccs associated with lhe selllemenl of these 
awards 

(3) This number retlccls the number of shares u f common .stock that remained available for future i.ssuancc underthe 2009 LTIP 

(4 j This number reflects shares subject to dciirrred stock units credited to thc V e n i o n Income Deferral Plan, which were awnrded 
111 2002 under thc Venzon Communications Broad-Based Incentive Plan No new awards arc pcmutted to be issued under 
this plan 

L i f omu t i on with re.speci to transactions wnh related persons is incorporated by refrience to the seciinn entit led "Relaled Person 
Transaction Policy on pages 2-3 o f Exhibit 99 In fomut ion wi th lespect tu Di ieclui independence is incoivoiaicd by lefcience lo 
the section entitled ' Indepcndene e" on page 3 ot Exhibi t 99 

Intonnaiinn with le.spect lo pnneipal accountant ti:cs and seiviees is incuipoiated by reference to the section entitled ' 

o f Appoint mem ot Independent Regi.stered Public Aceoi ininig i-'inn" on page 17 of Exhibit 99 

Documents fi led as pail o f this report 

(1) Report o f Management on Intemal Control Over Financial Reporting 

(2) Report o f Independent Regisleied Public Account ing Firm un Inlemal Cui i i ru l Over Financial Repurtin 

(3) Report o f Independent Regislered Public Accnunim;: Firm on Financial Statements 

Financial Slatemenls covered by Report oTlndcpcndent Registered Public Accounting Finn 

Consolidated Statements o f Income 
Consolidated Statements of Compiehensivc Income 
tlonsohdated Balance Sheets 
Consolidated Stateinents ofCash Flows 

Consolidated Stalemenls o f Changes in Equily 

Notes to Consolidated Financial Stnteiiients 

Tahlrarrni i t ra ls 

Exh ib i t 

Number Drscr ip l io i 

• hicorporaied hciein by rcti-'ience to the appropnate portions ot the 
Shaieownen; fur (he fi.scal ycai ended Deceinbi?! 31.2013 (See I'art 11 I 

Financial Siaiement Schedule 

11 - Valuation and (^>ualilying Accounts 

Exhibits 

> Annual Report to 

3u(i) Restated Certificate ot I i icoipoial iun o f X'enzon Comniuniealions bic ( \ ' c i i zon | (f i led as Exhibi t 3a to Fomi lO-K fot the 
year ended IX-ccmbei 31 2005 and incorporated herein by reference) 

3a(ii) Ceriifieate o f Amendment o f (tcst.ited Ceil i f icate o f Incorporation o f Venzon, effective Febniary 4 2014 

3b Bylaws o f Venzon, as amended, effective as o f Decembei 3, 2009 (fi led us Exhibi t 3b lo Form 8-K dated IX-ceniber 7. 

2009 and incorporated herein by reference) 

4a Indenture bclween \ 'cnzon. both indiv idual ly and as successor in interest to Ven/on Cilobal Funding Corp , nnd U S 
Bank National Association as .succes.sor trostee tn Wachovia Bank. National Association foi inedy known as First Union 
National Bank as Tntsiee. dated as o f f7ecembcr 1, 2000 [nie-oipuialed by lefcicncc lo Venzon Gl<ibal Funding Co ip ' s 
RegLstraiion Statement on FomiS-4. Registration No 333-64792. l-xhibit 4 1) 

4b First .Supplemental bideniuie between Venzon boih ind iv idual ly and as successor in inleiest to Venzon Global Funding 
C o i p . and U S Rank National .Association as successor troslec to Wachovia Bank. National Association, fomiei ly 
known as First Union National Bank as Tmstee. dated a o f May 1 5. 200) (incorporated by icference to Venzon Global 
Funding Corp s Registration Sfatement em Fonn S-3, Registration No 333-674 12 Exhib i t 4 2) 

4c Second Supplemental Indenture between Venzon, both indiv idual ly and as successor in interest to Venzon Global 
Funding Cuip , and U S Bank National .Association, as successor trostee to Wachovia Bank, National Association, 
fonneily known as Fust Union Nadonal Bank, us Tntstee. dated as o f September 29, 2004 (incoipotuted by reference to 
Fonn 8-K filed on Febmaiy 9,2006, Exhibit 4 I ) 

4d H i n d Supplemental Indenture between Venzon, bolh indiv idual ly and as successor in inieresi to Venz.on Global 
Funding Corp . and U S Bank National Assoeialioi i , as successor irustee lo Wachovia B.ink. National Association, 
formeriy known as Fmi Union National Bank, as Tmstee. dated as o f .September 29. 2004 (incorporated by reference lo 
Form 8-K filed on Febmary 9. 2006. Exhibi t 4 2) 

Except for Exhibits 4a - 4d above no other insiromcnt which defines the nghts o f ho lden o f long-tenn debt o f Venzon 
and Its consolidated subsidianes is filed hciewiih punuant to Regulation S-K, Item 60 l (bK4K inXA) Pursuant to this 
legulai ioi i . Vei izim heivby .igrees to fumish a eojiy u f any sueh insiiumeni to the SE(.' upon icquest 

lOa GTE's Chaniablc Awaids Program (ti led as Exhibit 10-10 lo CTTE's Forni 10-K fnr the year ended December 3 1 . 1992. 

Flic No 1-2755 and ineoiporatcd herein by reference) 

lOb NVNi iX D i i cc ton ' Chaiitable Awaid Program (fi led as Exhibn lOi to Fomi lO-K fo r the yeai ended December 3 1 . 2000 

and ineoipurated hcicm by reference) * * 

10c 2009 Venzon Long-Temi Incentive Plan, As Amended and Restated (incorporated by reference to Appendix D o f l h e 
Registrant's Proxy Slalrmeni included in Schedule 14 A filed on Mareh I 8, 201 3) * * 

lOc(i) Perfbtinance Stuck Unit Agreement 201 1-2013 Award Cycle (fi led as F^hib i i lOa to Fonn lO-Q loi thc penud 

ended March 31.2011 and incorporated herein by reference) 

lOc(i i) Restncted .Stock Unit Agreement 201 1-2013 Award Cycle (ti led as Exhibi t lOb to Fomi lO-Q foi the penod 

ended March 31,2011 and incorporated hercm by reference) 

lOc(i i i ) Foim of 2011 Special Perfonnance Stock Uni i Agreement (f i led as Exhibi t 10 to Form 10-Q for the penod ended 
Seplember 30. 2011 and incorporiiied by lefereneej * • 

lOc(iv) Perfomuncc Stock Uni i Agiccmcni 2012-2014 Aua id Cycle (fi led as Exhibi t lOa to Fomi 10-Q for the penod 

ended March 31.2012 and ineoiporatcd herein by reference) * * 



Tatitr of ranteni i 

lOc(v) Restncted Stock Unit Agreement 2012-2014 Awaal Cycle (f i led as Exhibi t 10b to Form 10-Q for the penod 

ended March H .2012 and incorporated herein by reference)" 

lOc(vi) Perliirmance Slock Unit Agreeinent 2013-2015 Award Cycle (fi led as Exhibi t 10a lo Fonn 10-Q (iir the penod 

ended March 31.2013 and incorporated herein by relerencc)** 

lOc(vi i) Reslnctcd Stock Unit Agreement 2013-2015 Award Cycle (filed as Exhibi t lOb to Fonn 10-Q lor the pcnnd 

ended March 31.2013 and incorporated herein by reference) * * 

lOd Venzon Short-Term Incentive Plan, As Amended and Restated (incorporated by refctence to Appendix C ot the 
Regislranl's l>TOxy Stalement included in Schedule I 4 A filed un March 23, 2009) ** 

10c Venzon Income IX-fcrral Plan (fi led as Exhibi t lOf to Funn 10-Q tor the penod ended June 30, 2002 and incorporated 

herein by reference) • * 

lOe(i) Dcscnpliun u f .Amend men i to Plan (fi led as Exhibi t 10o( i l lo Form 10-K fur the year ended Decembei 3 1 . 2004 

and ineoqioiuied herein by reference) * * 

l o t Venzon Excess Pension Plan (filed as Exhibi t lOp to Foim 10-K t'or the yeai ended December 3 1, 2004 and incorporated 

l ieiein by reference) * * 

I Old) Descnption o f Amendmcni to Plan (fi led as Exhibi t lOp(i) lo Form 10-K for the year ended Dcccmbcr31,2004 
and incorporated herein by reference) ' * 

lOg (TTE's Exeeutive .Salary Defenal Plan, as amended (fi led as Exhibi t 10 10 to GTE's Forni lO-K ti>r the year ended 
December 31,1998, File Nu 1 -2755 and incorporated herein by reference) • * 

I Oh Bel l Atlantic Senior Managemenl Long - l enn Disabil i ty and Sun ivo r I'rotcction Plan, as amended (filed as Exhibi t I Oh 

to Fonn SE tiled on March 27, 19R6 and Exhibi t lOb(i i ) to Fonn 10-K lor the year ended December 31 . 1997 and 

incotporaled herein by refcrc-nie) 

I tn tGTK Execulive Retiree Li fe Insurance Plan (fi led as Exhibit lOq in Tonn 10-K fnr thc year ended December 3 1 . 2010 and 

ineoiporatcd herein by reference) * * 

IDj Venzon Executive Life Insurance Plan As Amended und Kcsiuied September 2009 (fi led as Exhibit Ins to Fomi lO-K lor 

lhe year ended December 3 1 , 2010 und ineoiporatcd hetein by reference) * * 

10k Venzon Executive Dd'emil Plan (ti led as Exhibi t 10c to Fonn 10-Q tbr the penod ended June 30. 2009 and incorporaled 

herein by reference) 

10] F o m i o f Aireraft Time Shanng .Agreement (f i led as Exhibi t lOv to Fonn 10-K fur the year ended Decembei 11 . 2010 and 

nicoiporatud herein by icference) * * 

lOni ."^YNEX Defened Compensation Plan fbi Non-Employee Dncciois (t i led as Exhibi t lOgg to NYNEX's Registration 

Slateinenl No 2-«7850. File No l-«60!j and mcoiporaicd heiein by reference)** 

lOn Amendment to NYNE.X Deferred Compensation Plan for Non-Employee Directon (fi led as Exhibi t lO i i i 5a to N'^'NE.V s 

Quarterly Report on I'oim 10-Q for thr penod ended June 30, 1996. File Nn 1-8608 and incorporated herein by 

lefeience) • * 

\ 'cnzon Senior Manager .Scvei 

i i icoipoialed herein by referene 

e Plan (f i led as Exhibrt IOd 1< 1 10-Q fnr the penod ended March 11, 2010 and 

Tablr at run t rn i i 

top U S . Wnelcss .Agreement, dated September 2 1 . 1999. among Bel l Atlantic and Vodafone A inouch pic. inc luding thc 
forms o f .Amended and Restated Partnership Agreemenl and the Investment Agreemenl (f i led as Exhibit 10 to Form 
10-Q Ibi the penod ended Seplembei 30, 1999 m d incorporated herein by reti:ience) 

lOq Tenn Loan Credit Agreement, dated as o f iX tobc r I . 2013. among Ven /on . JPMorgan t'hase Bank. N A . as 
administrative agent, and the lenders party thereto (f i led as Exhibit 10 I to Form 8-K filed on (Xtober 3. 2013 and 
incorporaled herein by reference) 

12 Compulat ion n f Ratio o f Eamings to Fixed Chaiges ti led heiewiih 

13 Portions o l Venzon's Annual Repon tu Shuicuwncn lur the fiscal year ended December 31 . 2013 filed herewith 

Only lhe infonnation incorporated by relerence info this Form 10-K is included in ihe exhibi t 

21 List ot pnncipal .subsidianes of Vcn /on filed herewith 

21 Consent o f Ernst &. Young LLP fi led heiewilh 

31 1 Ceni l lcat ion o f Chief Executive (3f1icer pursuant lo Section 302 n f the Sarbanes-Oxley Act o f 2002 filed herewith 

3 1 2 Certif ication o l 'Chie l f inanc ia l Officer pursuant to Section 302 n f the Sarbancs-Oxlcy Act o f 2002 filed hercwith 

32 1 Certif ication of Chief Executive Officer puisuant to Section 906 of the Soibanes-Oxley Act o f 2002 f i led herewith 

32 2 Certif ication o f Chief Financial Officer punuant to Seetion 906 o f the Saihaiies.f)xlcy A i t o f 2002 filed herewith 

99 Selected (Torporate Govemance and Executive Compensation Information included in the Preliminaty Proxy 
Statement for the Vcn /on 2014 Annual Meeting of Sharcholden fi led with the Secunties and Exchange Commission 
on 1 cbiuary 26, 2014 

101 INS 

101 SCH 

101 PRE 

101 CAL 

101 L A B 

101 DET 

X B R L hi.stance Etocutnent. 

XBRL Taxonomy Hxtcn.sion .Schema IXuumcnt 

XBRL Taxonomy Piesentafiun Linkbase Docunient 

X B R L Taxonomy Calculat ion Linkbasc Document 

X B R L I'axonoiny Label Linkbasc l>ocuineni 

X B K L Taxonuinv Extensiun Defini t ion Linkbase Dueui 

lagemenl contra compensatory plan oi aiTangcmcni 

TaMr af Cu at rat i 

Schedule 11 - Valuat ion and Quul i fy ing Accounts 

Ver izon Communicat ions inc. and Subsidiaries 

For the Years Ended December 3 1, 2013, 2012 and 2011 

Addit ions 

TaUr af CaDlroli 

[ Signatu 

PuLsuant to the requirements o f Section 13 or 15(d) o f l he Secunties Exchange Act o f 1934. the registrant has duly cau.sed this 

report lo be signed on its behalf by ihc undersigned, theieuuui duly authonzed 

(do l lan in mi l l ions) 

Balance at ' Cfaar fedto 

Beginning o f Charged to Other Accounts Ordtict ions Balance at 

Per iod Expenses Note (a Kb) \o te (c ) (d ) End o f Per iod 

VERIZON COMMUNICATIONS INC 

By /s/ Anlhony T Skiadas Dale Fcbroniy 27,2014 
Anlhony T Skiadas 
Senior Vice Piesidcni and Control ler 

.Allowance for UiicoDectibIc Accounts Receivable 

Year 2013 
Yra i2012 
Yeai 201 I 

Valuation Allowance for Deferred I'ax Assets 

802 
B76 

993 

972 

1,026 

1.151 
1,246 
1,23'> 

Putsuant to the rcquirements o f i h c Securities Exchange Act u f 1934. this report has been signed below by thc fo l lowing person 

on beha l fo f thc registrant and in thc capacities und on the dates indicated 

Pnnt ipal I-xecuiive Office 

Isl Lowel l C McAdam 

0 201 I 

S 2.041 S 235 S 

2.376 120 

3.421 108 

able pnnun ly mcludes amounts previ 

25 1,178 

isly wntten o f f w h i c (a) Allowance for Uncollectible Accounts Rec 
directly to this account when lecovcicd 

(b) Valuntton Allowance t in Ddcned Tax Assels includes current year increase to valuation allowance charged i i 

reclastific.idons from other balance shrrt accounts 

(c) Amounts v^niicn ot fas uncollectible or transferred to other accounts or ut i l ized 

(d) Reducdoni to valuation allowances related lo deferred tax assets 

2.041 

2,376 

credited 

Lowel l C McAdam 

Pnncipal Financial Off icer 

/s/ Francis J Sliammu 

Francis J Shammo 

Pnncipal Accounting Off icer 

I t / Anthony T Skiadas 

Chaimian and Chie f 

Exc-cuiive Off icei 

Executiye Vice President and Chief 
Financial Officer 

Anthuny T Skiadas 

Senior Vice President and 

Control ler 

Fcbniao 27.2014 

Febmary 27.2014 

Febmary 27.2014 



Talilr af Caairnti 

/s/ Shellye L Archambcau 

Shelly e L Archambe.i 

Richard L C.inion 

K i i h a a l L Cainon 

! i l Mclanie L Healey 

Melanie L Healey 

Is! M Frances Kecth 

M Fiances Kecth 

Robert W Lane 

Robert W Lane 

l%l Sandra O Moose 

Sandra 0 Moose 

r's-' Jo-cph Neubauci 

Joseph Neubauci 

Donald T Nicolai 

Donald T Nicolaiscn 

. V Clarence Otis. Jr. 

Clarence O i s Ji 

HughB Pnce 

Hugh B Pnce 

/s,' Rodney E Slatei 

Rodney E Slater 

Kathiyn A Tesija 

Kathryn A Tesija 

/s/ Giegoiy D Was.son 

Fcbroary 27.. '!0I4 

Fcbroary 27.2014 

Febmary 27.2014 

l-'cbroarj 27.2014 

Febniao 27.2014 

Febiuary 27.2014 

Fehniaij 27,2014 

Febniary 27. 2011 

Tebiuan 27.2014 

febmary 27. 2014 

Febiuaij 27.2014 

Fcbroary 27,2014 

Kebraao 27.2014 

Gregory D Wasson 

E X H I B I T 3 a ( i i ) 

C E R T I F I C A T F - O F A M E N D M E N T 

O F 

R E S T A T E D C E R T I F I C A T E O F I N C O R P O R A T I O N 

O F 

V E R l i O N C O M . M L M C A ' I ' I O i N S I N C . 

Venzon Cummunications Inc (the "Coqioration"). a coq>or:diun organized on Ociober 7. I9S3, und existing under and by 

virtue o f the General Coiporation Law o f the Sta leof Delaware, I IRREBV DOES CERTIFY' 

FIRST That at a meeting n f t he Board o f Director^ o f the Coiporation held on September 2 , 2 0 1 1 . resolutions were du ly 

adopted approving a proposed amcndincnl to the Restated Certificate o f Incorporation lihe "Certificate Amendment") o f t h e 

Corporal inn and recommending lhat the proposed Ccrt i l lcair Amendment be approved by the siockholden o f l h e 

Coiporai ion Thc Ccrtificaic Amendment i t atiached heieio as Exhibit A 

SECOND That, iheicallei putsuant resolution o f t h e Coqioralion's Boaid o f Directors, a .spe<cial meeting o f t h e stockholders 

was held on January 28.2014 upon notice and in accordance xviih the provisions o f Section 222 o f the General Corporation 

Law ut the Statc o f Delaware, at which meeting a majonty o f l h e oulslanding suiek enlitled lo vote thereon wus voted in 

h v o r ot lhe Certilicaic Amendment as proposed by the Corporation s Board o l Direc ton 

T H I R D Tliat the Certificate Amendmcni was duly adopted in accordance w i i h the applicable prrvisions o f Section 242 ot 

thc General Curiioraiicm Law o f l h e Slale o fDc luw ate 

IN W r r N E S S WHEREOF, the Coiporation has caused this ccrtificnte lo he signed hy WiUi i im L Norton, h , its Senior Vice 

President. Deputy General Counsel und Coiporate .Secretary, this 3id day o f Febmaiy, 2014 

V E R I Z O N C O M . M U N I C A T I O N S I N C . 

By . s ' 'Wi l l i am L Horton, Jr 

W i l l i a m L Horton, Jr 

Senior Vice I'rcsidcni. Deputy 

General Counsel and Coiporate Seeretaiy 

C l U R T E R A M E N D M E N T 

.Article 4..A o f t h e Restated Certificate o f Ineoqrorat ion is hcicby anK'nded and re.staled in its entia'ly lo read in fu l l as fulloxvs 

4 Canilal Stuck 

The total number ol shares o f al l classes o f stock which the Corporafion shall have the authonty to 

CompulJ t ion o f Ratio o f Earnings lu Fixed (rhargei 

V r n z o n Communicat ions I n t . and Subsidiaries 

Years Ended IX-ccmbci 3 1 , 

(dol lan in mil l ions) 

issue IS 6,500,000.000 shares, o f which 6250.000,000 .shares are Common Stock. S 10 par value per share, and 250.000,000 shares 

are Senes Preferred Stock $ 10 par value per share 

Earnings-

Income bet'oa" (provision) benefit for income taxes 

Equity in earnings o f unconsolidated businesses 

D I V idcnds fiom uni onsolidaled businesses 

Interest expense d ' 

Portion o f rem expense reprcscnting interest 

.Amortization o f capitalized inteiest 

Earnings, as adjusted 

Fixed Charges: 

Inteiest expense 

Portion ot rem rxpen* 

Capitalized inleicsi 

Fixed Charges 

lepiesenting inleiest 

1013 2012 2011 2010 2009 

S 29.277 S 9,897 i 10483 S 12.684 S 13.520 
(142) (124) (444) (508) (551 
40 401 480 510 942 

2.t67 2.571 2 827 2 523 1.102 
8.̂1 837 817 837 839 
177 162 148 139 134 

S 32.870 s 13.544 i 14 311 S 16,1X5 S 1 7.984 

S 2.k67 s 2.571 \ 2,K27 s 2,523 s 3,102 
851 837 817 837 839 
754 406 442 964 927 

$ 4.272 S 3,814 4.086 s 4,324 s 4.868 

7.69 3 55 3.50 3 74 3 69 Ratio o fea rn ings to f ixed charges 

" ' Wc dassiiy mleresl expense recognized on uncertain tax po.sitions as income tax expense and theretore such interest expense 

IS not included in the Ratio o f Earnings to Fixed ('barges 



(do l lan in mil l ions, xcept per share amounts) 

2013 2012 2011 2010 2009 

I tetu l ts of Operations 

Operating revenues S 120.550 S 1 15.846 $ 1 10.875 S 106.565 S 107,808 

Operating income 31,9*8 13.1b0 12.880 14,645 I5,97l i 

Net income attnbutable to Venzun 11.497 875 2,404 2.549 4.894 

Per common share - basic 4.01 31 85 90 1 72 

Pel common share — diluted 4.00 31 85 90 1 72 

Cash dividends declared pei common share 2.090 2 030 1 975 1 925 1 870 

Net income attnbutable tn nonconlrol l ing interests 12.050 9.682 7.794 7,668 6,707 

F inanc ia l Pasifioa 

Total ussett S 274,09* S 225.222 S 230.4f>l S 220,005 S 226,907 

Debt matunng wnhin one year 3,933 4.369 4,849 7,542 7,205 

Long-teim debl 89,658 47.618 50.303 45,252 55.051 

Employee benefit obl igations 27,682 34J46 32.957 28,164 32.622 

Noncuoiru l l ing interests 56.580 52.376 49.938 42,761 

Equity attnbutable to Venzon 38,836 31.157 15,970 38,569 41,182 

• Significant events affecting oui histoncal ra in ing trends in 2011 th nugh 2013 are descnbed in "Other Item s" in the 

"Management's Discussion and Analysis of Fmancia Condi t ion and Resu ts ot Operations ' section 

• 2010 and 2009 data includes severance pension and benefit ch rges. merg r r inlegratio and aequisili on costs, dispositions and 

olhei items 2010 dalu alsu includes Medicare Pait D Subsidy charges 

Companson o f Ftve-Year Tolal Return .Among Venzon, 

SAP 500 I clecoinmunicalions Sen iccs Index and SAP 500 Slock Index 

Ba.r SOO T^tociHii Saivkaa 

300a 700U 3010 2011 3013 2013 

At fX-ccmbcr 3 I . 

Data Points in Dollars 200K 2009 2010 2011 2012 2013 

Vrnzon 100 0 103 8 1279 151 3 171.2 202 8 

S i P 500 Telecom Sen ices 100 0 108 9 129 6 1378 lo3 0 IH I 4 

SAP 500 100 0 126 5 145 5 148 6 172 3 228 0 

TIic graph compares the cumulative total returns o f Venzon thc S&.P 500 Telecommunications Sen'iees Lidcx. and the S^P 500 
Stock Index over a fivc-ycar penod It uisuincs SlOO was invested on December 31 . 2008 with dividends ( including thc value o l 
each respective spin-ofO being reinvested 

\ 'enzon Cominunicalions Inc (Verizon ur the Company) is a hold ing conipany thai, acting thiough its subsidianes is one o f t h e 
wxuld's leading prov iders o f communications infonnation and eiitc-rtaiiimcnt products and ten lecs to consumeis. businesses and 
governmental agencies wi ih a presence in over 150 countnes aaiund the world Our offenngs. designed to meet customeis' 
demand for speed, mobi l i ty , secunty and control, include voice, data and video scniccs on uur wireless and wi tc lme netwxnks We 
hav c two reportable segments. Wireless and Wireline Ou i wireless business, operaung as Venzon Wireless provides voice and 
data services and equipment talcs across the United States using one o f t h e most extensive and reliable wnelcss neiworks Our 
wireline business provides consumer business and govcrtii i ient customers with communications products nnd seniees, including 
broadband data and x ideo srn'ices netuork access, voice, long distance and other communications products und sen'iees, and 
also ovvns and operates one o f t h e most expansive end-to-cnd global Intemet Proteicol (IP) networks We have a highly sk i l led, 
diverse and dedicated vvorkfoice o f appioximaicly 1 76,800 employees as o f December 3 1 , 2013 

In recent years, Venzon has embarked upon a strategic transfoimation ns advances in technology have changed the ways lhat out 

cuslomers i i i ter ic i in t l ic ir peisonal and professional l ives ^nd lhat businesses operate To meet the changing needs o f ou i 

customers and address thr changing technological landscape, we arc focusing our effons around higher margin and gawving areas 

o f our business wirclets data, wnelinc data and Strategic senices, including cloud computing senicet 

O U I t iraiegy requiies significant capital investnients p n n u n l y to acquire' wireless tpecimm, put thc spectmm into t e n icc. invest in 

thc fibei optic network lhat supports ou i wireless and wireline businesses, maintain our wireless and wircl tne netwoiks and 

develop and mninfatn significant advanced database capacity 

In our Wireless business, in 201 3 compared lo 2012, revenue growth o f 6 8** was dnven by connection j^rowth and lhe demand for 

smartphones. tablets and olher Inleniel devices IX inng 2013. we expenenced a 4 6% increa.>c in reiail postpaid conneclions 

compared In 2012. wi i f i smanphones representing 70V* o f our retail postpaid phone base at December 3 1 . 2013 compared lo 58% 

at Decembei 31 . 2012 .Also dunng 2013, postpaid smartphone activations represented 86* • nf phones activated compared lo 7 7 * . 

in 2012 

We have sub.stanlially completed the deployment u f o u r fourth-generation (4G) Long-Term Evolut ion ( L I E ) network Our 4 0 LTE 
netwoik is available to 97% o f the U S population m more than 500 markets covenng approximately 305 mi l l ion people, 
i ndud ing those in areas sened by out LTE in Rural Ainencu pailneis Oui 4G LI'T! neiwork provides higher data ihroughfuf 
peifoniiance for daia .sen'iees al lower cost compared lo those provided via ihird-gencraiion (3G) netuorks In December 2013, 
6 9 % o f OUT total data traffic was earned on ou r4G LTE network 

On Fcbroary 13, 2014. we introduced uui Mure Eveiy thing plans winch replaced our Share Everything * plans and provide rnore 
value to our cuslomers These plans, which uie available to bolh new and existing postpaid cu.slomen. feature domestic unl imited 
voice minutes unlimited domestic and international text, v idco and picture messaging, cloud storage and a single data allowance 
lhat can be shan'd among up to 10 devices connected to the Venzon Wnelcss network Customers with Venzon Edge, which 
piovides a device payment plan opt ion, also w i l l receive discounted monihly access tees on More Hvcrything plans As o l 
D«eembet 3 1 . 2013 .Share Everything accounis represented approximately 46T'. o f our retail postpaid accounis. compared to 
approximately 23*/* as o f December 11, 2012 Vcn /nn Wireless oflers shared data plans for business, with thc More Everything 
pl.ins for .Small Business and the Nationwide Business Daia Pack.iges and Plan^ In August 201 3. we launched the nevv Venzon 
Edge device payment plan option which now allows customcn to trade in their phone fora new phone after a min imum o f l h i r t y 
days, subject to certain conditions 

On Seplember 2 2011 , Venzon eniered into n stock pnrehuse agreemenl (the Stock Purchase Agreement) with Vodatone Group Pic 
(Vodafone) and Vodafone 4 Limited (Seller), punuani to which Ven/on agreed fo acquire Vodafone's indirect 4 5 " . interest in 
Cel lco Partnciship d'b/a Venzon Wireless (the Partner.ship. and such interest, the Vodafone Interest) foi aggregate consideration o f 
appa>ximatcly S130 b i l l ion On Febmary 2 1 . 2014. punu. int to thc tcmis and subject to the conditions scl forth tn the Stock 
Puahase Agreement Venzon acquired (the Wireless Transaction) from .Seller al l o f lhe issued and outstanding capital stock (the 
Transfened Shares) o f Vodafone Amcncas Finance 1 Inc a subsidiary o f Sellet ( \T1 Ine ), which indirectly thiough certain 
subsidianes (together with VF l Inc . the Puichased Eniit ics) owned thc Vodafone Interest Thc consideration paid was pnmanly 
compnsed ofcash o f approximately S58 89 b i l l ion und Venzon common stock with a value o f approximately S60 15 b i l l ion Sec 
"Acquisi t ions nnd Div estitua-.s" fur additional infonnation 

111 Wireline, dunng 2013 compaied to 2012. revenues were posi l ively impacted by higher revenues m Consumer retail dnven by 
FiOS services FiOS represented approximately 71*' ' . o f Consumer retail revenue dunng 2013. compared lo approximately 6 5 % 
dunng 2012 As the penetration o f F i O S products increases, wc continue to seek ways to inrrea.se revenue and further realize 

operating and capital efiieiencies as welt as maximize ptot i tabi lr ty As more' applications aie developed fot this liigh-cpecd 
senicc. ue expect lhal FiOS wi l l become u hub Ibr managing mult iple home scn-iccs that w i l l eventually be part n l the digital 
gnd, including nol just entertainment and communications, bul also machinc4n-machine conununications such as home 
monitor ing health moni tonng. energy managemenl and ut i l i t ies management 

.Also posidvely impacting Wireline's revenues dunng 2013 was a 4 6% increase in Strategic sen ices revenues, which represented 
57*/* o f total Global Enieipnsc levenues dunng 2013 However, total Global Enterpnse and Global Wholesale revenues declined 
due lo declines in Core customer premise equipment revenues and traditional voice revenues l h e decline in Core customer 
premise equipment revenues is a resull u f o u r fi}cus on improving our margins by cont inuing ro de-cmphasizc sales o f equipment 
lhat are not part o f an overall enicrpntc solutrons bundle To compensate for the thnnk ing nurket for tradit ional voice t en ice. wc 
continue lo bui ld our Wireline segment around dala, video and advanced business scn'ices—areas where demand for reliable 
Ingh-cpeed connections is growing 



We Bie mv esiing in innovative technology l ike wiieless networks, high-speed fibei and cloud sen'iees lo position ouiselvcs al fhe 
center of the growth trends o f t h e fuiure In addit ion lo the Wireless Transaction, since the beginning of 2012 these inxcstmcnls 
have included ucquisii inns o f uireless licenses o f S4 9 b i l l ion We iil.so have invested Sl 4 b i l l ion tn acquisitions ofinvestments 
and businesses, which we expect w i l l perniit us to ofTri enhanced machinr-io-machine, video and cloud-based products and 
seniccs 

By nivcsfing in our own c.ipnbil i i ics, uc arc also invcsinig in ihc maikets wc sene by providing our communities with an 
eff icient, reliable infrastrocfure for compeiing in the information economy We are commi l t rd to putt ing our customers first and 
being a responsible member o f our communities Guided by this commitment and by our core values o f integnty, icspcct. 
perfuimance excellence and accountabil i ty, wi: believe we are well-posit ioned to produce a long-term return for oui shaieowneis 
create tik.-aningfijl uvrk for ourselves and provide something o f lasting value for society 

In the sections that fol low, wi: provide infomial ion about the important a.speets o f our operations and investments, both at the 

consi^lidnied and .segment levels, and discuss our results ot operations financial position nnd sources nnd usesof cnsh In addit ion, 

we h ighl ight key urnds and uncrrtainties to the extent practicahir 

Wc expect that competit ion wi l l continue to intensify u i i h traditional non4radit innal and emerging t en i cc providers seeking 
increased market share Wc believe that oui nelvvorks ditTercniiate us from our compet i inn, enabling us to provide enhanced 
communications expcnciices to our cusiomcn We believe our focus un Ihe fundamentals o f mnning a good business, including 
operating exccl lcncr and financial d isc ip lmr givrs us thr ability to plan and nunage thiough changing economic conditions We 
wi l l conl inue to tm esi foi g iowth. winch wc belicv e is the key to cieuling value foi our shareowners 

In 

nciiion and Opei ating Trends 

UI Wn 

d bi 
gnieni, we expect lu •: 

capital izing on demand tor data sen'iees 
expect tbat fiiture connection growth w i l l conti 
ot 4G LTE devices Wc believe these dcvic< 

.' tu attract nnd maintam lhe loyal ly o f high-quali ly lelni l postpaid customeis, 
nging uur customers new u-ays o f using wireless scn-ices in their daily lives We 
le as wc introduce new smanphones Inleroet devices such as tnhlets and oui suite 
w i l l attract und retain higher value retail postpaid connections, contnbutc to 

continued inctca.sc-s in the penetralion o f data services and keep nm device linc-up compcl i i ixc veisus oihci wireless camera: Wc 
expect fuiure growth opportunit ies w i l l he dependent on expanding thc penetration o f our network services, offenng innovative 
wireless dev ices foi both consumer and business cu.siomei's and increasing the numbei o f ways that our cu.stomcis can connect with 
o u r n e l u o i k n i i d sen ices 

Scn ice and equipment pncing play an important role in thc VMrelcss competit ive landscape As the demand for wirdcss sciviccs 
conlinues lo g iuw, wireless .sen ice providers are uf lenng .service plans lhal include unl imited voice minutes and text mes.sngcs 
and u specific amount o f data access m varying megabyte or gigabyte sizes or, in some cases, unl imited data usage Wireless 
senice providen are also offenng pnce plans that decouple t en i cc pncmg (rtiin equipment pnc ing and blur the tradrtional 
boundaty between prepaid and postpaid plans In addit ion, tome wireless prov iden are offenng a credit to new customcn lo 
leimburxe c-ariy termination fees paid lo then fonner vvireless scn'iee piov idei. subject lo eertain l imitat ions We seek to compete 
in this area by offenng our customers sen ices and equipment that they w i l l regard as the best available value for the pncc. as well 
as seivice plans llial meet their wireless scn-ice needs 

:ed conl inuing access line losses as customers have diseonnecied both pnmaiy a 
lechnologies such as wireless, voice over Internet protocol fVoIPtand cable for vm 
; to expenence access line losses as customers conlinue lo switch lu nltcm; 

In our V\'ireline segment, we have expenei 
secondary lines and switched to alternative 
and data services Wc expect lu contini 
teehnologirs 

[Vspi ie this L-hallenging environment ue expect lhat we w i l l continue to grow key aspects of our Wirel ine segment hy provid ing 
network reliability, ol'fcnng innovativ e product bundles that include broadband Intcmci access, digital iclcv ision and local and 
long distance voice sen ices. olTeiing moie tobusi IP products and .sciviee. und accelerating our cluud computing and nuchine- io-
machine strategics We wi l l also condnue to focus on cosl efficiencies tu attempt to offset advene impaeis from unfavorable 
ec';noniic condit ions and competit ive pressures 

Oj'eioiing Revenue 

We expecl to expenence scnice levenue growth in oui Wndess segment in 2014. pnmanly as a result o f continued growth in 
postpaid connections dnven by increa.sed .sales of smanphones. tablets and other Internet devices We expecl that retail postpaid 
average revenue per account (ARP.A) w i l l continue to increase as connections migrate from basic phones to sm.irtphoncs nnd from 
our 3G netwoik to our 4G LTL neiwork, and as the average number of connections per account increases, which we expect to he 
driven by out More Everything phins thai allow forthe shanng o f dala among up to 10 devices We expect that our future senice 
revenue growth w i l l be substantially denved from an increase in the usage o f innovative wireless smartphones. tablets and other 
Intemet devices in addit ion to uur pnc ing strocture that w i l l encourage customcis lo continue adding data-enabled devices onto 
exist ing aceounU We expect that continued emphasis on increasing smartphone penetration including cont inuing to migrate 
cu.siomers trom basic phones to snunphones and Ihmi 3G devices to 4 0 LTE dev ices w i l l posi t ively impact our rev enue 

We expect FiOS broadband and video penetiation lu posit ively iiiipuct uur Mass Markets rev enue and subscnber base We also 
expect Strategic .sen ices revenues to continue to glow as we denve addit ional enterpnse revenues from c loud, secunty and other 
soluiions-bused senices und customers contmue lo migrate their senices lo Pnvate IP and other .strategic netwoiking scniccs. 
although we have expenenced decelerating revenue growth wi thm our Strategic sen ices business We believe the trend in these 
giowth areas as wel l as oui otfci ings in tetematies .ind video streaming w i l l help oDsel Ihe cont inuing decline in levenues m oui 
Wirel ine segment related to retail voice connection losses as a result o f wiieless subsinution as wel l as the continued decline in 
OUI legacy wholesale and enleipiise maikets 

Operating C osis and Expenses 

Wc anticipate oui ovciul l wireless operating costs w i l l mciease- as a result u f the expected increase in the volume of smartphone 
sales, vi-hich w i l l result in higher equipment and sales commission costs In addit ion wc expect content costs tor our FiOS v ideo 
.seniccs to conlinue to increase However, wc expect to achieve certain cust efficiencies in 2014 und beyond us data tralfic 
continues to migrate to our lowcr-co.si 4G LTE net woik and as we continue to streaiiilinc our business processes with a focus on 
improving pioducnvi ty and incieasing p io f i iab i l i i y 

Capiliil Espcndilurcs 

Our 2014 capital program includes capital to fund advanced networks and senices. mcluding 4G LTE and FiOS. the continued 
expansion ot our core nr lwv iks . inc luding our IP und data center enhancements, maintenance and support for ou i legacy voice 
neiworks and other expenditures to dnve operating elficicncies The level and the t iming o f t h e Company's capital expenditures 
wi th in these bioad catcgoncs can vary signif icantly as a result o f a v anety ol ' faciois outside our control, inc luding, for example, 
matenal vvealliei events We ate replacing copper wire with tibei-optrc cable which w i l l not alter our capital program bul should 
resull in lower maintenance costs in the future (?npiial expenditures were S166 b i l l i on in 2011 und S162 b i l l ion in 2012. 
lespret ivcly We believe that ue have significant discictron ovci the amount and t iming of our capital expenditures nn a 
Company-wide basis as wc are nut subject lu any agicenieiit thai would lequiie significant capital expenditures on a designated 
schedule oi upon ihe occunence o f designated events We expect capital expenditures in 2014 lo be in the range o f approximately 
S to 5 b i l l ion to $17 0 b i l l ion and uc al.so expect our capital expenditures as a pereentagc o f revenue to decline in 2014 trom 201J 

Ca.\h FInu liom Operaiions 

Wc create Viilue fiir out .shareowners by investing the c.ish flows generated by our business in opportunities and transactions lhat 
.support continued profitable growth, thereby increasing customer saiislaction nnd usage o f our products and sen ices Ui addit ion, 
uc have used our cash l l o w j tu maintain and grow our div idend payoul to sharcowncis Venzon's Board o f Di rcc ion increased thc 
Company s quarteriy div idend by 29' 'a dunng 2013, making this thc seventh consecutive year ni wtnch we have raised oui 
div idend Alter the closing o f t h e Wireless Iransact ion our Provision tor income taxes i t expected to increase due to uur 100% 
ownenhip of Ven/un Wireless We also expecl oui cash taxes paid fo incie-ase due to oui 100% ownership of Ven/on Wireless, 
and to a much lesser degree, due to bonus depreciation not being extended beyond December 31 . 2013 Addi t ional ly , our Intcre.si 
expense is cxpecled to increase as u result o f thr debt issued to finance thc Wireless Transaction As a result of lhese factors, WT 
expect Cash Flows faim f )pent ions In be negatively impacted in 2014 Partially ofLsetnng these negatixr impacts to Cash Mows 
from Operaiions wi l l be thc discontinuation u f caJ i distnbutions f ium Venzun Wireless lu Vodafone, which have histuncally 
leduec'd ourCash Flows tiom Financing .Aetiv iiics 

Our goal IS to use our cash to create long-tenn v aluc lor our sharcholden We wi l l continue to look tor investment upportuii i t ies 
that w i l l help UK lo grow the business We expect lo use our cash to icducc uu i debt levels, pay dividends to uur shareholders and. 
when appropnate, buy back shares o f our outstanding common stock (see 'C. ish Flows from Financing Act iv i t ies") and invest in 
spectmm licenses (sec 'Cash Flows from Investing Ac i ix i i i cs " ) Dunng 2013. we purchased 3 50 mi l l ion shares under our .share 
buyback aulhorizalion ll icrexxere no repurchases of common slock dunng 2012 or 2011 

In ihi.s .section, wc discuss our overall resulis ofoperations and highl ight 

UUI segment results We have two reportable segments. Wncless and Wi ic l 
non-operaiional nature thai are nol included m 

h we operate and manage as sirategic business 
In "Segment Results u f Oiieiations " w e lev levv the perfomiance uf uut two lepoilablc units and urgani/c by pioducts 

scgmenis 

Corpoi i i tc, el iminations und olhei includes unallocated corporate expenses such as certain pcnsiun and other employee benefil 
related costs, nitcncgment eliminations recorded in consol idat ion. Ihc results uf other businesses such as our investments in 
unconsolidated businesses, lease financmg and other adiustment* and gams and losses lhat are not allocaled in assessing segment 
pc i fomuncc due to then non-stpcrational nature Al though such transactions are exdoded from the business segment results, they 
aie included in lepoited consolidated earnings Gams and Insses that aie not indiv idual ly t igni f icant are included in all segment 
results as these items are included in the chief operating decision maker's assessment o f segment perfonnance We believe that this 
ptesentation a.ssists useis of our financial statements in bettei undeisianding oui lesults ofoperat ions and trends fiom penod to 
penod 

1 Consol idated Revenues | 

(dol l 

Inc re 

rs m mi l l ions) 

ie/(Dec rease) 
Years Ended IX'cemher 3 1 . 2013 2012 2011 2 0 1 3 x t 2012 2012 vs 2011 
Wirele.' 

Service revenue 

Equipment and othci 

Tola l 

Wirel ine 

Mass Markets 

Global Enicipi ise 

Global Wholesale 

O h e r 

Toul 
Corporate, el iminations ar 

Consolidated Rex enu r i 

nm - not meaningful 

S i9 ,033 S 63.733 $ 59.157 S 5^00 
11.990 12.115 10,997 (145) 

81,023 75.868 70 154 5,155 

17,321 16,702 16,337 626 
14,703 15.299 15.622 (59* ) 

6,714 7,240 7,973 («*) 478 539 750 (61) 

39,223 39.780 40,682 (557) 
304 198 39 10b 

S UO.y' iO S 1 15.846 1110 ,875 S 4,704 

2013 Compared t o 2 U I 2 

The increase in consolidated revenues dunng 2013 compared to 2012 was pnmanly due to higher revenues nt Wndess, as well ns 
higher Mass Markets revenues dnx cn by FiOS services and increased Strategic sen ices revenues wi th in Global Entetpnse ai our 
Wirel ine segment Partially ofrseiting these increases were lower Global Enierpn.se Core and Global Wliolesale revenues at our 
Wirel ine segmcni 

Wireless' revenues increased S5 2 b i l l ion or 6 S'/i. dunng 2013 compaied to 2012 due to growth in seniee revenue Senice 
revenue increased dunng 2013 compared to 2012 pn t run ly dnvcn by higher rc-iail postpaid senicc revenue, which increased 
laigel) as a re.sull o l an increase in retail postpaid connections as wel l as the continued increase in penetration o f smartphones, 
tablets and other Intemet devices ihrough our Share Everylhing plans Rciail postpaid connection net additions decreased dunng 
2013 compared to 2012 pnmanly due to an increase ni nur retail postpaid connectiou chum rate, panial ly ollset by an increase in 
retail postpaid connection gross additions Retail postpaid connections per accounl increased us o f December 31 . 2013 compared 
to IX'cembcr 3 1. 2012 pnmanly due lo lhe increased penetration o f tablets and other Intemet devices 

Wirel ine's revenues deeieased SO 6 b i l l ion , ui 1 4Ta. dunng 2013 compared fo 2012 pnmanly dnven by declines in Global 
Enietpnsc Core and Global Wholesale, partially ofTsoi by higher Mass Maikets revenues dnvcn by FiOS sen iccs and increased 
Strategic scn'ices revenues within Global Enterpnse 

Mass Markets revenues incieascd JO 6 b i l l ion , or 3 7%, dunng 2013 compared to 2012 due to the expansion o f FiOS senices 
(Voice, Internet and Video) as well as changes in uur pncmg stiaiegies. partial ly ot lsr i by tlie cont inurd decline o f loca l exchange 



Global Enteipnse levcniies deeieased SO 6 billion, or 3 9*/., dunng 2013 compared to 2012 pnmanly due to a decline in Core 
customer premise equipmenl revenues and lower voice .scn'ices and data networking rev cnuet This decrease was partially offset 
by growth in Strategic sen ices revenues, pnmanly due to an increase in advanced services such as contact cenler solutions IP 
communications, and our cloud and dala center offenngs as well as revenue from a telematics services business lhat we acquired in 
the ihitri quanerof20I2 

Global IMiolesale revenues decieated SO 5 billion or 7 3*/*, dunng 2013 compared to 2012 piiiiuinly due to a decline in 
traditionul voice revenues as a result of decreased minutes of usc (MOtJ.s) and a decline in domcslic wholesale connections, 
partially offset by continuing demand foi high-speed digital data services trom fihei-to-the-cell customcn upgrading their core 
data circuits lo Eiheinet fiicilities as well as Eihemei migrations from other core customers 

Olher revenues decreased dunng 2013 compared to 2012 pnmanly due to reduced volumes outside of our neiwork footpnn: 

2012 Compared to 2011 

The increase in consolidalcd revenues dunng 2012 compared lo 2011 was pnmanly due to higher revenues at Wireless, us well as 
higher Mass Markets revenues dnvcn by f-iOS sen'iees and increased Siralcgic scn-iccs revenues within Global Fnterpnsc at our 
Wireline segmcni Partially oftsetting these increases were lower Global Wliolesale and Global Enterpnse Core revenues at our 
Wireline segment 

Wireless' revenues inircawd dunng 2012 compared to 2011 due lo giowth in buth senice and equipment and other revenue 
Senice levenue increased during 2012 compaied lu 2011 pnmanly dnven by higher retail postpaid scnice revenue, which 
increased laigcty as a result of an increase in retail postpaid connections of 5 1 million in 2012, as wdl as thc continued increase 
in pcneiration nf .smartphones Retail postpaid connections per account increased dunng 201 2 compared lo 2011 pnmanly due to 
lhe increased usc of tablets and oiher Inlcmet devices In 2012. the increase in retail postpaid connection net additions was 
pnmanly due lo an increase in retail postpaid and prepaid connection gross additions and improx ements in our retail connections 
chum rale Higher icluil po.sipaid conneclion gross addilions dunng 2012 pnrrunly reflect thc launch of our Share Everything 
plans coupled with new device mliuductions dunng the second half of 2012 

Equipment and other revenue increased dunng 
icgul.itoiy fees nnd equipment .sales 

:012 compared to 2011 pnmanly due to on increase in device upgrade fees. 

Ig 2012 conipnic-d lo 2011 pnnunly dnven by declines in Glubal Vk'holesale, Globul 
partially offscl by higher tcvcnuet in Mass Markets dnven by FiOS services and higher 

Wneline's teveuues decreased dui 
Enterpnse Core and Other revenue 
revenues from Strategic senices 

Mass Markets revenues increased dunng 2012 compared to 2011 due to thc expansion of FiOS scn'ices as wdl as changes in our 
pncing strategy adopted in 2012. partially ofl'sct by the continued decline oflocal exchange revenues 

Global Enterpnse rev enucs decreased during 201 2 compared to 201 I pnmanly due to lower local scniccs and traditional circuil-
hascd revenues, a decline in eu.slomer premise equipmeni revenues and the unfavorable impacl of foreign currency translation 
Tlii« decrease was panially offset hy higher Strategic scn iccs revenues, pnnunly due to growth in advanced senices. such as 
managed network solutions, cont.iet center solutions. IP communications and our cloud and data center olK-nngs 

Global Wholesale revenues decreased dunng 2012 compared lu 2011 pnmanly due lu n decline in iradiiional voice revenues as a 
resull ot decreased MOUs and a decline in domestic wholesale cunnccliuns, partially offset by cuntinuing demand for high-speed 
digital dala services tiom fiber-to-lhc-cell cuslumeis upgrading iheii core data circuits to Ethcniet facilities as well as Ethernet 
migrations bum other core cusiomcn; 

Other rcv( s decreased dunng 2012 compared to 2011 pnmanly due lo reduced volumes outside of out neiwork fontpnm 

1 Consolidated Oprratlng Exprnsrs | 

Yean I^ded IXccmber 31. 2013 2012 2011 

(dollnrs in millions) 

IncreBse/(Drcrcase) 

2013xt ZOIZ 2012 VS 2011 

Cost of sen icei 
Selling, general and admini.straiivc cxpen.'U.-
E>cpreciation and amortizulion expense 
Consolidated Operating Expenses 

S 44J187 
27,089 
U,606 

S 46J75 
39.951 
16,460 

S 45.875 
35,624 
16.49(. 

^ {U«8) 
(12J)«3) 

(3.0)% 
(32.1) 

S 88,582 SI02.686 S 97.995 S| 14,104) (13.7) 

s 400 0 9r; 
4.327 12 1 

(36) (0.2) 
S 4.691 4 8 

Consolidated operating expen.ses decrea.scd dunng 2013 pnmanly due lo non-operational credits lecoided in 201 3 ns wdl as non-
operalionul chaiges recorded in 2012 (sec "Ohci liems ") Consolidated operating expenses increased dunng 2012 pnnunly due 
to higher non-opeiational eharges (see ' Oher Ilems") as well as increa.sed opetaiing expenses at Wireless 

2013 Compared te 2012 

Cosl of Sen ices and Sales 

Cost of sen ices and .tales mcludrs the following costs directly attnbutable to a scivice or product salanes and wages, benefits, 
m<itenals and supplies, cuntenl costs, cuniracted sen-ices, netwurk access and transport costs, wncless equipment custs, customer 
provisioning costs, computer .systems suppon, costs lo support our oui.souaing contracts and technical facilities and contnbutions 
lo Ihc Universal Scnice Fund Aggregate eu.slomcr cure costs which include billing and .service provisioning, are allocated 
between Cosl of sen-iccs and sales and Selling, general and administrative cxpen.sc 

Cost of scn'ices and sales decreased dunijg 2013 compared to 2012 pnmanly due to a decrease in cost ot equipment sales, 
decreased data roaming, a decline in cost of data services and a decrease in network connection costs at our Wireless segment, as 
well as a decrease in co.sis lelated to customrr premise equipment, a decline in access costs and thc net effect of storm-related 
insurance recovcnes at uur Wireline segineiii Panially offsetting ihcse decreases weie highei conleni cosls associated with 
continued FiOS subscnber growth and vendor rale increases at oui WncIine segment, as well as incieases in cost of netwoik 
services at out Wireless segmcni 

Selling. General and .•\dimni<iianvc Expen-.e 

Selling general and administrative expen̂ .e includes salanes and wages and benefits not directly aiinbutable to a service or 
product, bad debl charges, taxes other lhan income taxes, advertising and sales commission costs, customer billing, call center 
and information technology costs regulatory fees, professional senicc fees, and renl and utilrties fur administrative space Also 
included are a portion oflhe aggregate cust'.imer care co.sts as discussed in ' Cost uf Services and Sales" above 

Selling, general and udministiative expense decreased diinng 2013 compared lo 2012 pnnunly due fo the nnn^ipcratintial credits 
recorded in 2013 and declines in employee costs at out Wnclme segment as HVU as rhe nvn-opcraiional charges tvconiciS in 2012 
(see ' Oher hems") This decrease was panially otT'set by higher tales commission expense at our Wireless segment 

Depieciation andAmvntzatiou F.-ipcnn' 
Dcprcciulion and amorti/aiion expense niciea 
assets at our Witeless segment and an incieas 
offset by a decline in nci depreciable as.sc:s at i 

[:d dunng 2013 cumpaa-d tu 201 2 primanly due lu an increase in net depreciable 
in amortization cxpen.sc at out Wireline segment These increases were partially 

ur Wireline segment 

2012 Compared to 2011 

f'oTr of Sen ices and Sales 

Co.si of senices and sales increased dunng 2012 compared to 2Q11 pnminly due to higher cost of equipment sales, increased cost 
of network services and increased data roaming, partially offset by a decrease in cost for dala scn'ices, a decrease in neiwork 
connection costs and a decrease in the cost df long distance at our Wireless segment Also contnbuting to fhe increase were highet 
conleni costs us.socialrd with continued FiOS subscnber growth and vendor rale mcrea-vs, increased expenses related to our cloud 
and data center offenng, higher costs related to FiOS inslillation as well as higher rcpau and maintenance expenses caused by 
sioim-relatcd events in 2012, panially oflsct by declines in access costs and customer premise equipment costs ai our Wireline 
segment 

Selliiin. General and .Idiiunisitafixe Expen.\e 

Selling general and administrative expense increased dunng 201 2 compared lo 2011 pnmanly due to higher nnn-opcraiional 
charges (sec "Othei Ilenis"] as well as higher sales commission expense and costs associated with regulatory fees at our Wireless 
segment 

Depreciation and.imoiiizntion Etpeii.se 

Depreciation and amurtiz.aiion expense decreased dunng 2012 compared lu 2011 pnnunly due lo a decrease in depreciable assets 
at our Wireline tegment. panially offset by an increase in amortization expense related to non-network sottware 

Noiwiperational (Credits) Charges 

Non-operational (credits) chaiges included in operating expenses (see "O.her Itenu") were us follows 

Years Ended December 31, 
(dollars in millions) 

2013 2012 2011 
Gain on Spectrum License I ransaction 
Selling general and administrative cxpen.sc 

Srveraace, Pension and Benent (Crediis) Chargci 
.Selling general and administrative expense 

Litigation Setticments 
Selling general and adinini.slraiivc expense 

Other Costs 
Cosl of services and sales 
Selling general and administrative expense 

$ (271) $ - 5 -

(6,232) 7.186 5.954 

Total avn-vperatiag (credits) charites included i i operaling expenses 

See "Olher Items" for a descnption of olher non-operational items 

$ («,510| S 7.846 S 5,954 



Consolidated Opeiolinn Income and EBITDA 

Consolidated earnings before intcre.si, taxes depreciation and amortization expenses (Cnnsolidafcd EBI l 'DA) and Consolidated 
Adjusted EBTTDA, which are presented beluw. are non-GAAP measures and do nol purport tu be allematives lu upcraling niconic 
us a measure o f operaling performance Management believes (hat these measures are u.seful to inveslon and oihei users u f uur 
financial infoimation in evaluating operating pai f i iab i l i ty on a more vanable cust basis as they exclude thc depreciaiion and 
amort i /at ion expense leUted pni i ianly to capital expenditures and acquisitions that occurred in pnu i veuis. as well as in 
evaluating operating pciionnance in relation to ou i compet i ton Consolidated EBITDA is calculated by adding back interest 
taxes, depreciation and nmorti/.aiion expense, equity in earnings o f unconsolidated businesses and other income and (expense), 
net to net income 

Consolidated .Adjusted EBITDA is calculated by excluding the clleci o f non-operational items l iom fhe calculation n f 
Consolidated EBITDA Managemenl believes that this measure provides addit ional relevant and u.seful information to i nv rs ion 
and othrr users o f oui financial data in evaluating lhe effectiveness of our operations and undei ly ing business trends in a mannei 
that IS coiisi.stent with management's evaluation ot business perionnance See 'Other Items" lor addit ional details legaiding these 
non-operational items 

Operating expenses include pension and benefit related ciedi ls and/oi charges based on actuanal assumptions, including 

projected discount rates and an estimated return on plan assets These estimates arc updated in thc founh quarter to reflect actual 

return on plan assets and updated actuanal assumptions The adjustment has been recognized in the incoine slalcmcnl dunng thc 

fount i quarter Ol upon a remeasurement event puisuant to oui accounting policy for the tccognit ion of actuanal gaiiis'losses 

Il IS nunagement s imeni tn provide non-( jAAF financial information to enhance thc understanding o f Venzon's GA/U* financial 
in fonnai ion, and it should be considered by the leader in addit ion to but not instead of. the financial slatcments prepared in 
accoal.ince wi lh GA.AP Eaih nun-G.AAP financial measure is piesented along wi th the concsponding GA.AP measure so as nut to 
imply that more emphasis should be placed on Ihc non-GA.AP measure The non-G.AAP financial intormation presented m j y be 
determined orcalcul i i lcd diffi-iently hy other companies 

Years Ended December 11 

Consolidated Operat ing Income 

Add IX'prc-ciafion and amortization expense 

Consolidated E B I I DA 

.Add (Less) Non-operaiing (ctedits) charges included in operating expenses 

Consolidated A d j u i t r d E B I T D A 

Thc changes in Consolidated Operating Ine'omc Consolid.ifed EBTTD.A and Consolidated .Adjusted EBTTDA in ihc table above 
were pnmanly a result ot the lactur.descnbed in connection wi th operating revenues and operatmg expenses 

(dollais in mi l l ions) 
2UI3 2012 2011 

S 31,968 s n , i 6 0 $ 12,880 

16.60* 16.460 16,496 

48,574 29.620 29,376 
(6,510) 7,846 5,954 

S 42.064 S 37,466 S 35,310 

I Other Consolidated Results | 

Eqaiiy in Eamings of Uncon.solidaled Bu.tinestrs 

Equity in eamings o f unconsnlidaied busines.scs decreased SI 82 m i l l i on , or 56 2 % in 2013 compared lo 2012 pnmanly dur lo 
lower e.imings frrvin operaiions al Vodafime Omniiel N V (\ 'odafonc Omnitel) Thc decrease dunng 2013 was partial ly ofl'sct by 
an immaienal gam recorded by Venzon Wireless upon obtaining cunirol o f previously unconsolidated wireless pannenhips, 
which were previously accounted fur undei the equity method and are now consolidated 

Equity III earnings o f unconsolidated businesses decreased SI 20 mi l l i on , o i 27 O*. 
low e-l euinings fium operations at Vodafone Omnitel and, to a lessei extent, llie deval 

2012 compaied to 2011 pnman ly due to 

ion o f l he Euro against the U S dol lar 

.As part of Ihe consideration o f the Wndess Transaction a subsidiaiy of Venzon sold ils entire ownciship interest in Vodafone 
Oiiui i tel to a subsidiary o f Vodafone on Febmary 2 1 , 2014 

Other Income and flz.xpen.te). S'et 

.Addilion.il infoimntinn relating to Other income and (expense), nci is as follows 

Years Ended De-cember 3 1 , 

(do l lan in mill ion.s) 

l iKreasc/(Dccrc«te) 

Inteiest income 

Oher , ncl 

To la l 

S 64 S 57 S 68 

(2301 (1.073) (82) 

S (166) S (1,016) S(14) 

$ 7 12.3"/ 

843 (78.6) 

S 850 (83 7) S r 1.002) 

(11) (16.2)*/, 

(991) mn 

nm - not me in ing l i i l 

O h e i income and (expense), net decreased dunng 2011 compared to 2012 pnmanly due to fees ot Sl I b i l l i on incuned ii 
related to the enriy rcdempliun u fdeb l , pai l ia l ly offset by SO 2 b i l l ion o f fees incuned dunng the fourth quarter u f 2013 as i 
or the tennination ot a bndge credil agreement upon thc cltecdveiiess o f u temi loan agrccmcni (see "Other Items") 

Othct income and (expense), ncl increa.sed dunng 2012 cnmpared lo 

the eariy rcdeii ipl ion ot debt (see ' O h e i I lc t iu" ) 

!> Ended December 31 . 

:01 I pnmanly dnvcn by higher tees of SI I b i l l i r 

(dollars m mi l l ions) 

lnc i rase/ ( l )ccr fa»c) 

Toial inlercsl costs on debt balances 

Less Capitalized interest costs 

To ta l 

Average debt out.standing 

Effectiv e interest rate 

2013 2012 2011 2013 

S 3.4Z1 S 2.977 S 1.269 S 444 
754 406 442 348 

S 2,667 S 2.571 S 2.827 S 96 

$65,959 S52.949 555,629 

14 9 % S (292) (8 • i f / , 

85 7 (36) (8 1) 

3 7 S (256) (9 1) 

5 J % 5 i>*i 5 9*,. 

Total inieresi costs on debt balances increased dunng 2013 compared lo 2012 pnmanly due to thc issuance o f S49 0 b i l l i on of 
fixed and t loaimg rate noies to finance the >A'iidess Transaction (see '.Acquisitions and Divestitures') icsul lmg in an inctcnse in 
nverage debl us w d l as an incremental increase in interest expense ot SO 7 b i l l ion partially offset by a lower effective interest rate 
(see ' Cunsulidatcd Financial Cond i t ion" ) Capitalized iiitere'st costs weie higher in 2013 p n n u n l y due lo increases in wia-Iess 
licenses thai are currenlly under dev dopntent 

Total interest costs on debt balances deeieased dunng 2012 eonipaied to 2011 pnmanly due to a S2 7 b i l l ion decrease in avetage 

debl (see "Consolidated Financial Cond i t ion" ) and a louer dfec i ive inirrest rale Capitalized interest costs ucr r lower m 2012 

p n n u n l y due to our ongoing deployment o f lhe 4 ( j L I E network 

n (Henefit) foi liicoi 

s Ended IXc-ember31. 

(dollais in mil l ions) 

lncreaie/(Dec rease) 

2013 VS 2012 

Wc have two reportable scgmenis, Wi rdc ts and Wnel inc. which wc operate a 
by products and senices Wc measure and evaluate oui reportable segment: 
segment upcraling income is consistent with the chief operating decision make 

d manage as strategic business units 

based on scgmeni upeiating incoin 

. o f segment peiformance 

Prov is ion (Benefit) for income taxes 
ElTective income tax ra le 

$ 5,730 S (660) 
19 6 V. (6 7)% 

S 285 S 6,390 am S (945) 

nm - not meaningful 

Thc eflective income tax rate is calculated by d iv id ing the provision tor income taxes by income betoie the provision for income 
taxes Our d lecdve income lax rate is signif icanlly lower than thc tiatulury ledcral income lax rate tbr all years presenlcd due lo 
the mi lus inn o f income attnbutable to Vodafone's noncontrol l ing inietest in thc Venzon Wireless partncnhip within our income 
before the provision for income taxes In 2013 and 2011 , wc recorded a lax provision on income before the provision for income 
taxes and when we included the income attnbulable to Vodafone's noncontrol l ing interest in thc Venz.on Wireless partnership in 
out income before the prov ision to i income taxes it resulted in our enc-ciive income tax rate benin 13 7 pcrceniage points lower 
dur ing 2013 and 7 9 pciccniagc points lowei dunng 2011 In 2012, we lecoided a tax benefil on income before the provision for 
income laxes, u lnch resulled in a negative etfective income tax rate In this cite umstancc. including thc income attnbulable lo 
Vodafone's noncontrol l ing interest m the Venz.on Wireless pnrtncrship in oui income before lhe provision Ibr income laxes 
resulted in our negative r l l r c t i v r tax rate being 300 1 percentage points higher dunng 2012 

Venzon completed the acquisition o f Vodafone's 45",4 indirect ownenhip interest in Ven/on Wireless on Febmary 2 1 , 2014 ( jur 
paiv isinn for income taxes .ind effective income tax rate subsequent to lhe closing w i l l r d l cc i ihc change in Venzon's ownership 
interest in Venzon Wireless Our provision ti>r income luxes und etleciive income tax rate w i l l iiictcase subsequent io thc dos ing 
due to Ihe inclusion o f the prox ision fo i income taxes previously attnbulable to \ 'odafoiic*s ownciship interest 

Tlie effective income tax raic l i i r 201 5 was 19 6 * . compaied to (6 7)* i for 2012 The increase in the et le i l ivc income tax rate and 
provision lor income tuxes was p n n u n l y due to higher income beiore income laxes as a resull ul severance, pension and benefit 
credits recorded dunng 201.1 compared to lower income bcfuie income taxes as a result o f veveiance pension and benefit charges 
as w d l as eariy debt redemption custs recorded dunng 2012 

l l i e eflective income tax rale fur 2012 w^t (h 7)% compared to 2 7% for 2011 The negative elt'ecnvc income fax rate foi 2012 and 
Ihe decrease in the provision for income taxes dunng 2012 compared to 2011 was pNmaii ly due tu luwvi income before inccmie 
laxes as n lesutl o l higher sev erance pensiun. and benefit chiiiges as wel l us eaily debt redemption costs iccoided dunng 2012 

A recuncil iut ion ot the statutory ledcral income tax rate tu fhe cH'ectiv c income lax rate for each penud is included in Note 12 to 

the cunsolidated financial statements 

Net Income .Aintbviahlc to Non 

Years Ended IX-eember 3 I , 

(dollars in mi l l ions) 

Increasc/(Decrfaie) 

2013 VI 2012 

N e l m c a m r a t t r i b u t a b l r t o n u n c a n t r u l l t n g i n t r r e t t s S 12.050 S 9,682 S 7,794 S 2 J 6 8 24 5 % S 1.888 24 2 *-. 

Tlie increases in Net ine ume attnbulable to noncontrol l ing iniciests dunng 2013 compared lo 2012 and 2012 compaied to 2011 

were due to higher eamings in our Venzon Wirclets segment, which had a 45V. noncontrol l ing panncnhip interest aiinbutable to 

We expecl Net income attnbulable to uoncuni io l l ing interests to decline substantially in 
Transaction (see ' Acquisit ions and Divestitures ') 1'he noncontrol l ing interests that remained : 
Transaction pnmanly rc'lalc to wireless partnerships 

2014 ax a lesuli o f t h e Wireless 

iter the completion o f the Wireless 

Segment earnings before inlcrest. taxes, depreciation and amortization (Scgmeni f.BlTD.A). which is presented below, is a non-
G.AAP nicnsuie and does not puiport lo be an altem.idve to opciai ing income as n incasuie u f operating peifoimance Management 
believes that this mcasute i t usefiil tu investors and other useis o f our financial infoimation tn ev aluatmg operating prof i tabi l i ty 
on a moie vanable cost basis as it excludes thc depreciation and amortizaiion expenses related pnmanly to capital expenditures 
and aiquis i l ions lhat o tc i incd in pnor yeais as well as in evalnaiing opeiaiing peifoimanee in relation to our compet i ton 
Segment EBITDA is calculated by adding back depieciation and amortization expense to segment operating income 

Wireless .Segment EHTTDA sen ice margin, also presented below, is calculated by d iv id ing Wireless Segment EBTTDA by Wireless 
sen ice revenues Wireless Segment EBITDA scn-icc margin util izes sen icc revenues rather lhan tolal revenues Sen ice revenues 
pnmanly exclude equipment revenues in older to ict lcci the unpad ol provid ing scnice to thc wi rdcst customer base on an 
ongoing basis Wirel ine EBTTDA margin is calculated by d iv id ing W n d i n e EBITDA by total Wirel ine revenues You can f ind 
addit ional inlbrmai ion about nui segments in Note 13 to the consolidated financial slatemenls 



j Wireless | 

O i r Wnelcss segment la pnmanly compnsed of Cellco Partnership doing business as Venzon Wireless Cellco Pannership is a 

jo in t venture fomied in Apn l 2000 by thc combination o f l h e U S wireless operaiions and interests o f Venzun and Vodafbnc 

Vcn /on Wireless provides wireless communications senices across uno o f t h e iiiost extensive uireless nctuoiks in the United 

States As of December 31 . 2013, Venzon owned a control l ing 55% inierest in Venzon Wireless and Vodafone owned the 

lemaining 45% On Fcbroary 21 2014. the Wireless Transaction wus completed, and Venzon acquired IOO*. ownership o f 

Venzon Wireless 

Wc provide these .scn'ices and equipmenl .sales to consumer, bu.siness and govemmenl customers in the Untied Si.iles on a 

postpaid and prepaid basis Postpaid connections represent mdiv idual lines nf sen-ice for wtnch a cuslomcr is b i l led in ndvancr a 

nnonthiy aeccs.s charge in i r l u in toi a munihly network seivice allowance, and usage beyond the allowance is bi l led monthly in 

ancBis Our prepaid scn ice enables individuals to obtain wireless scn-icet without a long-tenn contract or crcdil vcnf icai ion by 

paymg for all scn iccs in advance 

.All financial results induded in the tubles below refleel the consolidated results u f \ 'e i izon Wireless 

Operat ing RL-vrnuei and St' lrcted Opera l ing Statistics 

Years Ended Dcecmbcr 3 1 , 

(dullnr> in miUiuns,except / ^ P A ) 

lBcreasr/(Drc rease) 

2013 vt . 1012 2012 VS 2011 

Retail scn'icc 

O h e i sen ice 

Sen'iee levenue 

Equipment and other 

To ta l Operahng Revenues 

Connections ( 000) 

Retail connections 

Retail postpaid connections 

Net additions in penod COOO) 

Retail connections 

Retail postpaid conneclions 

Chum Rate 

Retail eonnecdons 

K e u i l postpaid connections 

Account Statistics 

S »6334 

2.699 

$ 56.660 

2,497 

69.033 

11,990 

63.733 

12.135 

59,157 

10.997 

S 75,868 $ 70,1.54 

102,799 

n , 7 5 2 

98,230 

92.530 

92 167 

87,382 

4 ,.^69 

4 ^ 1 2 

6,063 

5,148 

(1,445) (24.4) 1.293 

(906) (IS.O) 772 

1.27% 1 19% I 26% 

0.97% 0 9 1 % 0 95% 

Retail postpaid ARPA $ 153.93 S 144 04 S 134 51 S 9 J 9 6 9 S 9 53 7 1 

Retail postpaid accounis ( '000) <" 35,083 35,057 34,561 24 0.1 496 I 4 

Retail postpaid connections per account <" 2.76 2 64 2 53 0 12 4 5 0.11 4 3 

A s o f end of penod 

Excluding acqui.siUo s and ad|ustments 

2013 Compared tu 2012 

The inciease in t i re less total operating revenues o f S5 2 b i l l i on , o r6 8*i 

o f growth m service revenue 

dunng 2013 compared to 2012 was pnniai i ly the result 

ounis and Connei lions 

Retail (non-wholesale) postpaid accounis icpiesent retail cusiomen under contract with Venzon Wireless ihal aa- ditcct ly scncd 

and nunaged by Venzon Wireless and use its branded sen ices Accounis include Share Everything plans and corporate accounis. 

.IS well as legacy single connection plans and family plans A single accounl may receive monthly wirelciis sen iccs fora vanety of 

connected devices Retail connections represenl our retail cuslomcr device connections Chum is lhe rate at which senice tn 

connextiuns is lenninuied 

Retail connections undei nn account may include smartphones. basic phones, tablets 

Phone Cnnneel and Home Fusion We expecl to eontinue tn experience retail conne 

product offenngs j i i d nctuxiik seivice qual i ty 

i d other Internet devices, as well us Home 

t ion giovvth based on the strength of our 

Retail postpaid i 

postpaid connect 

nneciion net udditions decreased dunng 2013 compared to 2012 pnmanly due to an 

n chum rate, partial ly oftset by an increase in letail postpaid connection gioss aitdi l ions 

Rcuiil Postpaid Connections per Accounl 

Reiail postpaid connections per account is calculated by d iv id ing thc total number o f retail postpaid connections by thc number 

uf retail postpaid accounis as o f the end o f the penod Retail postpaid connections p r i account incieased 4 5*^ as o f December 3 1 , 

2011 compared to December 31.2012 pnmanly due to the increased penetration o f lahleisand oiher Intemet devices 

.'iervi, e Rrvenue 

Scn'icc revenue increased $5 3 b i l l i on , or 8 3*/*. dunng 2013 compared to 2012 pnmanly dnvcn by higher retail postpaid service 

revenue, which increased luigely as a result o f an increase in retail postpaid connections as wel l >s the continued inciease in 

penetration o f .snurtphones. tab ids and othei Intemet devices through oui Share Eveiything plans The penetration ot 

smartphones was dnvcn by the activation o f smanphones hy new cu.siomers at well as existing customers migiat ing trom basic 

phones to .smanphones 

The increase in retail postpaid ARPA (the average revenue per account from retail postpaid accounis) during 2013 compared to 

2012 was pnmanly dnven by iiicteuscs tn smanphunc penetiation and reiail pn.stpaid connections per account As o f 

December 31 . 2013, we expenenced a 4 5*/. increase in retail postpaid connections per account compared to 2012, wi lh 

smartphones repiescnting 70% o f our retail postpaid phone base as o f Decembei 3 1 , 2013 com))arcd to 58*'* as of Decembei 11 . 

2012 l h e incieased penetration in retail postpaid connections pei account is pnmanly due to increases in Inicroel data devices, 

winch represented 10 7 * . o f out retail postpaid connection base JS o f IXccmbcr 3 1 . 2013 compared to 9 3*a as o f December 3 1 , 

2012, pnmanly due lo activations o f tablets und othrr In t rmel devices Addi t ional ly , during 2013. postpaid smartphone 

activations represented 86% ot phones acdVHlcd compared to 7 7 * i dunng 2012 

Ohc t senice revenue increased dunng 2013 compared to 2012 due to growth in wholesale connections, partial ly offset by a 

decrease in revenue related to ih i id party roaming 

Equipment and Other Re\enue 

Equipment and other rc-venuc decreased dunng 2013 compared to 2012 as a decline in regulatoiy fees was partially offset by an 

increase in rev enue related lo upgrade fees 

2012 Compared to 2011 

The increase in Wireless' tutal operating levenues dunng 201 2 compared to 2011 was thc result o f growth in both seivice and 

equipment and other revenue 

ALLOUUIS and LonneLlions 

Retail connection net additions increased dunng 2012 compared lo 2011 pnmanly due lo an increase in retail postpaid and 

prepaid connection gross uddi l iont and improvements in our retail connections chum rate Higher retail postpaid conneciion gros's 

additions dunng 2012 pnmanly reflected lhe launch of uur Share Ev eryihing plans coupled with new device introductions dunng 

the second ha l fo f2012 

Tlic increase in retail postpaid ARP.A during 2012 cumpaied lev 2011 was pnmanly dnven by increases in smartphone penetration 

and retail postpaid connections per accounf IXinng 2012. we expenenced a 4 3*/. increase in retail postpaid connections per 

accounl compared tn 201 1, with smartphones representing 58** o l 'our retail postpaid phone base as o f Dcccmbci 3 1 , 2012 

compared to 43 5'/, as o f December 3 1 . 2011 The increatc in retail pottpaid connections per account wat pnmanly due tn 

increases in Inieinct d i i a devices, which represented 9 3*t o f our retail postpaid connection base as o f December 3 1 , 2012 

compared lu 8 P-i asof IX'cember 31 . 2011 pnmanly due to strong sales o f tabids and Jetpacks ™ 

Oher sen ice rev enue dec reased dunng 2012 compaied lo 2011 pm i u h u f a d e c n Ih i id party n mg revei 

Retail Postpaid Connections per iccount 

Retail postpaid connections per aceounl increased dui 

othei Intemel devices 

ng 2012 compared to 2011 pnmanly due lo the increased use of tablets and 

Sen ice Revenue 

Sen'ice revenue increased dunng 2012 compaied to 2011 prtmaiity dnven by higher retail postpaid scnicc revei 

increased largely as a resull o f an increase in ictai l postpaid connectiuns of 5 I m i l l ion in 2012. as well as the conlmui 

m penetration o f smartphones This increased peiiciralion also coninbuled to the increase in our retail postpaid ARPA 



Kqaipnieni and Olher Revenue 

I-.quipmcni and other revenue increased dui 

regulatoiy fees and equipment sales 

Opera t ing Expenses 

Years Ended December 3 1, 

ng ^012 compared to 2011 pnmanly due to increases in device upgrade fees. 

(dollars m mil l ions) 

lncrcase/(I}ec rease) 

2013 2012 2011 20I3VS.2012 

$ 23,648 S 24,490 S 24,086 S (842) (3.4)*/, $ 404 I 7% 

at I vc expense 23,176 21.650 19,579 l j i 2 6 7.0 2.071 10 6 

icxpen.sc 1,202 7.960 7.962 242 3 0 (2) 

$ 5 5 , 0 2 6 $ 54,100 S 51.027 S 926 1 7 S 2.471 4 8 

Cust o f seivices and sales 

Sell ing general and adminisl 

Depreciation and .imortizado 

T o t a l Operal ing Expenses 

Cosl ol Sen ices and Sales 

Cost o l sctx ices and sates decreased dunng 2013 compared to 2012 pnmanly duo to a decrease in cost of equipincnt sales o f SO 4 

b i l l i o n , which w.is partially due to a decline in postpaid upgrades, decreased data roaming, a decline in cost o f data seivices and a 

decrease in network connection cosis due to the deployment o f Eil ieinci backhaul facilities pnmanly taigeied at sites upgrading 

to 4G LTF„ partially ofr>et by an increase in co.sl o f network seivices 

Co.st o f senices nnd sales increased during 2012 compared to 201 I pnmanly due to SO 7 b i l l i on in higher cost o f equipment sales, 

which was dnven by incieased sales of higher cost smartphones. increased co.sl of netwoik senices and increa.sed data roaming, 

partially oflset by a decrease in cost for data .sen iees, a decrease in network conncctinn costs due to Ihe ongoing deployment o f 

Elhcmet backhaul lacililies pni i ianly laigeted at s i t f s upgrading to 4 0 L T E and a decrease in thc cost o f long distance 

Selling. O'I 

Sell ing gl 

•al and . Idifii rExpr. 

id administrative expense increased dunng 2013 compared to 2012 pnmanly due to higher sales commission 

cxpen.se in our indirect channel Indi irct sales eOiiunission rxpensr increased SI 1 b i l l i on during 2013 cunipaird to 2012 

p n n u n l y as a result o f increases in mdiieci gross adJiHons and upgrades, as well as the average cumniission pei unit, us the mix o f 

units continues to shift toward smartphones and more customcis activate data scniccs 

Sell ing general and administrative expense incieased dunng 2012 compared to 201 I pnmanly due to higher sales commission 

expense m o i i i indirect channel as well as costs as.seciatcd with regulatory ti.'es Indirect sales commission expense increased S 1 3 

b i l l i o n dunng 2012 compared to 2011 pnmanly as a result o f incieases in ihe average commission per unit , as the mix o f units 

continued to shift toward smartphones ;ind more customers activated data sen ices 

/ . V j i i ccionoii oorf .4nioni;i i( ioii t 'xj ir i ise 

Thc inere.ise in depreciation and amortization expense dunng 2013 compared to 2012 was pnmanly dnv en by an increase in net 

depreciable assets Dcpteeiadon and amortuatioii expense was essentially unchanged dunng 2012 compared to 2011 

Segment O p r r a i i n t Income and E B I T D A 

Yeais Ended De'ccinber > 1. 

(dollais in mil l ions) 

Increa te / (Drcrea i r ) 

Segment Operat ing I n r o m r 

Add LX'precialion und unioit izaiioii e.x 

Scgmrnt E B I T D A 

Segment operat ing laconie m a r g i n 

Segment E B I l ' D A terv ice m a r g i n 

i 25.997 

8,2V2 

$ 18,527 

7,962 

S 34,199 S 29,728 S 26.4tj9 

$ 4 J 2 9 

242 

$ 4.471 

S 3.241 17 5% 

(2) 

S 3.239 12.2 

32 1 % 

49.5% 

26 4 % 

44 8*/. 

The changci in Ihe table above dunng the penods presented were pnmanly a a'sull o f l h e faclors descnbed in e 

operating revenues and oprr; i t ing expenses 

in-opcralional item* excluded from Wireless' Operating ir.comc were as follow 

Years Ended December 3 1 , 

i d o l l a n in mil l ions) 

2013 2012 2011 

Gain on spcctmni license transaction 

Severance,pension and benefit (ciedits)c 

S (278) 

(61) 

I W i r e l i n 

Uur Wireline scgmeni pa>xides voice dala and video communications products and cnh.inccd sen'iees including broadband 

V idco and data, corporate networking solutions, data center and cloud services, secunty and managed netuork scn iccs and local 

and long distance voice seniees Wc provide these products and seivices tu consumcn in Ihc United States, as well as tu camels, 

businesses and govemment customers both in the Ui i i icd Slates and in over 150 other couniiics aiound the world 

Opera l ing Revemiet aad Selected Operating Statistics 

Years Ended IXccmber 3 1 , 

(dollais in i iul l iuns) 

Increatc/ fnccrrasc) 

Snu l l business 

Mass Markets 

Strategic sen ieies 

Core 

Global Enler])n.se 

Global Wholesale 

O h e r 

T o t a l Opr raong Rcvcnuet 

2013 2012 2011 

S 14,737 S 14.043 S 13.606 

2.591 2 659 2.711 

17.328 16.702 1 6.337 

8,420 8.052 7.575 

6.183 7.247 8.047 

14,703 15.299 15.622 

6.714 7 J 4 0 7.973 

478 539 750 

5 39.223 $ 39.7R0 S 40.682 

2013 v .2012 2012 VS 2011 

S 694 4 9*/. S 417 3 2V 

(«) (2.6) |72) (2 6) 

626 3.7 365 2 2 

368 4 6 477 6 3 

(964) ( 1 3 J ) (800) (9 9) 

(596) (3 9) (323) (2 1) 

(526) ( 7 J ) (733) (9 2) 

(61) ( I I J ) (211) (28 1) 

S (557) (1-1) S (902) (2 2) 

Com IS ( 000) ' 

Tmal voice connections 21.085 22.503 24 137 (1,418) (6-3) (1.634) (6 8) 

Total Bioadband connections 9,015 8.795 8,670 220 2.5 125 1 4 

FiOS Internet subscnbers 6,072 5.424 4,817 648 11.9 607 12 h 

FiOS Video subscribers 5,162 4,72(1 4.173 536 I I J 553 11 3 

'" .As o f end o f penod 

Wireline's revenues decreased SO 6 b i l l i on , or I 4*/>. dunng 2013 compaied lu 2012 pnmanly dnvcn by dedine.s in Glubal 

Enterpnse Core and Global Wholesale, partially oflset by higher Consumer retail revenues dnvcn by FiOS scn'ices and increased 

Strategic scn iccs revenues wi thm Gloh.il Entcrpn.se 

iMasi Markets 

Mass Markets operations provide broadband services ( including high-«pccd Intemet. FiDS bitemel and FiOS Video stnices) . 

local exchange (basic scn ice and end-user access) and long distance ( including regional t o l l ) voice senices to residential and 

small business subsenbris 

2013 Compared in 2012 

.Mass Markets revenues increased SO 6 b i l l i on , or 3 7%. dunng 2013 compared lo 2012 pi i inanly due tu the expansion o f FiOS 

scn'ices I Voice. Internet and Video) as well as changes in our pncing strategics partially offset by thc continued decline o f l o c a l 

exchange icvenues 

Dunng 2013. we grew our subsenbei base by 0 6 mil t tun FiOS Inlemel subscnbeis and by 0 5 mi l l i on FiOS S'ideo sub.scnbeis. 

u h i l c also consistently improving penetration rates wi th in our FiOS senice areas .As o f Decembei 3 1 , 2013, we achieved 

penetralion rates ol '39 5*/. and 35 OTi for FiOS Intemet and FiOS Video, rcspcclively, compared to penetration rates o f 37.5*/. and 

33 3*/; fbrFiOS Intemet and FiOS Video, rcspectiv ely. at I > c c m b c r 3 1 . 2012 

P i e increa.se in Mass Maikr i s lex enues dnven by I'lOS seix ices was partially ofl'sei by the decline o f local exchange rcveniies 

pnmanly due lo u 5 2*ii decline in Consumer retail voice connections resulting pnmanly Inim competition and technology 

substilulion with wireless. VoIP, broadband and cable sen ices Total voice connections include iradii ional svinclied access lines 

in service as well as FiOS digi ta l voice connections Thcic was also a decline in Small business retail voice connections pnmanly 

reflecting competition and a shift to bolh IP and high-speed circuits 

.'0/.^ Com/iaiedio20ll 

Mats Markets revenues mciciised dunng 2012 compared to 201 1 pnmnnly due to the expunsiun o f FiOS .sen'iees (Voice Intemel 

and Video) as W T I I as changes in our pncmg strategy adopted in 2012. panially oflset by the continued decline ot local exchange 

revenues 



We coniinued lo grow uui subscnbei base and inipioxed penetration rales wi th in oui FiOS oenicc areas dunng 2012 Also 

cuntnbut ing to thc increase in revenue from f iOS senices were changes in our pncing strategy adopted in 2012 As o f 

December 31.2012 we achieved penetration rotes n f 37 3% and 33 3^'. tbr FiOS Inlemel and FiOS Video, respectively, compared 

lo penetration rates o f 35 5* i and 31 forFiOS Imemei and FiOS Video, respectively, at December 31,2011 

Mass Markets revenues were negatively impacted by the decline o f l oca l exchange revenues pnmanly due to a 6 1*.* decline m 
Consumer retail voice connections resulting pnmanly from cnmpci i i ion and icchnnlogy .suhsiitution wi ih wireless. VoIP, 
broadb.ind and cable .senices Total voice connections include traditional switched access lines in sen ice as welt as FiOS digi ta l 
V OICC connections There was aLso a decline in Small business retail voice connections, pnmanly reflecting challenging economic 
condit ions, competit ion and a shift to both IP and high-speed circuits 

Global Enterprise 

Global Enteipn.v o f fen Strategic scniccs including network products und solutions, advanced communicalions services, and 

other core communications senices to medium and laigc business customcn. mult inational corporations and state and federal 

govemment customers 

2013 Compared to 2012 

Global l inicrpnsc revenues decreased SO 6 b i l l ion , or 3 9%. dunng 2013 compared to 2012 pnmanly due to a SO 5 b i l l i on , or 
27 I %, decline in Core customer premise equipment revenues at well as lower voice .sen iccs and data networking revenues, which 
consist o f traditional eircuil-bascd sen ires sueh as frame relay, privaic line and Asynchronous Transfer Mode (A TM) .sen ices 
Tiiese core senices declined in 2013 compared tu 2012 as our eu.stomei ba.se continued to migrate to next feneration IP sen ices 
Thc decline in customer premise equipment revenues reflected our focus on improving margins by cont inuing to dc-emphasizc 
snlcs n f equipment th.it are not part n f nn ov crall cnteipnse solutions bundle Ttie decline is also due to lowei revenue fiom puhlic 
scctor cusiomcn I'his decrease was partially offset by growth in Siraicgic sen ices revenues, which increased SO 4 b i l l ion , u i 4 O'W, 
dunng 2013 compared to 2012 pnmanly due to growlh in adv anecd sen ices, such as contact ccnier solutions, IP communications 
and out cloud and data centei oll'enngs as well as revenue lirum a teleiniilics sen tees business lhat wr acquirc'd in the third quarter 
o f2012 

2012 Compared to 20 IJ '. 

Global l-jitcrpn.sc revenues decreased dunng 2017 compared to 2011 pnmanly due to lower local sen iccs and Iradii ional circuit-
based revenues, a decline in eustomei premise equipment revenues and ihe unfavorable impact o f foreign cuneney translation 
Core scn-ices declined compared to lhe similor penod in 2011 as our customer base cuntinucd to migrate to next gcncraiion IP 
scn'ices l l i e decline in cutionier premise equipment revenues.refiected our focus on improving margins by cont inuing to de-
emphasize sales of equipment that »ie nut part o f an overall cnteipnse solutions bundle I'his decre.ise was partially ofiset by 
higher Strategic sen ices revenues Strategic services revenues incieased pnmanly due to growth in advanced services, such as 
managed network solutions contact center soluiion.s, IP communications and our cloud and data center ntli^nngs 

Global Wbf l lcMie 

Global Wholesale provides communications services including data, voice and local dial tone and broadband sen ices pnmj r t l y 

in local, long distance and other earners that usc our fac i l i l ic t to provide scn iccs to their cusiomen 

20J3 Compared to 2012 > 

Global Wholesale revenues decreased SO 5 b i l l i on or 7 3%. dunng 2013 compared to 2012 p n n u n l y due tn a decline in 
Iradii ional voice revenues as a lesult ofdecieased MOUs and a 5 2% decline in domestic whulesale connections Thc traditional 
X oice product leductions are primarily due to compet i ton de-emphasizing their local market ini t ia l i ves coupL-d with lhe efreel o f 
technology substitution Also contnbut ing to Ihc decline in voice trvenues is i l ie continuing coniraciion o f market rates due to 
compefit ion Partially ol lseil ing the overall decrease in wholesale revenue was a conl inuing denund foi high-speed digi ta l data 
scn-ices from tihcr-to-the-cell customcn upgrading their core data circuits to Elhcmet t.icil it ics as well as Ethemet migrations Irom 
other core cu.slomen As a resull o f the customer upgrades, thc number o f core data cireui i t expenenced an 11 3*'* decline 
compared to the similar penod in 2012 

2012 Comfuired to 2011 

Glubal Wholesale revenues decreased dunng 2012 compared to 2011 pnmanly due lo a decline in t iadit ionul voice tevenucs as a 
result o f decreased MOUs and u 5 3% decline in domestic wholesale connections The traditional voice product reductions are 
pnmanly due to the continued imp.icl o f competitors dc-cmphasizing ihcir local m.iikci init iat ives coupled with the impact o f 
technology .substitution Also con inbui ing lo the decline in voice revenues is thc el iminat ion nf low margin intemational 
products and thc eondnuing cuntiacl iun u f iiiaiket rales due lo cumpci i t iun Partially utTseldng the uvcrall deirease in whulesale 
revenue was a continuing demand for high-speed digi ta l data senices from fiber-io-Ihe-cell cusiomcn upgrading their cote daia 
ci icuits to Ethemet facilit ies as well as Ethemet migrations from other core customers As a rcsult o f thc customer upgrades, thc 
numbei o f coie dala cncutls expenenced a 9 6Vi decline compared tn the similar penod in 201 I We expect Global Wholesale 
revenue lu continue tn decline approximately 10% per quartet compared to the similar penod in 2011 as wc believe that ihc 
continued decline in core products w i l l only be partially oiTsCt by growlh in Fjhcmct and IP sen'iees 

Olher revenues include such sen ices as local exchange and long di.siancc sen iccs outside o f our network fnotpnnt and operator 

seivices which arc no longer being marketed The decrease in revenues f iom othci services dunng 2013 and 2012 was pnmanly 

due tu leduced vuluiiies uuiside of out network foo ipnni 

Scfiment Opcrat inf; Income and ER11 DA 

Years Ended I>:ccmber 3 1, 

(dolluis in mi l l ions) 

lncreate.'(Df crease) 

2013 vs. 2011 2012VS 2011 

(dollars in mi l l ions) 

[ac rea te/(Decr ease) 

S 313 

(97) 

S 216 

$ (899) (91 lfi'. 
(34) 10 4) 

5 (933) (9 9) 

Yean Ended December 31 . 2013vt.20I2 2012 

Coiit o f scn'ices and sales 

Sell ing, general and administ 

Depreciation und amortizutio 

Tota l Operat ing Expenses 

S 21,928 S 22,413 S 22 158 S (485) (1.2)V. S 2 5 5 

1 3 9 5 ' 8.8K3 9 107 (288) (3.2) (224) 
8 J 2 7 8.424 8.458 (97) (1.2) (34) 

S 38,850 S 19,720 S "19.721 S (870) (2 2) 5 (1) 

(2 5) 
(0 4) 

C"i/ ofScrviics and Stiles 

Cost of services and sales decrea.scd dunng 20)3 compared to 2012. pnnun l y due lo a decrease in costs related to customer 

premi.sc equipment vvhich refiected uur focus on improving maigins by dc-cmphusizmg sales ot equipment lhat arc not part o f an 

overall enterprise solutions bundle, a decline in access costs resulting pn i run ly from declines in overall wholesale long distance 

volumes and the net effect o f stonn-related insurance iccovcncs These decieases were panial ly offset by highei content costs 

associated with continued FiOS subscnber growth and vendor rate increa.ses 

Cost o f sen'iees and .sales increased dunng 2012 compared io 2011, pnmanly due lo higher conient costs associated with 

continued FiO.S subscnber gn'wt l i and vendoi rate incieases and incieased rxpcn.scs iclated to our cloud and data centei offenngs 

Cost o f sen iccs and .sales was also impacted hy highei costs relaled to FiOS instal lai ion. as well as higher repair and maintenance 

expenses caused by storm-related events in 2012 compared to 2011 The mctca.«cs werr partially offset by a decline in access costs 

p n n u n l y fium rrunageiiicni actions lo reduce exposurc' to unprofitable intemational utiolesule roulcs and declines in overall 

wholesale long distance volumes Cosls related to customer premise equipment also decreased, which leflecle-d out focus on 

improving maigins hy de-«mphasizing sales o f equipment that are nol pan of an ov erall rnteipn.se solutions bundle 

i/ and Administiatix e Expcn.se 

alive expense decreased dunng 2013 compaied to 2012 pnmanly due to declines in employee cn.st.s, 

d headcount, and declines in renl expenses partially offset by higher tiansaciion and property tax 

Selling. Cl 

.Selling, general and admini 

pnmanly as a result o f redi 

expenses 

Sell ing, general and administrative expen.se decreased dunng 2012 compaied to 2011 pnmanly due tn lower allocations relaled to 

centralized administrative functions, and to i lesser extent lower property and transaction tax expenses and employee costs 

Depreciation and Ainoiiization Expense 

De-picciatiun and amurti'/.alion expense decrea.scd dunng 2013 compaied lu 2012, as well as 2012 compared tu 201 I . due tu 
decreases in net depiecinble assets, panial ly offset by an increase in amortization expense related lo non-nelwork software 

.Segment Opcrat in i ; Income 

.Add Ttepieciaiion and ainoi t iz i i ton expense 

SrgmcDf E B I T D A 

Segment operat ing income m a r g i n 

Segment EBITD.A marg in 

Tlie chunges in Wireline's Operating income Segment EBTTDA and Segment EBITDA margin dunng the penods presented were 
pnmanly a result o f lhe factors descnbed in connection wnh operating revenues and operating cxpentc i 

Dunng 2012. SOI b i l l ion o f ng or non-operational items were excluded trom ^' i rel ine's Operating income 



I Ga in on .Spectrum Lice-asr Transwcl iui i 

Dunng the third quaner of 2013. after receiving fhe required regulatory approvals. Venzon Wireless sold 39 lower 700 M H z B 
block spcctrom licenses to .ATAT in exchange for a payment o f SI 9 b i l l ion and the transfer by AT A T lo Venzon Wireless o f AWS 
(10 M H z ) licenses in certain markets in thr w rs t rm United Slates Vrnzon Wireless also sold certain lower 700 MHz B block 
spe i imm Itecnscs to an investmenl tiim fora payinent o f SO 2 b i l l ion . \ i a lesuli we received SO 5 b i l l ion of.AWS licenses al fair 
value and wc lecorded a pre-tax gam of approximalely SO 3 b i l l ion in Sell ing, general and administrative expense on our 
cunsolidated stiiteniem ot income for the year ended IX'ccinbei 31 2013 

I'he Consolidated Adjusted EBITDA non-GAAl* measure piesented in thc Con.solidated 0|ieraiing Income and EBITDA 

discussion (See "Consolidated Results o f Operat lon.s") excludes thc gain on the spectium license transacdon descnbed above 

Wireless Transact ion Costs 

Dunng 2013, OS a lesuli o f lhe Wire lc t i Ttansaction. we recorded costs o f $01> b i l l ion pnmanly for inieiesl expense o f SO 7 b i l l i on 
relaled to the issuance o f l h e new notes, as well as SO 2 b i l l ion in Ices pnmanly in connection u i i h thc bndge credit aL'reeinent 
(tee "Consolidated Financial Condr t ion ' ) . 

I Severance, Prnslon and Benefit (Credits) Charges 

IX inng 2013. we recorded net pa--iax severance pension and benefits credits o f approximately S6 2 b i l l ion pnmanly lor our 
pension and posireliretueni plans in accordance with nur accounting policy to recogiii/e actuarial gains and lo.sscs in the year in 
which they occur The credits were p n n u n l y dnven by un increase tn ourdiscouni rate assumption u.scd to dctcnninc the current 
year l iabi l i t ies from a weighted-average ot 4 2*-i at December 3 1, 2012 to a weighted-iv riage of 5 0*,; nt December 3 I , 201 3 ($4 3 
b i l l i on) , lower than assumed leliree medical costs and othei assumption adjustments (Sl 4 b i l l ion) and the di tkrence betucen our 
estimated return on asscis o f 7 5% at December 3 1 . 2012 and out actual return on assets o f 8 6% at December 3 1 . 2013 tSO 5 

Dunng 2012, wc rccorded net pre-iax scvenince. pension and benefils chaiges o f upproxiniately S7.2 b i l l i on pnmanly for our 
pcn.sion and posticliremeni plans in accordance with our accounting pol icy to recognize actuanal gums and losses in the year in 
which they occur Thc chaiges were pnmanly dnvcn by a decrease in uur dtscouni rate assumption u>ed to detemiine the currcnl 
year l iabi l i t ies Ifom a weiyhied-avcrage of 5% at December 31 2011 to a weighted-average o f 4 2 ' / . at December 3 1 , 2012 ($5 3 
b i l l i on ) and revisions lo the t r l nemrn i assumptions for partieip.ints and other assumption adtusfinents, partially ollset by the 
difference bclween our estimated return nn assets of 7 5*/* and our actual retum on assels o f IO*-. (SO 7 b i l l i on) As part o f t h i s 
charge we also recorded SI 0 b i l l ion related lu thc annuit iz. i i ion o f pension l i . ibi l i t ies (see 'Employee Benefit Plan Funded .Status 
and Cumnbut iun t " )as well as >ievcrance charges o f SO 4 b i l l ion pnmanly foi upprox inu tdy 4 000 management employees 

Dunng 2011 . we n-i onled nei pre-tax severance, pension and benefits charges u f approximately $6 0 b i l l ion tor our pensmn and 
postiefirenwni plans in accoidance with our accounting pol icy to lecugni/.e actuanal gams and lusses in the year in which they 
occur The charges were pn i i ian ly dnven by a decrease in our discount rate as.sumption used to detemiine fhe cuirent year 
l iabi l i t ies l iom 5 75% ai December 3 1 , 2010 lo 5*^ al December H . 2011 (S5 0 b i l l ion) thc dil lcrencc bclween oui cs l imalc j 
retum on as.sets nf 8*,'i and oui actual retum on assets of 5*'* (SO 9 b i l l ion) , and revisions to the l ife expectancy n f participants and 
other adjuslmenls lo assuiiipiions 

Dunng lX ' ccmber2 f l l 2 .ue iccoided debl ledeniption costs o f SO 3 b i l l ion in conneclion u i t h the eaiiy redemption o f SO 7 b i l l ion 
o f l h e S2 (1 b i l l ion u f 8 75% Venzon Communications Notes due 2018. Sl 0 b i l l ion of 4 625' : ; Venzun \ ' i i g in ia L L C IX'bcnfures. 
Senes A, due M a a h 2013 and SO 75 b i l l i on o f 4 35% Vcn /on Communications Noles due Febiuaiy 2013. as wel l as SO 3 b i l l i on 
o f other costs 

Dunng November 2011, we recorded debt redemption costs o f SO I b i l l ion in connection with the eariy redemption o f SI Ub i l l i on 

o f 7 375T* Vc-n/.on Coininunieaiions Noles due Septembci 2012. SO 6 b i l l ion o f 6 875% Venzon Communicat ions Noles due June 

2012. SO 4 b i l l ion of 6 125V. V c n / o n Flonda Inc Debentures due January 2013, SO 5 b i l l ion o f 6 I25*/ i Venzon M.iryland Inc 

Debentures due M u a h 2012 and SI 0 b i l l ion u f 6 875'^; Venzon Nevv Yoik Inc Dcbeniuiesdue .April 2012 

The Cor ohdated Adjusted EBITDA nun-(.lAAP measure presente 

(See "Consolidated Results of Operations") excludes Ihe 

the <'onsolidated Operating Income and EBITDA 

pension and benefit (credits) charges pieseiiied 

I Ear ly Debt Redemption and Other Costs 

Dunng November 2012, wc recorded debt redemption cosis o f SO 8 b i l l ion in connection with the purchase o f SO 9 b i l l ion o f the 
S I 2.S b i l l i on of X 95*.* Ven/on Communications Notes due .1039 in a cash tender uffei 

I L i t i ga t ion Setticmenls 

In lhe third quarter of 2012, vve settled a number o f patent l i t igat ion matters, includmg ca.ses with Act ive Video Netu-orks Inc 
(Active Video) and I ' lVo Inc (T iVo) In connection u i th thc .settlements wi lh .Active Video and TiVo. we rceoidcd a chaige of SO 4 
b i l l i on in the IhiaJ qunrte iuf 2012 and w i l l pay and rc-cognize overthe fo l lowing six years an addit ional SO 2 b i l l ion 

The Consolidated Adjusted E B l l l M non-GA.AP measure piesented in the Consolidated Operating Income and TBITDA 

di.scussion (.See ' Consolidated Results o f Operations") excludes the l i t ig. i l inn settlement costs ptc.tentcd above 

Capilal expenditures, including capitalized sotiwai 

Years Ended I>ecembrr 1 1 , 

9,425 
6,229 

950 

8.857 $ 8,973 

6.342 6,399 

976 S72 

S 16.404 S 16.175 S 16,244 

Years Ended fJccember 3 1 , 

Cash Flows Provided By (Used In) 

Operating aci iv i i ics 

Investing activities 

Financing activities 

Increase (Decrease) In Cash and Cash Equivaleats 

(dol lan m mi l l ions) 
2012 2011 

S38.818 S 31.486 S 29.780 

(14,833) (20.502) (17.250) 

26,450 (21J53) (5 .Mf i ) 

S 50,435 S(10.269) S 6.694 

We u.se the net cash generated th im our operations lo fiind netwoik c xpansion and modemi /a i ion, repay external l inancing. pay 
dividends, repurchase Vcn/on common .stock trom time lo time and invest in nevv businesses O n sourees o f funds, pnmanly Irom 
operations and, to the extent necessary, thnn extemal f inancing arrangements, are sufficient to merl ongoing opentmg .ind 
investing requirements Tlie cash portion ol'thc purchase pnce for thc Wireless Transaction was p n n u n l y funded by the incuacncc 
o f ihi id-party indebtedness including thc issuance o f S49 0 b i l l i on aggregate pnncipal amount o f fixed and floating rate noiev 
and otber indebtedness (sec "Acquisi t ions and I>v'estitures') We expect thut uui capital spending lequiremcnts w i l l continue to 
be tinanced pnmanly through inteinal ly generated funds IXbt or equity financing may be needed to fund addit ional invi-simenls 
or development activit ies or to maintain an appaipn.ite capital siniciute to ensure our financial f lexibi l i ty Our cas-h nnd cash 
equivalents arc pnmanly held domeslicully in divcrMfied accounts and are invested to numia in pnncipal .ind l iquidi ty 
.ACL i i rd ingly. wc do not have significant exposure to foieign cuneney tluctuadons 

The volat i l i ty in worid debi and equity markets has not had a significant effect on our abtl i iy to access extemal financmg (Xn 
available exiemal financing arrangements include eicdii available under ciedi i facilit ies and either hank lines o f credit, vendor 
financing anangements issuances o f registeied debt or equity secunties and pnvately-placed capital nurket securities We may 
also i.ssue short-lcnn debt t l i iuugl i an active cuninieicial papei program and have a So 2 b i l l i on ciedit faci l i ty tu support sueh 
commercial paper issuances In addit ion, dunng 2011 , we entered into u S2 0 b i l l ion 364-duy revolving credit agrc'cmcni 

I Cash Flows Provided B Y Operat ing Act iv i t ies | 

(Xtr p i i nu i y source o f funds continues lo be cash generated from operations, p n n u n l y from our Wireless segment Net cash 

provided by uperaiing activities dunng 2013 increased by S7 3 b i l l ion compared to 2012 pnmanly due lo highei consolidated 

earnings, lowei pension contnbutions and improved uu i k ing capital levels 1'he increase in net cash provided by operating 

activit ies in 2013 was partially iittsct hy net distnbulions nfSO 3 b i l l ion received from Vodafone Omnitel in 2012 

.Net cash provided by operating uctivi i ics dunng 2012 increased by SI 7 b i l l ion compared to 2011 p n n u n l y due lo higher 

consolidated eamings, as w d l as improved vMirking capital levels, due to l im ing differences, partially oflset by an increase in 

pension conlnbul ions Net cash provided by operating aciiv itics dunng 2012 and 2011 included nei distnbutions received from 

Vodafone Omniiel o f SO 1 b i l l ion und SO 4 b i l l ion , lespeelively 

Wncless 
Wireline 
Oher 

l otal as a percentage of revenue 13 SV* 14 0*,^ 14 7*/. 

Capital expenditures tnereased at Wncless in 2013 compared lo 2012 in ordei to substantially core.plete the bui ld-oul o f our 4G 
LTE netwoik Capital expenditures declined at Wirel ine as a lesuH o f deeieased legacy spending lequiiemenis and a decline in 
spending on our FiOS network 

Capital expenditures declined sl ight ly at Wireless in 2012 compared lo 2011 due to the decreased investment in the capacity o f 
OUI u i i dcss EV-IX) netwoik, partial ly ollset by the incieased build-out u f ou i 4(3 l.TE neiwork Capilal expenditures declined 
sl ight ly at Wirel ine due to lower legacy spending requirements 

During 2013, 20] 2 and 2011. wc invested SO 6 b i l l i on , S4 3 b i l l ion and SO 2 b i l l ion , respectively, in acquisitions n f wireless 
licenses Dunng 2013.2012 and 2011, we also invested SO 5 b i l l i on . SO 9 b i l l ion and SI 8 b i l l i on , respectively, in acquisitions of 
invcstmentsand businesses, net n f cash acquired 

Dunng Ihe fourth quarter of 2013 Venzon acquiied an indusiiy leader in conient delivery neiworks fui SO 4 b i l l i on We expecl 
the acquisition w i l l increase oui abil i ty to riieet the growing demand for online digital media content Addi t ional ly , wc acquired a 
technology and television cloud company tur cash eunsidciation that wus nol signit icani In rebniary 2014, Venzon acquired a 
business dedicated to ihedevelupii ient ul cloud television products and senices lor cash consideration lhai was nol signif icani 

O i t i n g 2012 we paid appruximalcly S4 3 b i l l ion to acquire wirdes.s licenses pnmanly lo nieci tiiture LTE capacity needs and 
enable LTE expansion Addi t ional ly , dunng 2012. we acquired HUCillES Tclcmaiics, a provider o f tdcmal ics scn iccs. for $0 6 
b i l l i on See ' .Acquisitions and Divestitures" lor addit ional details 

Dunng Apn l 2011 , we paid appioxnnatcly Sl 4 b i l l i on for the equiiy ofTerrcinarik, which was panial ly offset by SO I b i l l ion o f 
cash acquired (sec "Acquisi t ions and Divestitures ' i Sec "Cash Flows From Financing Aciiv i i ies' regarding the debt obl igat ions 
o f I'erreimiik that were repaid dunng May 2011 hi addi t ion, dunng 2011 . we acquired various wireless licenses und maikets us 
well as a provider u fc loud sottware technology for cash consideration thai was not significant 

Dispositions 

LXinng 2013, wc completed the sale ot 700 MHz lower B block spectmm licenses and as a result, we received proceeds o f S2 1 
bil l iem Addi t ional ly , on January 0, 2014, wc announced agreements with T-.Mobile USA. Inc (T-Mobi le USA) punuant to which 
we w i l l di.spose o f o u i remuining 700 MHz A block spectmm licenses, and as a result o f lhese agrcemcnt.s wc expect to receive 
cash considerainm o f approxinutely $2 4 b i l l i on and addit ional sprctrom See Acquisit ions and Divesi i iures" for addit ional 
in fomut ion 

Dunng 2012. wv received SO 4 b i l l ion lelutcd to the sale o f sume of uur 700 MHz lower .A and B block spcctrom licenses We 
acquired these licenses as part o f Federul '~ ' ' ^ - * - -nicaiions Commission (TCC) A n d 

I Cash n o w s I'sed In Invethng Ac t iv i t ie i 

Capital Kxprndiluies 

Capital expenditures conlinue to b r our primaiy use o f capital r 

services, enhance responsiveness fu competit ive challenges ai 

networks 

iun.es as they tacilitate the in i ioduci inn of new products and 

increase the operating efficiency und p ioduc i iv i iy o f our 

IXinng 2011 . Other net pnmanly included proceeds related to the sales o f long-icmi i i 
our consolidalcd stalemenls o f income 

e not significant to 

I Cash Flows Provid'ed'by (Used In lF iaanc in f i Activi t ies 

Wc seek to maintain a mix u f fixed and vanable rate debt tu luwer borrowing costs within reasonable nsk parameters and tu 
proiect against eamings and ca.sh f low volat i l i ty lesull ing from changes in market condit ions T>unng 201 3. 2012 and 2011 net 
cash provided by (used in) tinaneing acnv iiit-s wus S26 5 b i l l ion S(21 3) b i l l ion and S(5 8) b i l l i on , respectively 



Dunng Mareh 201 3. wc issued SO 5 billion .iggiegnlc pnncipal amount nf floating rate Notes due 201 5 in a pnvate placement 
resulting in cash proceeds uf approximately SO 5 billion, net of discounts and issuance costs Tbe proceeds were used for the 
repayment of core.meicial paper 

Duiing Apnl 2013, Sl 25 billion ut 5 25% Venzun Conmiunications Notes matured and weie lepaid Dunng May 2013. SO I 
billion of 7 0% Venzon New York Inc IXbentuies miituied and were repaid Dunng June 2013, SO 5 billion of 4 375*'( Venzon 
Cummunicattuns Notes und SO 1 billion of 7 0% Venzon New York Inc Debentures matured and weie repaid In addition, dunng 
June 2013, we redeemed $0 25 billion of 7 15'''. \'enz.on Maryland LLC Debentures due May 2023 at a redemption pncc of HiO'-i 
ol thc pnncipal amounl ufthe debentures 

IXinng September 201 3, in connection with the Wircless Transiiction. wc issued S49 0 billion aggregaic pnncipal amounl of fixed 
and floating rale nolcs resuliing in cash proceeds of approximately S48 7 billion, net of di.scounts and issuance costs Thc 
issuances consisted ofthe following $2 25 billion aggregate pnncipal amount of floating rote Noies due 2016 thai bear inlcrest at 
a rate equal to ihiee-monih London Interbank Offered Rale (LIBOR) plus 1 53!'* which rate will be reset quarteriy Sl 75 billion 
aggregate pnncipal amount of fluating taie Notes due 2018 thai bear interest al a rale equal to three-month LIBOR plus 1 75% 
which rate will be reset quarterly, S4 25 billion aggregate pnncipal amount of 2 50*'. Notes due 2016. S4 75 billion aggregate 
pnncipal amount nt 3 65*/* Noles due 2018 S4 0 billion aggrcgate pnncipal amount of 4 SO*. Notes due 2020. Sl I 0 billion 
aggregate pnncipal amounf of 5 15% Notes due 2021. S6 0 billion aggregaic pnncipal amount of 6 40*,'. Notes due 2033 and 
(15 0 billion aggregate pnncipal amount uf 6 55*/* Noles due 2043 (colleclively. thc new noles) The pn)ceeds oflhe new notes 
were used to finance, in part, thr Wireless Transaction and to pay rclaied fees and expenses As a re.sull ofthe i.ssuancc oflhe new 
notes, ue meuned inteiest expense related tu thc Wireless Transaction of SO 7 billion dunng 2013 

Dunng (Xlobcr 201 3, SO 3 billion uf4 75*-'* Venzun New England Inc Dcbenfurcs matured and were repaid 
Dunng November 2013. S1.25 billion of 7 375% Venzon Wnelcss Notes and SO 2 billion of 6 5*.* Venzon Wireless Notes nutured 
and were repaid Dunng November 2013. Venzon Wircless redeemed S3 5 billion of 5 55*/. Noles due Febmary 1. 2014 at a 
icdcmplion pncc of 101% ofthe pnncipal amount ofthe notes and SO 3 billion of 6 70% Verizon Neu Vork Inc Debentures due 
Nov ember 2023 ut a redemption pnce of I OOTH ofthe pnncipal amount of the debentuies Any accroed and unpaid infeie.st was 
paid to the date of ledeinption 

IXmng Dc-ccmbci 2013. we redeemed SO 2 billion of 7 0% Venzon Nevv Yoik Ine fX-beniures due IX-cetnber 2033 at a ledempiion 
pnce uf 100% ofthe pnncipal umuuni ofthe debentures and S20 million of 7 OV* Venzon Dclaw-arc LLC IXbentures due 
[X-ccniber 2023 at a ledemption pnce of 100% ol the pnncipal amounl ofthe debentures Any accrued and unpaid interest was 
paid lo the date of redemption 

In addition, dunng 2013 wc utilized SO 2 billion under fixed rate vendor financing facililies 

Dvinng Febmary 2014. ur is.sued t l 75 billion aggregate pnncipal amount of 2 375% Nmes due 2022 Cl 25 billion aggtegaie 
pnncipal amount of 3 25% Notes due 2026 and £0 85 billion aggregate principal amount of 4 75** Notes due 2034 Thc issuance 
oflhese Notes resulted in cash pioceeds nf appiDximalely 55 4 billion, net of discounts and issuance cosis The net piocecds weie 
u.sed in part, tu finance the Wircless Tiansaction Any net proceeds not used to finance the Wncless Transaction will he used for 
general coiporale puiposes Also, dunng Febniary 2014, wv issued SO 5 billion aggiegate principal amount of 5 9*. Retail Notes 
due 2054 resulting in cash proceeds of approxinutely SO 5 billion, net ot discounts and issuance cosls The proceeds will be used 
for general coiporate purposes 

Venzon Soles 

Dunng Fcbroary 2014. m connection uiih thr Wndess Transaction we issued S5 0 billion aggregate pnneipal imoiint ol lloating 
rate notes The Venzon Notes were issued in two separate senes. with $2 5 billion due Febmary 21 2022 und S2 5 billion due 
Fcbroary 21, 2025 The Venzon Notes bearimcicst at a floating rate, which will be rcsel quarterly, with tnicrctl payable quarterly 
in anejis beginning May 21. 2014 (sec ' Acquisitions and Divesiiiures') The cighi-y ear Ven/on notes bear interest al a floating 
rale equal to thiec-moiith LIBOR, plus 1 222*i. and thc eleven-year Venzon notes bear interest at a floating rate equal to thicc-
month LIBOR.plus I 372*/. 

Term Loan .Agreement 

IXinng October 2013, vve eniered into a tenn loan agreement with a group of major financial initituiions punuant to vvhich ui: 
drew S6 6 billion in Febmaiy 2014 to finance, in pan. the Wireless Transaction and to pay transaction costs Half of any loans 
under thc tenn loan agreement have a matunty of three years nnd ihc other half have a matunty offiv c years (thc 5-Year Loans) 
The 5-Year Loans provide for the partial amnrtizafiOR of pnncipal dunng the last two yean lhat they are outstanding Loans under 
the tenn loan agreement bear interest at (lualmg rales The temi luan agiecmcnl contains certain negativ e covenants including a 
negative pledge covenant, a merger or similai transaction covenant and an accounling changes covenant, affiimaiivc covenants 
and events of default that ure customary tbr companies mainraining an investment grade ctedit rating In uddiiion. the temi loan 
Bgreement requiies us lo manitain a leverage laiio (as defined in the lenn loan agreement) not in excess of 3 SO I 00. undl our 
credit ratings reach a certain level 

B, idneCredit.it:,, 

I Tlie IXinng September 2013. we entered into a Sbl 0 billion bndge credit agreement with a gioiip ot major financial in 
credit agreement provided us with the ability tu bom>w up lo $61 0 billion tu finance, in part the Wireless Transaction und tu pay 
related Iransactiun custs Following the September 2013 issuance uf nutes. bonuvving availabiliiy under the bndge credil 
agieemeni vv-as reduced tu S12 0 billion Following the effectiveness ofthe term loan agreement in (Vtober 2013. the badge credit 
agreement was terminated in accordance with its terms and as such, thc related lecs ut SO 2 billion were recognized in Other 
income and (cxpcnscl.net dunng the fourth quarter of 2013 

20/: 

Dunng January 2012. Sl 0 billion of 5 875% Venzon New Jeney Inc Debentures nutured and were repaid Dunng Fcbniaiy 2U12, 
SO 8 billion of 5 25!-; Venzon Wircless Notes matured and were repaid Dunng July 2012. SO 8 billion of 7 0>/« Venzon Wmiless 
Nolcs matured and were repaid In addition dunng 2012 wc utilized SO 2 billion under fixed rate vendor financing facilities 

On November 2, 2012. we announced the cuiiunen cement ofa tender offer (the Tcndei Offer) tu puichase for cash any und all uf 
the outstanding SI 25 billiun aggregate pnncipal amounl uf 8 95*'. Venzon Cununun ical ions Notes due 2039 In the 1'endei Offer 
thut w-as completed November 9. 2012 SO 9 billion aggregate pnncipal amount of Ihc notes was puichased and SO 35 billion 
pnncipal amuuiil ofthe notes remained outstanding Any accroed and unpaid interest on the pnncipal purchased was paid lo thc 
date of purchase 

IXinng November 2012. we is.sued S4 5 billion aggregate pnncipal amount of fixed niie notes at varying m.ituntics resulting in 
cash proceeds of approximately S4 47 billion, net of discounts and issu.incc cosis 'The net proceeds were used for general 
corporate purposes, tui the Tender (^Icr. and lo redeem SO 7 billion ot S2 fl billion ot K 75*/* Verizon Communicutions Notes due 
201X. SI 0 billion uf 4 625ri Venzon Virginia LLC IXbentures, .Senes A due 2013 and SO 75 billion of 4 35*/. Venzj>n 
Communications Notes due 2013 

Dunng December 2011. w-e lepaid SO 9 billion upon matunty for ihe fO 7 billion of 7 625*o Venzon Wirdcss Notes, and the 
relaled cross currency swap wiis settled TXinng May 2011. S4 fl billion \'enzon Vk'irele.ss two-year fixed and floating rate notes 
nutured and WTIC lepaid 

Special Di.itnhuiions 

In May 2013. ihr Boaid of Rrpresrntatives of Venzon Wireless declared a ditinbulinn to its owncn. which was paid in thc .second 
quarter of 2013 tn proportion lo Iheir panneiship interests on thc payment date, in the aggregate amount ot S7 0 billion As a 
icsult, Vodafone received a cosh payment of S3 15 billion and the remamdei ofthe distnbution wasieceived by Venzon 

e notes totaling approximately SO 2 billion were repaid and any accmed and unpaid In addition, dunng 201 2, vunous fixed r 
inieiesi vvas paid to the date ot payment 

See ' Oher Items" rcgaaling the early debt redemption cosls incurred m connection unh the aforenicniioncd rcputchascs and 
redemptions 

Dunng 2011, proceeds from long-term borrowings 
redeem higher inteiest beanng debt matunng in the n 

laled $11 1 billion, which was pnmanly used to repay outstanding debt. 
II teim and foi othei general coi]inrafe puiposes 

IXiring 2011. SO 5 billion of 5 35*/. Venzon Communicalions Notes nutured and were repaid, and wc ulilizcd SO 3 billion under 
fixed rate vendor financing facilities 

Dunng March 2011. we issued S6 25 billiun aggicguie pnncipal umuuni uf fixed and floaling rate notes at varying maluiities 
tesulting in cash proceeds of appnixiniatcly S6 19 billion, net of discounts and issuance costs The net pioceeds were used tbr thc 
repayment uf cummctcial paper and other general coiporate purposes, as wdl as to redeem S2 0 billion aggregate pnncipal amounl 
oftelephone subsidiary debt dunng April 2011 

e repaid dunng the .second The debt obligations of Terremark that were outstanding at the time of its acquisition by Venzon v 
qiiarterof2011 

IXiiing November 2011. we issued S4 6 billion aggregate pnncipal amounl of fixed rale noles at vaiying nuluiilies tesulting in 
cash pnrceeds of approximalely S4 55 billion net of discounts and issuance costs IXinng Nuvembei 2011. ibe net pioceeds were 
used to redeem S1 6 billion aggiegaie pnncipal amount of Verizon Communicalions notes und SI o billion agga-gaie pnncipal 
amount oftelephone subsidiaiy debt Tlir tciiuining net proceeds were used for the repayment of commereial paper und other 
general corporate purposes See "Oher Items" regarding thc eariy debt redemption costs incurred in connection wnh thc 
aforemeniioned redemptions 



In Novembei 2012, the Boaid of Repiesentatives of Venzun Wircles-s declared a distnbution to its ouiieis. which was paid in the 
fourth ijuarterof 2012 in proportion to then partnership inlerests on the payment date, in the aggregate amouni of SK 5 billion As 
a result. Vodatiinc rcceivcd a cash payment ol'S3 8 hillion and the reniumdei oflhe distribution wus received by Venzon 

111 July 2011. thc Hoard of Representativet of Vcn/on Wireless declared a distnbution lo its owners, which was paid in the firsl 
quaner of 2012 in proportion to their partnership inlcresls on the paymeni date in lhe aggregate amounl of S10 billion As a 
resull. Vodafone leccivcd a cash pay ment nf S4 5 billion and lhe remainder ofihc disinbution vvas received by Venzon 

Other, net 

Thc change in (Xhcr, net financing actixiiics dunng 2013 cnmpared in 2012 was pnmanly dnvcn by higher distnbutions In 
Vodatone. winch owned a 45% noncontrolling interest in Venzon Wireless as of Drcrmber 31. 2013 The change in Oher. net 
financing activities dunng 2012 compared to 2011 was pnmanly dnven by higher disinbuiions to Vodafevnc. and higher carly 
debt redemption costs (.sec Oher Items') 

Dividends 

The Venzon Board of Directors determines the appropnaleness ufthe level uf our dividend pavmcnis un a pcnodic basis by 
considenng sueh facfun as long-tcmi growth opportuniiies, inicmnl cash requirements and fhe cxpeclniions ol'our sharcownen 
Dunng the third quartet of 2013, thc Board increased our quaneriy dividend payment 2 9% to S 53 per share from S 515 per sharc' 
in the same penod of20l2 This is the seventh consecudvc year lhal Venzon's Board of Direclors has opproved a quarteriy 
dividend increase IXinng ihc third quarter of 2012. lhe Board increased our quarteriy dividend payment 3 0*. lo S 5 I 5 per sharc 
fiom S 50 per share in the same penod of 2011 Dunng the third quartei of 2011. the Board increased oui quaneriy dividend 
payment 2 6*. to S 50 pei share from S 4!j75 pci share in the same penod of2010 

Dunng 2013. we paid S5 9 billion m dividends compared to S5 2 billion in 2012 und S5 6 billion in 2011 As in pnor penods. 
div idend payments were- a significant use uf capital resouiccs While ihe div idends declaa-d per common share increased in 2012 
compared to 2011. the total amount ofcash dividends paid decreased dunng 2012 compared to the prior year as a portion ofthe 
dividends was satisfied ihrough the issuance of common shares liomTieasury stock (sec Conimon Stock ") 

Credit Facihiics 

On August 1 3. 2013. we amended ourS6 2 billion credit facility with a group of major linanrial insniuiionk to extend the iTialuniy 
date to August 12, 201 7 As of fXccmber 31, 201 3. the unused bonowmr, capacity under this credit facility was approximately 
S6 1 billion Thc credit facilily does nol tequire us to comply with financial covenants or maintain specified credit rating.s, and it 
pennits us to borrow even if our husincs-. has incurred a matenal adv rise change We use the credn facility to support thc issuance 
of conmiereial paper, lor Ihc issuance ol Ictten ot ctcdit and tor general corporate purposes 

Dunng (X'lubei 2013 vte enleicd into a S2 0 billion 364-day levolvmg ciedit agieeiiK-nt unh a group of majoi financial 
mstiiutinns Although cHeciive as of Ociohei 201 3, we iiould nol draw on this rev olving credit agreement pnur to the completion 
oflhe Wireless Transaction We may use bonowings under the 364-day credit agreement fot general corporate purpo.ses llie 3C<4-
day revolving crc-dii agreemenl contains certain negative covenants, including a negative pledge coven.int. a merger or similar 
iransnction covenant and an accounting changes covenani, allirmaiivc covenants and events of delault Ihui are customary for 
companies nuintaining an investment grade credit rating In addition this agreemenl icquiies us tu maintain a leverage ratio (as 
defined in the agreemenl) not in excess uf 3 50 I 00. until oui cicdil ratings reach a e enain level 

Conimon Stork 

Common slock has been used liom linie to time lo satisfy some ofthe funding lequiienienis ol employee and shaieovvnei plans, 
including 24 6 million common shaics issued from Tieasuiy stuck dunng 2012 relaled to dividend payments, which had an 
aggregate value of Sl 0 billion On Febmary 1, 201 1 the Itoaal of Directon replaced the previously authonzed sharc buyback 
program with a newpaigram forthe repurchase nf up to 100 million common shares tenninaiing no later than the close ol business 
on Febm.iry 28. 2014 llie Board also detemiined lhat no additional shares were to be purchnscd under the pnur program Dunng 
2013. w'c repurchased SO 2 billion of uur common stock under this program There were no rcpurehases of common stock dunng 
2012 or 2011 

.As a result ufthe Wircless Transaction, Venzon issued appioxnnatcly I 27 billion shares 

Cicdil Ratings 

IXtnng the thud quarter of 2013. Venzon's credit ratings were downgraded by Moody's Inx-eston Scn ice (Moody's). Standanj & 
Poor's Ratings Seniccs (Standard St Poor s) and Filch Ratings (Fitch) as a rcsult of Venzon's annuunceinent oflhe agreement to 
acquire Vodafone's 45?'. noncontrolling interest in Ven/on Wncless foi approximately SI 30 billion including the incurtcncc of 
third-party indebtedness lo fund the cash portion ofthe purchase pnce for the Wirele.ss Transaciion Moody's downgraded 
Venzon's long-tenn debl ratings une iiutch from A l tu Baal, while Siandaid & Pool's lowered its corporate credit rating and 
senior unsecured debt rating one notch from .A> to BBB - and Filch lowered its long-term issuer default rating and senior unsecured 
debt rating one notch from A to A-

AJlhough the ratings downgrade is not expected lo significantly impact our access to capital, it could increase buth the cost ot 
refinancing debt and the cost of financing any nev) capital requirements Secunties ratings assigned by rating organizations are 
expressions ofopinion and ure not recommendations to buy, sell or hold secunties .A .secunties raitng ts subject to revision or 
withdrawal at any time by thr assigning rating organization Each rating .should he evaluated independently ofany olher rating 

Our credit agreements coniain cnvenanis that are typical for laige, investment grade companies The.se covenants include 
requiri-'ments to pay interest and principal in a timely fashion, pay laxes. maintain insurance wnh responsible and rcpui.iblc 
insurance companies, piesenc uor eoi]>orale exi.slcnce. keep uppiupiiale books and tccoids of fiiianeial lian.sHclious. maintain our 
properties provide financial and other reports to our lenden. limit pledging and dispusilion ut assets and mergen and 
consohdadons and other similar covenants Additionally, the lerm toan credit agreement and the 364-day revolving credit 
agreement require us lo maintain a leverage ratio (as such term is detined in tho.sc agreements) not in excess of 3 50 1 00 until our 
crcdil ratings are equal lo or higher lhan A3 und A-

W'c and OUl consolidated subsidiaries are in compliance with all debl covennnis 

I Increase (Decrease) in Cash and Cash Equivalents 

Our Cash and cash equivalents ui December 31. 2013 totaled S53 5 billion a S50 4 billion increase compared to Cash and eush 
equivalents at IX-ceniber 31, 201 2 pnmanly as a result of the issuance of $49 0 billion aggiegate pnncipal amounl of fixed und 
floating rate notes 

Oir Cash and cash equivalents at IX-cember 31 2012 totaled $3 I billion, a SIO 3 billion decrcase compared to Cash and cash 
equivalents al Decembei 31. 201 1 as a re.sull ofthe faclon described in conneclion with our cash flows provided by operating 
aclivilies. cash flows used in investing activities and ca.sh flows used in financing aclivilies 

Free Cash How 

Free cash flow is a non-<.iAAP finaniial measure that management believes is useful to invesluts and olher users of Ven/.on's 
financial infoimation in evaluating cash available to pay debt and dividends Free cash flow is calculated by sublracting capital 
expenditures frum net cash provided by operating activides The fbllowing lable reconciles net cash provided by operating 
activities to Free cash flow 

Yean Ended December 31. 
(dollan in millions) 

2012 2011 
Net cash provided by operating aetivmes 
Less Capitul expenditures (including capitalized softwaic) 
Free cashflow 

The changes in free cash flow dunng 2013. 2012 and 2011 v 
provided by opeiaiing activities and capital cxpendiiurcs 

S 38,818 S 31,486 S 29,780 
16,604 16.175 16.244 

S 12,114 S 15.31 I S 13,536 

a result ofthe faclors descnbed in connection uilh nei cash 

I Employee Benefit Plan Funded Status and Contributions 

Pension Annuitization 

On October 17. 2012 we. along xxith our subsidiary \'eii7on 
indrpeiideiit fiduciary otthe Venzon Management Pension Plan (the Plai 
Piudential Insurance Company uf .Amenca (Pmdential) and Pmdential Fn 
a single preinnim group annuity contract from Pnidcntial 

Management (Toip , and Fiduciary Counselors Inc , as 
. eniered inlo a definiiivc purchase agreemenl wiih The 
incial, Ine . puisuant lo which the Plan wxiuld purchase 

On December 10, 2012, upon is.suance ofthe group annuity contract by Pnidcntial, Prodeniial mvvocably assumed the obligati<m 
to make liiiure annuity payments to approximately 4 1.000 \'enzon nianagemeni retirees who began receiving pension pay menis 
from the Plan pnor fo Januaiy 1, 2010 lhe amounl of each ret lice's annuity payment equals the amount of such individual's 
pcnsiun benefit In addition, thc group annuity coniract is inicndcd to replicate thc same nghis to flitutc payments, such as 
sun ivor benefits, that arc cunently oflcrcd by the Plan 

Wc coninbuled approximately S2 6 billion to the Plan between September I 2012 and IX-ceniber 11.2012 ii 
n so lhal the Plan's funding peiceniagc would nut decrease as a lesuli ufthe iransactiun 

:ctiun with the 



Employe r Cantr ibn i ions 

We operalc numerous quali f ied and nonqualif ied pension plans and other postretiremcnt benefit plans Ihcse plans pnmanly 

i r la le lu our dumesiic business units TXinng 2013. cuntnbutiuns lu our quali f ied pensiun plans wete not matenal Dunng 2012 

and 2011, wx: contnbuicd SO 9 b i l l iun and S04 b i l l ion respectively, to our quali f ied pension plans, excluding the pension 

annuit izat ion discussed above Wc also coninbuled SO 1 bi l l ion, ' SO 2 b i l l ion and SO 1 b i l l ion to our nonqual i f ied pension plans 

in 2013. 2012 and 2011 , lespectiv cly 

In an effort to reduce thc nsk o f our ponfo l io strategy and better al ign assets u i t h l iabi l i t ies, wc have adopted a l iabi l i ty dnvcn 

pension strategy lhat seeks lo bcl lcr maich cash flows fiom inveslments with projected benefit payments We expect lhat the 

strategy w i l l reduce the l ike l ihood ih.it assets w i l l decline at a lime when l iabil i t ies increase (refened to as l iabi l i ty hedging), with 

the goal to reduce the nsk o f undcrfunding to the plan and ns participants and bencficianes however, we also expecl the ttraicgy 

to result in Invvct asset returns Rased on ihis strategy and the funded status o f the plans at December 11 . 201 3, we expecl the 

min imum required quali f ied pension plan cont i ibul ion in 2014 to be SI 2 b i l l i on Nonqualif ied pension contnbutions are 

estimated to be approximately SO 2 b i l l ion in 2014 

Contnbut ions to our other pusticiirenieni benefit plans generally relate to payments tbr benefits on un as-incuncd basis since thc 
other puslretirc-ment benefil plans do not have funding requirements similai to the pension plans We coninbuled Sl 4 b i l l ion , 
$1 5 b i l l ion and Sl 4 b i l l ion to out other postrctiremcni benefit plans m 2013.2012 and 2011 . respectively Contnbutions to our 
Olher postrctiremcni henefit plans ate estimated to be approximately Sl 4 b i l l ion in 2014 

L r a i i n g Arrangements 3 
We aie the lexsoi in leveraged and direct financing lease agieeinents foi commeicial ancraft and powei generating facilit ies, which 
compnsc lhe niajonly of oui leas in | port fol io along with lelccommunicaiions equipment, commereial real estate property and 
other equipment These lea.scs have remaining lenns of up to 37 yean as o f TX-cember 3 1 , 2013 In addit ion, ue lease space on 
certain o f our cell towcn to othei wireless cameis M in imum lease payments receivable represent unpaid rentals, less pnncipal and 
interest on third-party nonrecourse debt relaling to leveraged lease transactions Since we have no general l iab i l i ty for this debt, 
which IS secured hy a senior sccuniy intere.st in the lea.sed equipmrnt and reniak, the related pnncipal und interest have been 
olTscl againsl the min imum lease payments receivable in accordance iviih U S GAAl* A l l recourse debt is rcHcctcd in our 
consolidated balance sheels 

I OfTBalance Sheet A r r a n g e m f n t i and Contractual Obl igat ions 

Contracf i ia l Obl igat ions and Cami 

The fo l lowing lable provides a sui 
Addi t ional detail aboul these items i 

Contractual Obl igat ions 

lercfal Commf tmca t i 

unj iy o f our coniractual obligations and commereial conunii incnts at December 3 1 . 2013 

I included tn thc notes to the consolidated financial slalemenls 

(dol lan m mil l ions) 

Payments Due By Per iod 

Less lhan More than 

3 -5 yean 5 years 1 year 1 -3 years 

Long-tenn debt i " 

Capital lease obl igat ions <-'' 

Total long- icmi debt, inc luding cunent maiuniics 

Interest on long-term debl <" 

Operating leases 

Purchase obl igat ions 

Other long-term l iab i l i t i rs »*' 

Total conlraclual cb l iga t ion i 

$ 92.851 S 3.395 S 13,466 S 16^52 S 59,738 

293 91 92 49 61 

93.144 3,486 13,558 16.301 59.799 

74,938 4,816 9.419 8,609 52.094 

12.190 2.255 3.723 2,464 3.748 

33.440 19,724 8,778 4.163 775 
4 404 2.825 1.579 - -

S 218,116 $ 33,106 S 37,057 $ 31.517 $ 116,416 

' Items included in long-ienn debt with v anable coupon rates arc descnbed in Note 8 to the consolidated financial stalemenls 

' See Note 7 to the consolidated financial statements 

' ' Thc puichase obligations reflected above are pnmanly commitments to purchase handsels and petipherals. equipment, 
sollware. prograimning and network services, and nu iket ing activit ies, which w i l l be used or sold in die ordinary course o f 
business l l i esc amounls dn not represent our entire anticipated purchases in ihc fuiure. but represent only those items that 
are ihe subjecl o f coniractual obligations We also purchase products and senices as needed wi th no firm commitment For 
this rea.son, thc amounts piesented in this tabic alone do noi provide a reliable indicator of oor expected future cash outflows 
Ol changes in oni expected cash position (see Note 16 lo the consolidated financial statements) 

' ' Oher tong4emi l iabi l i t ies include estimated postretiremcnt benefit and quali f ied pension plan contnbut ions (tec Note 11 lo 

(he consolidated financial t lateincntt) 

Wc arc nol able lu make a reliable estimate uf when the unrecogni/cd tax bencf iu bal.incc o f S2 1 b i l l i on and related mterest 

and penalties w i l l be sel l l rd wi th thr respective taxing authni i l ics unti l issues oi examinations are further developed (see Note 

12 to the con.solidated financial slutemenisl 

I Guarantees 

In connection u i t h the execution ot agieements for the sale o f businesses and investments, Venzon ordiri.irily provides 

represent af ions und wamnf ic t to the pu id iascn pertaining to a v anety o f nontinancial matt en . such as ownership o f the secunties 

being sold, as wel l u.s financial losses (see Note 16 to thc consolidated financial statements) 

We guarantee thc debentures und fint mortgage bonds u f o u r operating telephone company subsidinnes As o f IXccmbcr 31 . 

2013, $3 1 b i l l i on pt incip. i l amount oflhese obligaiinns remain outstanding Each gunrantrr w i l l remain in place tbr thr l i fe o f the 

obl igat ion unless tenninated pursuani to its terms, which wi l l occur, among other things, i f t he operating telephone company is no 

Inngcra wtinlly-ovviied subsidiary o f V e n / o n 

We also guarantee the debt obligations o f GTE Corporation that were is.sued and outstanding pnor to July 1, 2003 As ol 

IXcember 3 1 , 2013 SI 7 b i l l ion pnncipal amount o f these obligations remained out.standin| (see Note 8 to the consolidated 

financial slalemenls) 

As o f IX'cembcr 3 1 . 201 3 letters o f credit lo ia lmg approximalely SO 1 b i l l i on , which were executed in the nu inu l counc o f 

business and support several f inancing anangements and payment obl igat ions to thud parties, wi:re outstanding (see Note 16 to 

(he consolidated financial statements) 

I Fore ign Currency Trans la t ian 

Wc are exposed to v.itious types o f market nsk in thc normal course o f busine.ss. including the impact of interest rate changes, 

foreign currency exchange rate fluctuulions. changes in investment, equity and cui iunudily pnees and changes in coiporate tax 

rales We employ nsk management strategies, which may include the use o f a vanety o f denxalives including cross cutrency 

swaps, tbieign cuaency and prepaid forwaidt und col lan, inteiest rate su-ap agrcementt conunndiiy twap and fonvard agreements 

and interest rate locks We do not hold dcnv i i i vcs fbi trading purposes 

It IS uur general policy tu enter intu interest ra le tbieign cuneney and other denvai ive irantactions only lo The exlenl necessary to 
achieve our desired objectives in l im iung oui exposure to vanous market nsks (Xir objectives include maintaining a mix of f ixed 
and V anable rate debl to lower bonowing costs within reasonable nsk paiiiiiielcis und lo piolee-f against eamings and cash flow 
vo la t i l i ty resulting from changes in maiket conditions We do not hedge our markel nsk exposure in a manner thai would 
completely cl iminaic the eflect of changes in inierest rates and foreign exchange rates on out earnings We do not expect that our 
net income, l iquid i ty and cash flows u i l l be matenally aflccied by these nsk management strategies 

j Interest Rate Risk _ | 

Wc are exposed lo changes in interest rates, pnmanly on our shon-tenn debt and the port ion n f long-term debt thai cames floating 

interest rates A s o f Decembei 3 1, 2013. approxinutely 92% o f lhe aggregate pnncipal amount o f our lotal debt portfol io consisted 

o f f i x e d rate indebledness. including the effi-el o f inleresl rate swap agieements designated as hedges The impact uf a 100 basis 

point change in inierest rates afteciing oui floating rate debt would result m a change in annual interest expense, including our 

inietest rale swap agreements that are designaled as hedges, o f approxinutely SO I b i l l ion The infcrcst rales on our existing long-

tcnn debl obligations are unalfected by changes to oui credit ratings 

The table that tol lows s-uimiunzrs the fair values o f out long4enn debl, including cuirent matunties, and interest rule swap 

dcnvatives as o f IXrccmbct 3 1. 201 3 and 2012 Ihc table also provides a scnsitiv ify analysis of thc estimated fair values of lhese 

financial instromrirts a.ssuming 100-l)asis-|iiiiiii upwaid and downward shifts in the y leld curve Oui scnsitiv i ty analysis does not 

include the fan values o f oui commeicial paper and bank loans, i f a n y , because they are not t tcni t icant ly affected by changes ni 

market interest rates 

The tunctinnal cuneney lur our foreign operations is p n n u n l y the local cuneney Thc translation of incume statement and balance 

sheet amounts o f our loreign operaiiuns into U S dollars is recorded as cumulative Uanslaiion adjustments, winch are included in 

Accumulated other comprehensive income in our consolidated balance sheets Gains and lo.s.ses on foreign currency transaclions 

are recorded in lhe consolidated statements o f income in Oher income and (expense), net. At December 3 1 . 201 3. our pnmary 

translation exposure was lo the Bi i t ish Pound Steriing. the Euro, the Australian Dul la i and the Japanese Yen 

CioSs Cuirenc} Swaps 

Venzon Wireless previously entered into cross currency swaps designated as cash l l ow hedge.s lo exchange upproximutdy S l 6 
b i l l iun o fBn t i sh Pound Slei l ing and Euio-denominaled debt into U S do l lan and lo fix uut futuie inteiesl und pnncipal payments 
in U S do l l an , as well as to mitigate the impact o f forc'ign cura*ncy tiansaction gains or los.scs A pon ion ot the gains and losses 
recognized in O h e r comprehensive income was reclassified to Olher income and fexpcnse), net to oiTset the related pre-tax foreign 
currency transaction gam or loss on the underiying debt obligations The fair value o f the outstanding swaps u-as not matenal at 
Decembei 3 1 , 2013 oi December 31.2012 Dunng 2013 and 2012 ihe gains wnh respect to these swups were not matenal 

Dunng Febmary 2014, 
b i l l i on o f Euro and Bn t i 
in U S dol lais as ue l l as 

e entered into cross cuirency swaps designaled as cash flow hedges to exchange approxinutely S5 4 
I Pound Sterling drnominuted debt into U S do l lan and to fix oui fiiture interest and pnncipal paynveiits 
0 mitigate the impact u f foreign cuacncy transaction gains ul losses 

[ C r i t i ca l Account ing Est imale i 

At December 31 . 201 3 

Fair Value a.ssuming 
- IOO basispoint shiti 

(dollars in mi l l ions) 
Fan Value assuming 

-100 basis point shitl 

Long- le im debl and related dei ivai iv 

A t D c c e m b c r 3 l , 2 0 1 2 

Long-tenn debt and related dcnvalives S 61,045 56.029 65.747 

Intel esi RaieSwap.s 

We have entered into donvcstic mtcrcsi rate swaps to achieve a targeted mix o f f i xed and vanable rale debl We pnncipal ly receive 
fixed rales and pay vanable rales based on LIBOR, resulting in a ncl increase or decrease to Interesi expense These swaps are 
designated us fan value hedges and hedge against changes in the fan value o f oui debt portfol io We record thc inieresi rale s'Aups 
al fair v alue on uurconscdidated balance sheets a> usseis and l iabi l i f ies 

Dunng 2012, interest rate swaps w i th a notional value o f S5 8 b i l l ion were settled As a result o f the settlements, we received net 
proceeds o f $0 7 b i l l ion , mcluding accroed inlercsl which is included in Oher . net upcraling activities in thc consolidated 
statement o fcash flows Thc fair value basts adjustmcni to the underiying debt instmments was recognized into earnings as a 
reduction of Inierest expense over the remaining lives of the underlying debl obligations Dunng the .second quarter o f 2011, 
intere.st rate swaps with a notional value o f S1 25 b i l l ion matured and the impact to nur consolidated financial stalemenls was not 
matenal Dunng the th in j quarter o f 2013. wx entered in io infe ict l rate tw-api with a total not ional value o f SI 8 b i l l i on A l 
IX'cembei 31.2013 and 2012. the fair value oflhese inleiest rule swaps was nut maicnal At Decembei 31,2013, lhe total nutionul 
amount o f these interest rate swaps was SI 8 b i l l ion Thc ineffective portion of lhese inlercsl rate swaps was nol matenal at 
Dccember31.2013 

Fonvard Inteiest Rale Swap* 

In order In manage our exposure to fuiure inierest rate changes, dunng the fourth quarter o f 2013 we entered mto forward interest 

rate swaps with a notional value of S2 0 b i l l ion We designated these contracts as cash flow hedges Thc fair value nf these 

eontracts was not matenal at December 3 1 , 2013 

A summaiy o f the cnt ical accounting estimates used in prepanng our financial sialements is as fol lows 

• Wiieless licenses and Goodwi l l are a significunt component o f our consolidated as.sets Both our wireless licenses and goodwi l l 

arc treated as indcf in i ic- l ivcd intangible assets and, Ihercfore are nol amortized but rather are tested for impainnent annually in 

the fourth tiscal quarter, unless there arc events ur changes in circumstances dunng an in tcnm penud that indicate these asscis 

may not be recoverable We believe our estimates and assumptiuns arc reasonable and rcprc'sent appropnate rrurketplace 

considerations as o l the valuation date Wc dn nnt believe that reasonably l ikely advene changes in our assumptions and 

estimates would resull in an impainnenl charge as o f our latest impairment lesiing dale However, i f there is a substantial and 

sustained adverse decline in nur nperaiing prof i tabi l i ty, we nuy have impaimieni charges in future yean Any such impai imcni 

charge could be nu lena l to our results ofoperations and financial condit ion 

Wireless Licenses 

'The canying value o f our wireless licenses was approx inut r ly $75 7 b i l l ion as o f fXccmbei 3 1 , 2013 We aggirgatr our 
wireless licenses into one single unit o f accounling, as we uti l ize our wireless licenses on an integrated basis as part o l our 
nationwide wireless netwoik Our wircless licenses provide us wi th the exclusive nght to uti l ize certain radio frequency 
spcctrom to provide wireless communication services There ure cunently no legal, regulatory, cuntractual, competit ive, 
economic or other facton that l imit the u.seful l i fe of nur wireless licenses In 2013. we performed a qualitative impairmeni 
as.sessment to determine whether rt is more l ikely than not that the fair value o f our wireless licenses was less than thr carrying 
amount As part u f o u r assessment we considered several qualitative factors inc lud ing the business enierpnse value o f Wircless, 
macioeeunumic condit ions ( including changes in mtetcst rates and discount rates), indusiry and market considerations 
( inc luding industry revenue and EBTTDA margin projections) the projected financial perfomuncc u f Wircless, as wel l as other 
factors Based on our asscstmeni m 2013, ue quali tat ively concluded (hat it was more l ikely than not thai thc fan value o f our 
witeless licenses signi f icanl ly exceeded their carrying value and therefore, did nol result in an impainnent 

In 2012 nnd 20) 1, out quanii tat ivc impairment test con.sisled o f comp.inng the esinnated lair value o f our wireless licenses tn 
thc aggregated canying amount as uf the test date I f the esfimated tiiir value o f out wnelcss licenses w.is less than the 
aggregated carrying amount o f i h c wireless licenses then an impairment charge would have been rccogniz.ed Our annual 
quantitative impaimient tests for 2012 and 2011 indicated ihai the fan value signif icantly exceeded the carrying value and. 
iherefurc, did not result in an impaimient 

In 2012 and 2011 . using a quantitative assessment, we estimated the fair value o f our wnelcss licenses using u diiect income 
based valual iun approach This approach uses a discounted cash flowanaly sis to esliinate what a marketplace participant would 
be w i l l i ng to pay to puichase thc aggregated wireless licenses as o f t h e valuation date As a result wc were required to make 
significant esiiinales about f i i tuie cash flows specifically associuted with our wireless licenses, an apprupiiate discuunl rate 
based on the nsk associated with those estimaled cash flows and assumed terminal value and growth rates We considered 



cunent and expected liiturc economic londi i ions . cunent and expected availabili ty u f wireless network technology and 

infiastniclure and related equipment and ihc cnsts ihcreof as well as other relevant facinre in estimating future cash flows Thc 

discount rale rcpreientcd our esiim.iie o f t h e weighlcd-avcragc cost o f capital (WACC). or expected return, th.ti a marketplace 

participant would have required as u f t he valuation dale We developed thc discount rate based un our cunsideiation u f the cost 

o f debt and equity o f a group o f guideline compunies as o f the valuation date Aceoidingly. our discount rate ineorporatcd our 

estimate o f t h e expected ic tum a marketplace participant would have required as o f t h e valuation date, including the nsk 

pieinium associated with the currenl and expected ecunoinic conditions us o f i h c v aluation date l h e tcnninal value growth inlc 

represented our estimate u f t he marketplace s long-temi g i o u i h rate 

Goodwill 

A l December 3 I 2013 lhe balance o f our goodwil l was appioximaicly S24 l> h i l l i o n . o f which $18 4 b i l l i o n w-as in our Wireless 

segment and S6 2 b i l l i un was in uui Wnelinc segment Determining whether an impaiimeni has occuned requires the 

deteiminatiun o f fan value ofcach lespective a-purting unit Oui operating segments. Wireless and Wnelinc. arc deemed lo be 

our reporting units tbr purposes o f geuidwill impaimient testing 1 he fan value o f Wireless signilicant ly exceeded its carrying 

value and the fair value o f Wireline exceeded its carrying value Aceoidingly, uui annu.il iinpaiiment tests foi 2 0 ) 3 . 2012 and 

201 1 did not result in an impaiimcnt 

The fan value o f t h e reporting unit is calculated using a muikct approach and a discounted cnsh f low mclhod Thc market 

approach includes thc use ol eoinp.irative multiples to comibonilc dtseounlcd cash flow results Tlie discounted c.ish f low 

method Is based on the present value o f two components—projected cash flows and a lemunal value Thc icmimal value 

represents the expected nonna l i / rd future ca<h flows o f t h e reporting unit beyond the cash flows from thc discrete pnsjectinn 

penod The fair value o f the reporting unit is lalculated based on the sum o f the present value o f ihe cash flows fiom the 

discrete period and thc present v alue ot the temunal v alue l he estimated cash flows are di.scounted using a late that represents 

our WACC 

' We maintain benefit plans for most o f our employees, including, tor certain cmpluyccs, pension and other postretiremcnt 

benefil plans A l December 31 ,2013 . in the aggregate, pension plan benefil ohiig.itions exceeded the fair value o f pension plan 

assets, which w i l l icsull in highei future pension plan expense Oher posirciircmcnt benefit plans have larger benefit 

obligations than plan assets, i rsul t ing m expense Significant benefit plan asiumptions, inc lud ing th r di.scount laie used the 

long-temi lale o f letum on plan assels and health caie iiend rates aie penudieally updated and impact lhe amounl o f benefit 

plan income, expen.s-e. asscis and obligations A sensitivity analysis o f the impact o f changes in these ussumpdons on the 

benefit obligations and expense (income) recorded, as well as on Ihe lunded .status dur lu an increase or u decreuse in the aclual 

vcnus expected return on plan assets as ol Drcrmber 31 , 2013 and for the year thrn ended pertaining to Ven/on 's pension and 

posirc-ttremeni henr t i i plans is prov idrd in the table below 

(dollais in millions) 
Percentage point Increase(drcrcate)at 

Dccember31,2013* 

Pension plans discount rate •10 50 S (1.1051 
-0 50 1.224 

Rale ofieluin on pension plan assets + 1 00 (166) 
• 1 00 166 

Postretiremcnt plans discount rale 4 0 50 (1.312) 
-0 50 1.486 

Rale of retum on posticliremeni plan assels -̂ 1 1)0 (26) 
-1 00 26 

Health care trend rates +1 00 2.539 

-1 00 (2.086) 

' In detennining its pension and other po.stretirement obl igat ion the Company used a weighted-average di.scount rate o f 5 0% 

The rale was selected to approximate lhe composite interest rates av ailable on a selection o f high-quality bonds available in 

thc market at Dcccmbci 3 1 , 2013 Thc bonds selected h.id i iu iuni ies that coincided with the tunc penods dunng which 

benefils paymenis are expected to occui. were nnn-cil lable and available in sufficient quaniities to ensure maikeiabi l i ly lai 

least SO 1 b i l l i o n pai oulslanding) 

Our cunent and deterred income taxes, and associaied valuation allowances are impacied hy events and transactions ansing in 

the normal counc ofbusiness as well as in conncelinn with thc adoption o f n c w accounting standards, changes in tax laws and 

rates, acquisitions iiud dispositions o f businesses and iion-iecuning items As a global eotiuiieieial enieiprise, oui income Ux 

late and the classificntion o f income taxes can be affected by many facton, inc luding estimates o f the t iming and rcal i /a i ion o f 

defened income lax assels and the t iming and amuunt ot income tax puyments We account for lax benefits laken ui expected to 

be tuken in oui lax letuins in accoidance with fhe accounting siandaid relating lo Ihe uncertainty in income taxes which 

lequiies the usc ot a two-step approach toi tecoginzmg and nicasunng tax benefits taken o i expected to be taken in a tax return 

We review and adjust our l iabil i ty tbr unrecognized lux benefits based on our best judgment given the facts, circumstunces, and 

information av ailable at each reporting date l o thc extent thai the tinal outcome o f ihese tax posi i tont is different than the 

amounls recorded such ditlciences may impact incuinc tax expense and aclual tax paymenis We rceugmze any inleicsl and 

penaliies aeemcd iclaied lu unrecognized tax benefits in income tax expense Aclual tax payments may matenally d i f fe i from 

estimated l iabil i t ies as a lesult nt changes in tax laws as ux:ll as unantinpaied transactions impacting related income tax 

• O i r Plant propeity and equipment balance represents n significunt component o( our consolidalcd assets Wc record plant, 

property and equipment at cost Wc depreciate plant, property and equipmenl on a sliaight-line basis over the estimated u.seful 

l i t i . o f tbe assets We expect lhat a one-year inciease in estimated iisetiil lives nl out plant, property and equipment wi iu ld resull 

in a decrease to our 2011 depreciaiion expense o f SI 8 b i l l i on and that n one-year decrease would result m an increase o f 

approxinutely S2 1 b i l l i o n in our 2013 depreciation expense 

] Recent Accounting Standards ^ ^ | 

In July 2013. the accounting siandaid update relating to the prcsentatton n f un unrecognized tax benefit vi hen a net operaling loss 

caTT>'fbiw.ird, a similar lax loss, or a tiix credit canyforuaid exists was issued Thc standard update provides that a l iabi l i ty relaled 

lu an unrecogni/cd tax benclit should be offset against same junsdic i ion dd'crrcd tax assels fora net operating loss cany fonvard, a 

similar tax loss or a tax credit c.tirylbrwaid i f such .seiilemcnt is rcquircd or expected in the event the uncertain tax position is 

disallowx:d We w i l l adopt this siandaid update dunng the first quartei o f 2014 We are cuaeiilly evaluating the consolidated 

balance sheet nnj ia i t lelated to this siandaid updale 

Wireless 

Wireless Transact ion 

On September 2, 2013, Venzon entcied into a stock puichase agreement (the Stock Purc'hasc Agreemenl) wi th Vodalonc and 

Vodafone 4 Limned (Sellet), punuani to which Venzon agreed to acquire Vodafone's indirect 45*.* interest in Cellco Partnership 

d/b''a Venzon Wireless (the Partnership, and such intciesi, the Vodafone Inicret i i fbr aggregate consideration o f approximately 

SI30 b i l l i on 

O l Febiuaiy 21 2014 punuani lo the tenns and subjecl to thu conditions sel forth in lhe Slock Purehase .Agieement. Venzem 

acquired (the Wncless Transaction) tiom Seller al l o f t he issued and outstanding capital stock (the- Transferred Shares) o f Vodafone 

Amcncas Finance 1 Inc . a subsidiary o f Seller (\1'1 Int j . which indirectly ihrough certain subsidianes (together with V F l hie the 

Purchased Entities) owned the Vodafone Inlere.st In consideration for the Transfcaed Shares, upon completion ot the Wireless 

Transaction Verizon (i) paid approximately S58 89 b i l l i on in cash, ( i i ) issued approximately $60 15 b i l l i o n o f Venzon s common 

stock, par value SO 10 per shaie (lhe S(ock Consideration), ( i n ) issued scnioi unsecuied V c n / o n notes in an aggregate pnncipal 

amount o f S5 0 b i l l i on (the Ven/on Noles), ( iv) sold Ven/on 's mdirc'cily owned 21 1*/* inleresl in \ 'odafone Omnitel N V 

lOmnitel , and such inierest, Ihe O n i i n e l Interest), valued .it S3 5 b i l l i on and (v) provided other consideration ot approximately 

S2 5 b i l l i o n .As u result o f the Wireless I'lansaeiiun. Venzon issued approximalely 1 27 b i l l i on share's The total cash paid to 

Vodafone and lhe other costs of the Wireless Transaction, including financing, legal and bank fees, were tinanced ihrough the 

incurrence o f third-party indebtedness (see "Consolidated Financial Cond i t ion ' ) 

In aeeordanee with the accounting siaiidaal on consolidation a change in a parent's uwiieisliip inteiest while the paai i t retains a 

conlrol l ing tinancial interest in its subsidiary is accounted for as an equity transaction and remeasurement o f as.sets and liabil i t ies 

of previously eonlrolled and consolidated subsidianes is not pcrmilied As a result, wc w i l l accounl for the Wireless Transaction 

by adjusdng the carrying aniount ot thc noncontrolling interest to reflect the change in Venzem's uwncrship interest in Venzon 

Wireless Any dillerence bciwcen ihe lair value o f t h e consideration paid and the amount by which the nunconl io l lmg interest is 

adjusted w i l l be recognized in equity ailnbuiable to Venzon 

Oniniiel Tran.ii, it ton 

On Fehroary 21 , 2014. Venzon and Vodalbne also implemented the sale o f t h e O i u i i t d Inteiest (the Omnitel Transaction) by a 

subsidiary o f Vcn/.on to a subsidiary o f Vodafone in connection with ihe Wireless Transaction pursuani to a separate sharc 

puich.ise agreement We w i l l recognize a gain on the disposal o f t he Onuiitel interest in the fint quaner o f 2014 

tc, 'I Sole-' 

I'he Venzon Notes were issued punuan: tn Venzon s existing indrniur r I l i r Vrnzon Notes werr issued in Ivio .separate senes. 

u n h S2 5 b i l l i on due Febiuary 2 1 . 2022 and 12 5 b i l l i on due Febiuaiy 21 . 2025 Tlie Venzun Noicsbeur interest at a floating rate, 

u t i i ch w i l l be reset quarteriy. with interest payable quarteily in ancais, beginning May 2 1 , 2014 1'he eighl-ycai \ 'e i izun noles 

bear interest at a f loat ing rate equal to three-month LIBOR, plus I 222%. and the eleven-yeai Venzun notes bear inlercsl at a 

floating rale equal lo ihrec-monih LIBOR, plus 1 372*/* The indenture thai govems the Venzon Nolcs contains certain negative 

cov enanis. including a neg.itive pledge covenani and a mergri o i similar transactinn covenant, al l innative covenants and evenis 

o f default that are custonury for companies maintaining an investment grade credil rating An event o f defaull for etihcr senes o f 

the Ven/on Notes may icsult in acceleration o f t he eiitiie principal ainouiil o f all debl secunties o f that senes Beginning two yeais 



closing ofthe Wndess Transaction \'eiizon may ledeeni all or any ponion of flic outstanding Venzon Notes held by Vodafbne or 
any of its affiliates for a redemption pnce of 100% of the pnncipal amount plus accmed and unpaid inleresl Thc Venzon Noles 
nuy only be iiansfened by Vodafone to third parties ni specitied amounts dunng specified penods. commencing January 1. 2017 
The Venzon Notes held by third parties will nol be redeemable Venzon has agreed to ftle a registration siairmrnl with respecl to 
thc Venzon Noles at least three mmt hs pnor to the Venzon Notes becoming transferable 

Olher Consideraiion 

Included in the olher consideration paid tn Vodafone is the indirect assumption of long-temi obligations with respecl to 5 143*/. 
Class D and Class E cumulative prefened slock issued by one of the Purchased Entides Doth the Class I) (825.000 shares 
outstanding) und Class E shares (825 OOO shaies out.standing) arr mandatonly redrenuble m Apnl 2020 at SI OOO per share plus 
any accmed and unpaid dividends Dividends accrue at 5 143*'* per annum and will be trc-atcd as interest expense Buth the Class 
D and Class E shares will be classiticd as liability ins;roments and will he reconled at fair v alue as detemiined al the closing ofihc 
Wireless Trans.iclion 

.Spectrum License Transactions 

Since 2012. we hnve entered into several strategic .spccirom tran.saclions including 

• Dunng ihc third quarter of 2012, alter receiving the required regulalory appa>v-als, Venzon Wireless completed the 
following previously announced fransacfiont in which vve acquired wireless speelroin that will be used io deploy 
additional 4G LTE capacity. 

Venzon Wircless acquired AWS spccimm in separate transactions with SpcctmmCo and (?ox TMI Wireless, LLC for 
which It paid an aggrcgate of $3 9 billion at thc time ofthe closings Venzon Wnelcss has also rccorded a liability of 
SO 4 billion related to a threc-y car scn-ice obligation to SpcctmmCo s membcn punuant to commercial agreements 
executed concurrently with thc SpectnimCo transaction 

Vrnzon Wireless compleled license puichase and exchange transactions with Leap lAireless, Savaiy Island Wireless, 
wliidi IS majuiily uwiied by Leap Wireless, and a subsidiary of T-Mobile US.A As a result uf these transactions, 
X'enzon Wnelest icceivcd an aggregate S2 6 billion of .AWS and PCS licenses al fair value and net ca.sh proceeds of 
SO 2 billion transfened certain Al\ S liecnses to T-Mubile USA and a 700 megahertz. (MHz) lower A block license to 
Leap Witeless, and recorded an immaienal gam 

• Dunng the tint quarter of 2013. ue completed license exchange transactions with T-Mobile License LLC and Cncket 
License Company, LLC. a subsidiaiy of Leap Wireless, lo exchange certain Adv anced Wirc'lcss Sen ices (AWS) licenses 
These non-cash exchanges include a numbei nf intra-markct swaps that wi' expect will enable Venzon Wireless lo make 
more efficient usc ol'thc AWS band As a rcsult of these exchanges, wc received an aggregaic $0 5 billion uf AWS licenses 
at fan v alue and recorded an immatrrial gam 

• Dunng fhe third quarter ot 2011, atter receiving the required regulatory approvals. Venzon Wireless sold 39 lower 700 
MHz B block .spectmm licenses to A1'£'T in exchange fur a paymeni of SI 9 billion and the transfei by AT&T tu Venzon 
Wireless of AWS (10 MHz) licenses in cenuin maikets in ihe western United .States Venzon Wireless also .sold certain 
lower 700 MHz B block spccimm licenses to an investment firm for a payment of JO 2 billion As a rcsult. wc received 
SO 5 billion of AWS lieciises at lair value and vve recoided a pre4ax gain of appaiximately SO 3 billion in Selling, general 
and administrative expense nn our consolidated statemeni ofincome foi thc >eai ended December 31.2013 

• Dunng the tbunh quartei of 2013, we entered into license exchange agiccmenis with T-Mobitc USA to exchange ccnuin 
AWS and PCS licenses These non-cash exchanges, which are subject to approval hy the FCC und olher cuetomaiy dosing 
conditions, are expected to close in the fint half of 2014 The exchangr includes a number of swaps th.ii we expect will 
rc'sutt in more efficient use ofthe AWS and PCS bunds As a lesull oflhese agieenients. SO 9 billion uf Wireless licenses are 
classified as held for sale and included in Prepaid expenses and uthei un our cunsolidated balance sheet nt IX'ccmber 3 I . 
2011 Upon eomplelion ofthe transuciion. we expect to rccnaf iin iiruiutenal gain 

Subscqunii to the tran.saction with T-Mobile IJ'SA in the Iburth quarter of 2013. on January 6. 2014. we announced iwn 
agieements with T-Mobile USA with respecl to our lematning 700 Mil/. A block spectmm licenses Under one ugieement. 
wc will sell certain of these licenses lo T-Mobile USA in exchange fbr cash consideration of approxire.aidy S2 4 billion, 
and under the second iigrecmeni v« wtil exchange ihe remainder of these licenses for AWS and PCS .spccimm 
licenses These transactions arc subjccl lo the approval ofthe FCC as well as other customary dosing conditions These 
tran.sactions arc expected lo close in the middle of 2014 

Dunng 2013. we acquired vdmuis other wndess licenses und nurkets lore.ish con.sidcration fliat was not significant Additionally, 
wt: obtained control of previously unconsolidated wireless partnerships, which wctc previously accounied foi under ihe equity 
method and arc- now consulidated utiich resulted in an immaienal gam Wc recoided SO.2 billion of goodwill as a lesult oflhese 

IILCIIKS Telematics. Inc. 

Dunng July 2012, we acquired HL'GhlES Telematics Ibr approximately S12 per share in cash fot a total acquisition pnce of SO 6 
billion As a result ofthe iransaciion, HUGHES Telematics became a wholly-owned subsidiary of Vcn/on Thc con.solidated 
financial statements include the results of HIJGliES TelematiCK operations from the date the acquisition closed Upon closing, ue 
recorded approximately SO 6 billion of goodwill, SO 1 billion ofofhcr intangibles, and assumed the debt obligations of HUGHES 
Telenuiics. which wx̂ rc approximately SO I billion as of the date of acquisnion. and which were repaid by X'enzon Had this 
acquisition been compleled on January 1. 2012 ot 2011. the results oflhe acquned operations ol HUGHES I'clemalics would not 
have had a signitieant impact on the consolidated net income aiinbutable to Verizon The acqui.sition has accelerated oui ability 
tu bnng more telenutics offenngs to market for existing and newci 

Ihc acquisilion mclhod The cost ot 
oflhe close oflhe acquisitiun. with 

Thc acquisition of HUGHES Telemaiies was accounied fbr as a business combination undei 
the acquisition vvas allocated lo the assets and liabilities acquired based on their fair values u 
the excess amount being recorded as goodwill 

Terremark Wortdmde, lac. 

Dunng Apnl 2011, we acquired Terremark for S19 per .share in ca.sh Closing and other direct acquisition-rcluicd costs totaled 
appruximalcly S13 million after-tax lhe acquisition was completed via a tender olfer followed hy a ' shurt-fonn" merger under 
Delaware law through which Tem'inark became a wholly-owned subsidiary of Venzon The acquisition enhanced Venzon's 
offenngs lo business and governinenl cusiumcn globally 

Other 

IXinng the lourtb quaner of 2013. Venz.on acquired an industry leader in conleni delivery networks for SO 4 billion Wc expect 
the acquisition vvill increase our ability to meet the growing demand for online digital media content Upon closing we recorded 
$0 3 billion of goodwill Additionally, we acquired a technology und trlev ision cloud company for ca.sh consideration lhat was 
not significant lhe con.solidated financial statements include the results ofthe operations ofeach oflhese ucquisitions fiom the 
dale each acquisition closed 

On Januaiy 21. 2014, Venzon announced an agreemenl to acquire a business dedicated to the development ot cloud television 
products nnd seniees for cash considcniion ihiii was nol significani The tr.insiiciioii which was completed in Febmaiy 2014. is 
expected to accelerate the availability of next-general ion v idco scn-iccs 

I Regulatory and Competitive Trends ^ | 

Regulatory and Compedtive Landscape 

Venzun upcrates in a regulated and highly competitive nurket CuiTcnt and potential competiton include ulhri vuicr and daia 
aen'ice providen such as uthci wireless companies traditional telephone companies, cable eumpanies. Inicinet sen ice providen, 
KOtiwarc' and upplication paividen, und other non-traditional companies Many ot these companies have a strong market presence, 
brand recognition, and existing customer relationships, all of vvhich contnbute to intensify mg compctilion and may aflect our 
future revenue growlh Some of our competitors also ate subject to fewer regulatoty constraints than Vrnzon For nuny ten icet 
ofli:red by Venzon, thc FCC is our pnmary legul.itor The FCC has junsdiction over inieislaie (eleeoinmuniealions sen iccs and 
Othei mattets under the Coininunieaiions Act of 1934, as amended (Communicutions Act oi Act) Olhei Venzon senices are 
subjecl to stale and local regulation 



F C t : Regulation 

Broadband 

Venz.on offers nuny difTeieni broadband and Internet access sen'iees The FCC has adopted a series u f orders that impo.se lesser 

regulatory nK)uiremcnts on broadband sen ices lhan apply to older voice and sl(vvirt.'r data sen'iees Foi example certain faci l i ty 

unbundling requirements that apply to nanowband facilities u f traditional telephone companies do not apply to broadband 

facil i t ies In addition, the FCC concluded that both wireline and wireless broadbund Intemet access senices quality as l u i g d y 

derc-gulated infonnafion senices Our bioadband Internet access seivices aic subject to vanous attempts lo impose so<a|]ed 

"network neutrality" mles. some of which were aflinned and o lhen vacated on appeal in early 2014 Venzon has been and remains 

commil icd to the open Intcmcl winch provides consumcn with cnmpeiiiive choices and unblocked access to lawfi i l websites and 

content w l i r n . where und how they w.mt Tins w i l l not change in light nf the court's decisinn Our commitment applies tn 

broadband Intemet access services provided over both our wireline and wireless netwoiks and can be found on our website at 

http //responsibility venzon com'broadband-commitment 

Video 

Venzon oiTcn a multi-channel video sen ice th.it is regulated l ike tradilional c.ible senice l h e FCC hat a body o f mles lhal apply 

lo cable operaton, and these mles also generally apply to Venzun In addition, the .Aci generally requires companies fo ublain a 

local cable franchise, and the FCC has adupled roles that interpret and implement this requirement In aicas wtiere Venzon offers 

Hi tacilities-hascd mul tn hanncl video sen'iees, Venzon has typical ly been required to obtain a franchise from local authonties 

Ifn ilme Vo 

Verizon utfers many ditle-reni w n d i n e voice services including tradilional telephune servlee and other scn'ices that rely un newer 

technologies such as VoIP For regulatory purposes, legacy felephone sen ices are generally constdeicd lo be "common camei" 

scn'ices Conunon earner sen'iees arc subject lo heightened regulatoiy ovemght with respecl to rates, tctms and conditions, and 

other aspects o f the scniccs Thc FCC has not decided the rcgulatnty classification o f VoIP but has said VoIP service providen 

must comply with certain mles. such as 911 capabilities and law enlbrcement assistance requiieinenis 

nirelessScnnes 

The F(.C regulates several aspects o f X'rnzon Wireless' operations Generally, lhe FCC has junsd ic t ion ox r r thr conslmciion, 

operation acquisition, and irantfcr o f wireless communicationt syttcint /Vnd al l uirclcss i cn i ce s require usc o f radio frequency 

spccirom. the assignment and dis tnbudon of which is subject to FCC ovcn igh i Venzon Wireless anticipates thai it w i l l need 

additional spccimm to meet luiure deinund It can nicel spectium needs by purchasing licenses or leasing spectium f iom o i l i en . oi 

by participating in a competitive bidding pioeess fo i new spectmm f iom the FCC Bolh processes arc subject to certain reviews, 

approx als. and potential conditions 

Today. N'enzon WiiclcsS holds FCL' speeiroin licenses that al low it tu provide a wide range o f mobile and fixed conununications 

sen'iees, including both voice and data services FCC spectmm licenses typically have a tenn o f 10 yean af which time they arr 

subjccl to renewal Whi le the FCC has a>utincly renewed al l o f Venzon Wireless' licenses, challenges could be raised in the future 

I f a wireless license wrie revoked or noi renewed. Vrnzon Wncless would not be pcmuiied lo provide .senices on the spectium 

Some u f o u r licenses require us lo comply wi th so-called "open access" FCC regulations, which geneiully lequire licensees o f 

partieulai spectmm 10 al low customcn lu use dev ices and applications o f their choice, subject tu certain leehnieal l imilat ions The 

FCC lins also impoied certain specitii: mandates on wireless earners includmg constniction and geographic coverage 

requirements, technical opcratini; standaids, provision o f enhanced 911 semect . roaming obligations, and requiiements for 

wireless tower and antenna lacil if ics 

Thc Communications Acl imposes restnclions on foreign ownership o f U S wirdcss systems Thc FCC has approved thc foreign 

ownciship in Venzon thai has resulted from the )A'irclcss Transaction In addi l ion Venzon Wireless Venzon and Vodafone 

entered into an agreemenl with the federal government that imposes national secunty and law enforcement-related obligations on 

lhe wavs m which Verizon WireU ss stores infonnation and othenvise conducts i K business 

liitercarnct Compensalion and Seta oik At cess 

The FCC regulates some n f t h e raics thai r n i i i e n piiy c.ich othci f o r t he exchange voici 

t raff ic) over ditteieni ncty^urks and other aspects u f inieiconncction for some voice t e r 

payments to other prov ideis and in tuni X enzon leceives some payments f iom olher c 

lelonn order changing, among othct things the framework for many o f t h e perHninute ra 

exchange o f voice irall ic The new roles gradually reduce many o f these rales to 

recunsideraiion peiilnms and appeals The FCC also regulates some o f t h e rates und i> 

traffic (particulariy Iradiiional wireline 

ices In many instances. Venzon makes 

nicrs In 2011 . the FCC issued a bioad 

L-S that eanien ch.irgc each other fbr the 

cro This order is subject to pending 

nns and conditions for cenain wnvline 

' special acecs-s" and other sen ices and network facilities \ ' en /on is both a seller and a buyer o f ihete scn'ices hor example, on 

the u i rc lme side Veri/.on sells wholesale ci icuils to othei v oice and data sen ice providen On the wireless side Venzon puichases 

special access and other senues to transport iratTic to and tiom cell towers In addition, as requued by the Act. Venzon unbundles 

certain wireline netwuik elements and makes these facilities and seivices available lu other netwoik prueideis 

Unix e, sal Sen ice 

Tlie Communicutions Acl cbuiges the I'CC wi th ensunng that ceitum groups und areas have access to communicaiiona sen ices, 

including roral und othci high-cost aieas. low income subscnbers, schools and librancs, roral health-care oignnizations, and deaf 

and hard-of-h ean ng indiv iduaU l h e FCC established dif lcreni subsidy and discount programs to achieve these goals l o pay lor 

these programs, the FCC a-quiies cuntnbutrons from provideis such as Venzon bused on reported icvenues for certain sen iccs 

Venzon al to receiv et some paymenis from some oflhese programt bul i t a net payer inio ihcm 

Stale Regulation and Local Regulauon 

Hiielinc Sen ices 

State public uti l i ty cnrejiussions a'gulaie Venzon's idephone operations wi th lespecl to certain leleeommunications intrastate 

mailers Venzon operates as un "incumbent local exchange earner" in 14 states These incumbent uperations uie subject to vunous 

levels ot pncing flexibility and other stale ovemght und a'quircmcnts Venzun also has other wireline operations that arc more 

l igh t ly rcgululed In addition as a video seivices operator in many stales. Venzon has been required to obtain a cable franchise 

from local govemment entities, ot in some cases a siaie-widc fr.inehi.sc. and to comply wi th certain one-time and ongoing 

obligations as a resull 

H iivlesi Senices 

Thc Communications Acl generally preempts regulation by slate and local governments o( ihe entty of. or the rales charged by. 

wireless canien The .Act docs not prohibit slates f h i m regulating the other "Icrms and conditions' o f unclcss scivice Fui 

example, some .states attempt to legulate wireless customci b i l l i n g n u l t e n and impose reporting requiremenis Seveial slates al.so 

huve laws or tegulations lhat address safety issues ( e g . use of wireless handsets while d n v m g ) und laxafion matfen In addition, 

wireless lower and antenna facilities arc often .subject lo slate and local zoning and land use tegulalion. and secunng approvals for 

new or modified laci lines is ol icn u lengthy and expensive process 

I Enx i ronmcnta i .Matters ' [ 

Dunng 2003, under a govemmeni-appaived plan, remediation commenced al lhe site o f a former Sylvama faci l i ty in l l i cksv i l l c . 

New Vork that processed nuclear fuel rods in the 1950s and 1960s Remedialion beyon<l ungmal expectations proved to be 

necessaty' and a reassessment u f the anlicipated remediation costs u i s conducted A rcasscssmeni o f cosls related to remediation 

effons at several other fomier facilities was also undertaken In Seplember 2005, the Anny Corps o f Engineers (ACF.) accepted fhe 

Hicksv llie site into the Formeriy Uti l ized Sites Remedial Act ion Program This n u y result in the ACE performing some u i alt o f 

Ihc remediation effort for the l l i cksv i l l c sue with a corresponding decrease in costs lo Ven/on To the extent thai the A C E as.sumcs 

lesponsibility fn i remedial woik at the Ilick.sx-ille site, an adju.stmenl to a rrsrn-r previously established 1i)i the remediation may 

be made Adjustments tu the leserve may alse> be irudc based upun aclual conditions discuveied during the remediation at this ol 

any other site requinng remediation 



In this report wc have made forwaid-look ing statements These stalemenls are based on our esiimatcs and assumptions and are 

subject to nsks and uncertainties Forward-looking statements include the infuimation concerning uur pussible ui assumed future 

results u f operations Forward-looking statements also include those preceded ur fol lowed by the vvoids "anticipates.' "believes." 

"estimates," "hopes ' or similar expressions For those t taicment i . we claim ihc protection o f l h e sate harbor for furward-luoking 

statements contained in the Pnvaic Sec unties L i t igat ion Hefomi Act o f 1995 

The fo l lowing important facton. along with those discussed clsewlicrc in this report ond in other tilings with the Secunties and 

Exchange Commission (SEC), could afTcci fuiure rc.sults and could cause those results lo difl'cr matenally from those expressed in 

thc I'oiwuid-look ing .slateniciits 

the abi l i ty lo realize the expected benefits o f lhe Wircless Transaction in the limeframe expected or at a l l , 

an adveise change in the ratings uflbided out debt secunties by nationally accredited ratings oiganizations oi advetiie 

condit ions in thc credit markets affecting thc co.si. includmg interest rates, and/or avai labi l i ty o f further f inancmg. 

signif icantly increased levels o f indebtedness as a icsult o f the Wiieless Transaction, 

changes in tax laws or Ireaties, or in their interpretation. 

adverse condit ions in the U S and international economies 

nu lena l adverse changea in labor nu t t cn , including labor negolial ions. and any resulting financial and/ot operational 

impact. 

nutenal changes in technology or technology substitutinn. 

dismpt ion o f our key suppliers' provisioning o f products or sen'iees. 

changes in the legulatory environment in which we operate, including any increase in restnclions on our ubi l i ly to nperate 

our nelvvorks. 

breaches o f network or information technology tecunty, natural disasters, i cmins i attacks or acts o f vvar or significant 

l i t igat ion and any resulting financial impact nol cov ered by insurance, 

the effi^cls o f competit ion in the maikets in wtnch uv operate. 

changes in accounting assumptions that regulatoty agencies, including thc SEC may require or that result f iom changes in 

the accounling mles or then application, which could result m an impact nn cuii i ings. 

signit icani increases in benefit plan costs or lovvcr invesime-ni reiums on plan asscis, and 

Ihe inabihty lo implemeni out business strategies 

We. the nunagement o f Ven/on Communications Inc . aic responsible for establishing and mainlnming adequate inlemal conttol 

over financial tepurting u f t h e lumpuny Management has evaluated intemal eontrol ovc i financial lepui lmg o f t h e company 

using thc cntena for effective internal control established in Inlemal Cuntrol-Intcgraied Framework issued by thc Conimiltee u f 

Spunsonng Oganizat ions o f the Treaduay Commission in 1992 

Management has assessed the efTceiivencss u f t h e company's intemal cunlai l ovei tinuncial rc-purtnig ns u f December 3 1 , 2013 
Bused on lhis assessment, wc believe that the intemal control over financial reporting ot the compuiiy is etfective as o f 
December 3 1 . 2013 In connection with this assessment, there were no maicnal weaknesses in the company's internal control over 
tinaiieial reponing identif ied by in.in.igemeiit 

Thc company's financial statcnicnts included in this Annual Report have been audited hy Emsl Se. Young LLP. indcpcndenl 
registered public accounling firm Emsl & Young LLP has also provided an aitcstation repon on the company's inlemal control 
over financial reporting 

/s/ Lowel l C McAdam 

Lowel l C KIcAdam 
Chainnan and Chief Ext 

Im Francis J Shammo 

Francis J . Shammo 
Executive Vice Piesideni and Chief Financial Officer 

•V /Vnthony T .Skiadas 

Anthony T Skiadas 

Senior Vice President and Conlrol le i 

To The Board o rD l rec to r t and Shareowners of V r r l zen Communlcat ians Inc.: 

o f We have audited Venzon Conimunicalions Inc and subsidianes' (Venzun) micnial control over financial reporting 
T)ecembcr 31, 2013. based on cntena established in Internal Control-Integrated Framework issued hy ihc Committee o f 
Sponsonng Oganizat ions o f the Trc.idway Commission in 1992 (1992 fhimewxirk) (the COSO cntena) Venzon's nunagement is 
responsible for nu in ta in ing effective intemal control over financial reporting, and fur its assessment o f the crfcciiveness o f 
internal control over financial rc'pnnmg included in the accompanying Repon o f Management on Intemal Control O e r Financial 
Reporting O i r responsibil ity is to express an opin ion on Ihe company s intemal control over financial reporting based on our 
audit 

Wc conducted our audit in accnrdance with thc standards o f t h e Public Company Account ing Oversight Board lUnited Slates) 
Those standards require that we plan anti perfonn the audit lo obtain reasonab)c a.ssurance about whether elfectivc internal control 
over financial reporting was mainiaincd in all matenal lespects Our audit included obtaininp an undcntandi i ig o f internal control 
over financial reporting, assessing ihc nsk that a matenal weakness exists, testing and evaluating the design and operating 
effectiveness n f internal control ba.sed on the assessed nsk. and performing .such other procedures as wc considered neccs-sary in 
the ciaumsiances We believe thut our audit provides a reasonable basis Ibr our opin ion 

A coinpany't intemal control over financial reporting is a process designed to provide reasonable assurance rcgatdmg the 
reliabil ity of financial reporting and Ihe preparation o f financial statements for exiemal purposes in acctvidancc wi ih generally 
accepted accounting pnnciples A company's internal control over financial reporting includes ihosc policies and procedures that 
(1) pertain to the nuintenance o f recoids that, in reasonable detai l , uccuraldy and iairiy refleci the transactions and dispositions o f 
thc assels o f l h e company, (2) provide icasonable assurance lhat transactions are recorded as necessaiy to permit preparation o f 
financial statements in ucioidanee with generally accepted accounting pnnciples. and that leceipts and expenditures o f t h e 
company are being made only in aceoidame with auihonzationt o f nunagement and dirc'ctora o f t h e company, and (3) provide 
reasonable assurance regarding pieventinn or t imely detection o f unauihoiized acquisit ion, use, or disposition o f the company's 
assels lhat could have a matenal etfect on the tinancial staicmenis 

Bccau.sc of Its inherent l imitat ions, mtemul control over financial reporting may not prevent or detect misstutcincnls Al.so, 

projections o f any evaluation o f rtlectiveness to future penods are subject to the n.sk that controls may becoine inadequate 

because o f changes in condil ions, or that the degree o f compliance with the policies or procedures rnay deteriorate 

In out op in ion, Venzon maintained, in all nui< 

2013, based on Ihe COSO cntena 

We t isa have audited, in accordance with the standaids o f the Public Company Accounting O e r s i g h i Boaid (United States), the 
consolidated balance sheets uf Venzon as o f December 3 1 , 2013 and 2012. and the related cunsolidated statements u f income 
comprc'hcnsive incume, cash flows and changes in equity foi each o f l h e three yean in the period ended December 3 1 . 2013 o f 
Venzun and our rcpon dated Febniary 27 2014 cxprcssed an unqualit ied opin ion thereon 

/V F.mst A Young LLP 

To The Board o fD i rec to rs and Shareowners e f \ ' r r l 7 o n Commanlcattons Inc.: 

We have audited the accompanying consolidated balance sheets o f Venzon Communications Inc nnd subsidianes (Vcn /on l as ot 
Occmber 31.2013 .md 201 2, and the relaled consolidated statements o f income. comprehensive income, cash flows and changes 
in equity for each of the ihree yean in thr penod ended December 3 1 , 201 3 These financial stalemenls are the responsibility o f 
Venzon 's management Our responsibility is to express an opin ion on these financial ttaicments based on our audits 

We conducted nur audits in accordance u i t h the standards n f the Public Company Accounting Ovcrsighl Board (United Stales) 
Hiose slandards require that we plan and perfonn the audit to obtain leaKmable assurance aboul whell iei the financial statements 
are nee o f matenal missiatement An audit includes examining, on a test basis, evidence suppotting the amounts and disclosuies in 
the tinanciul staienienls .An audit also includes assessing the accounting pnnciples u.sed and significant csdmutes made by 
management, us well as evaluating lhe ov erall financial statement presentation Wc believe that our audiis provide a reasonable 
basis for our opinion 

In OUl op in ion, lhe financial statements lefem'd to above present foir iy, in al l matenal icspccls. the consolidated financial posit ion 
o f Venzon at Drcembei 3 1 . 2013 and 2012. and the consolidated results o f its operations and its cash flows for each o f t h e three 
yeais in the penod ended December 31 2013. in eunfomii iy with U S generally aeeepted accounling principles 

Wc also have audited, in accordance with Ihc standards o f l h e Public Company Accounl ing Ovemght Board (United States). 
Venzon s inlemal control over financial reporting as u f December 3 1 . 2013. based on cnlcna established in Inlemal C u n l r o l -
Iniegiaied Fr i i i icuoik issued by thc Commitlee o f Sponsonng Oigani/ul ions u f the Tieaduay Commisstun (1992 f iamewuik) and 
out report dated Februaty 27 2014 expressed an unqualif ied opin ion ll ieieon 

/s/ Emsl A Young LLP 

Ernst & Voting L L P 
New Yoik . New Yoik 

Febmary 27. 2014 

lal respecLs, etfective inlemal control over financial reporting as of December 3 1 . 

Ernst & ^ ' •ung L L P 
NewYor i t ,NewYor i ( 

Febmary 27, 2014 



(dolluis in mil l ions except pci share amounts) 

Yeur^ Ended December 3 1 , 

Operating Revrnuet 

Operating Expenses 

Cost of services and sJlcs (exclusive of IICIILS shov 

.Selling, general and administrative expense 

TXprccialion and amortization cxpens.; 

Total Operating Expenses 

Operating Income 

l^uity m eamings ot unconsolidated businesses 

O h e r income and (expense) net 

Interest expense 

Income Before (Provision) Benefit For Income Toxrs 

(Provision) Brnefil for incoine taxes 

Net Income 

Net income atlribulable to noncontrolling interests 

Net tncamc attributable to Verizon 

Net Income 

Basic Earnings Per Common .Share 

Net income aiinbutable to Venzon 

Wcighied-aveiage shares ouisiandmg (in millions) 

INIutrd Earn ins i Per Common Share 

N n income attnbutable to Venzon 

Wciphied-av erage shares outstanding (in millions) 

2013 2012 201 I 

S 120.550 S 1 15.846 S 110,875 

44.887 46.275 45,875 

27,089 39.951 35 624 

16,606 16.460 16,496 

88 j :82 11)2.686 97.995 

31.968 13.160 12 8M0 

143 324 444 

1166) (1.016) ( I - t ) 

(2,667) 12,571) (2.827) 

29,277 9,897 10,483 

(5.730) 6^0 |285) 

s 23.547 s 10.557 s 10 1*18 

s 12.050 $ 9.682 $ 7 794 

11.497 875 2 404 

s 23,547 s 10.557 s 10.198 

s 4.01 s 31 $ 85 

2.866 2.853 2.833 

s 4.00 s 31 s 85 

2.874 2.862 2,839 

Years Ended Decembei 3 1 , 

Net Income 

Other Cumprrhen i ive lucomr , ncl n f taxes 

Foreign currency translation adju.slmcnis 

Unrealized gain (luss) on cash flow hedges 

Unrealized gain (loss) on marketable sccuniict 

IA;lined benefit pension and posTrelircmcnt plans 

O h e r eomprehen.sive income aiinbutable to Venzon 

Ohct coinptehensive income (lo.ss) attnbutable to nonconlrolling ii 

Total C'omprehrnsivr Income 

Comprehensive ineoine aiinbutable tu nuneontrolling inteiesis 

Coiiipiehensivc income attnbutable to \'e-ii/on 

Total Cuniprchrnsive Income 

(dol la i t n i i i l l ions) 

2013 2012 2011 

S 23,547 S 10.557 S 10.198 

60 69 (119) 

25 (68) 30 

16 29 0) 
22 936 316 

123 966 220 

f l * ) 10 1 

S 23,655 S 11.513 s 10.419 

12,035 9,692 7.795 

11.620 1,841 2,624 

5 13.655 5 11.533 s 10,419 

Sec Notes to Consolidalcd Financial Slatemenls 

A l rX:cember 31, 

n millions, 

2013 Years Ended December 3 1. 

AsseU 

Curre'ni assets 

Cash and cash equivalents 

Short-lenn investmenis 

Accounis receivable, ncl nf allowances ofS645 a 

Invenioncs 

Prepaid expenses and other 

Total cunent assels 

53.528 

«01 

12,439 

1,010 

3,406 

3.093 

470 

12,576 

1.075 

4.021 

Plani, property and equipment 

Less accumulated deprccialio 

70,994 21,235 

220,865 209.575 

131,909 120,911 

88,956 88.642 

Inveslments in uncnnsolidatctl businesses 

Wireless licenses 

C^udwiU 

Oher intangible asscis, nei 

IXher assets 

Tolal usseis 

Liabi l i t ies and Equity 

Currenl liabilities 

Debl maturing wi thm onc year 

Accounis payable and jCCiucd liabilities 

O h e i 

Total cunent liabilities 

Long-tenn debl 

Employee benefit obligations 

Defened income taxes 

Olhei liabilities 

Equity 

Senes prefened stock ($ 10 pai value, none is.sued) 

Commun stuck (S 10 par value, 2 967,610 I 19 sliuics issued in 

buth pcnuds) 

Contnbuted capital 

Reinvested earnings (Accumulated dc l ic i l ) 

Accumulaied othei comprehensive income 

Common ttock in treasuty. at cost 

E)efeired compensalion - employee stock owneiship plans and 

other 

3,432 1,401 

75.747 77.744 

14,634 24 139 

SJHOO 5,933 

4,535 4 128 

3,933 

16.453 

6,664 

4.369 

16,182 

6.405 

89,658 

27,682 

28.639 

5,653 

297 

37.939 

1,782 

1,358 

(3,961) 

421 

56,580 

47.618 

34,346 

24.677 

6,092 

297 

37.900 

(3,7341 

2,235 

(4.071) 

440 

2.376 

Toial equity 95,416 85.533 

Total l iabil i t ies and equity S 274,098 S 225.222 

See Notes 10 Consulidated Financial Statements 

Cash Mows f r o m Operating Activities 

Net Income 

Adjuslmenls to reconcile net income lo iiei cash provided l>v operaling at 

Oepreciaiion nnd amomzulion expense 

Employee rclircmcnl benefits 

Deferred income taxes 

Provision foruncol leci ible accounis 

Equity in eamings o f unconsolidated businesses, net o fd iv idends n 

Changes in eunent assels and liabil i t ies net otctlects t iom 

acquisidon/disposiiion u f businesses 

Accounts receivable 

Invenioncs 

Oher assets 

Accounts payable and acciued liabil i t ies 

O h c t . net 

Net cash paivided by operating uciix ities 

Cash Flows f r o m Investing Ac t iv ine t 

Copital expenditures (including capitalized soflvviuc) 

Acquisitions o f inv csiincnis and businesses net ofcash acquiied 

Actpiisitions o f wndc'Ss licenses 

Proceeds tiom dispositions o f wireless licenses 

Net change in short4cim invcfimcnts 

Other, ncl 

Net cash used in investing activities 

Cash Flows f r o m Financing Activities 

Proceeds from long-term borrowings 

Repayments o f long-tenn bonowings and capital lease obligations 

IX'crease in short-term obligations excluding cunviit matunties 

D I V idcnds paid 

Proceeds from sale o fcommon stock 

Purcha.sc o fcommon .slock for treasury 

Special disinbution to noncnnlroll inp mleresl 

Othei. net 

Net cash provided by (used in) financing nctiv ities 

Inciease (dectcase) in cash and cash equivalents 

Cash and cash equivalenls. beginning o f penod 

Cash and cash equivalents, end o f penod 

Sec Notes to Consolidated Finan 

(dol lar in mi l l inns i 

2013 2012 2011 

$ 23.^47 S 10.557 S 10.198 

16,606 1 6,460 16,496 

(S,052> 8,198 7.426 

5.785 (952) 1221) 

993 972 1.026 

(102) 77 36 

1843) f l . 717) (966) 

56 (136) 208 

(143) 30(1 86 

925 1.144 (1.607) 

(2.954) (3 423) (2.900) 

38,818 3l ,4Sh 29.780 

(16,604) (16 (16.244) 

(494) (913) (1.797) 

(580) (4,298) 1221) 

2,111 363 -63 27 IS 

671 494 977 

(14.833) (20.502) (17.250) 

49,166 4,4«9 11,060 

(8.163) (6.403) (1 1.805) 

(142) ( I 437) 1.928 

(5,936) (5.230) (5.555) 

85 315 241 

(l-'iS) - -(3.150) (8,325) -( 5 J 5 7 ) (4 662) ( l . ' /05) 

26,450 (: i .2.<3) (5.R3(;j 

50,435 (10 269) 6.694 

3,093 I3.3' i2 6.668 

J 5.1,528 $ 3,093 S 13,362 



Years Ended December 3 1 . 

(dollars m mi l l ions, excepl per sh 

2013 2012 

are amounts und shaa-s in 

2011 

thousands) 

Shares Amnnnt Shares Amount Shaics Amount 

Common Stock 
Balance al beginning o f year 2,967,610 S 297 2.967,610 S 297 2 967.610 $ 297 

Balance at end o f year 2,967,610 297 2.967,610 297 2.967.610 297 

Contr ibuted Capi ta l 

Balance at beginning o f year 

O h e r 

37,990 

(51) 

37.919 

71 

37 922 

(3) 

Balance at end oTyear 37.939 37,990 37.919 

Reinvested Earn ings (.Actntnulated Deficit) 

Balance ut beginning of year 

Net income aiinbutable to Venzon 

Div idends declared ($2 09. S2 03. Sl 975) pei 

share 

(3.734) 
11,497 

(5.981) 

1.179 
875 

(5.7KB) 

4.368 

2.404 

(5.591) 

Balance at end o f year 1,781 (3.714) 1.179 

Accumulated Other Comprehensive Income 

Halancc at beginning o f year attnbulable to 
Venzon 

Foreign cuneney translation adjusnnents 
Unrealized gams (losses) on cash flow hedges 
Unrealized gams (tosses) on mariLC-table secunties 
[X-fined benefit pension and postrelircmenl plans 

2,235 
60 
25 
16 
11 

1.269 
69 

(68) 
29 

936 

1.049 

(119) 

30 

(7) 

316 

Oher comprehensive income 123 966 220 

Balance nl end o f yeai ut inbulablc to Venzon 1,358 2 J 3 5 1,269 

Treasury Stork 

Balance at beginning o f year 
Shares purchased 
Employee plans (Note 15) 
Shareouner plans (Nnie 15) 

(109,041). 

(1,500) 

6,835 

96 

(4.071) 

(15.3) 

260 

3 

(133.5941 

1 1.434 

13.119 

(5,002) 

4.13 
448 

(140,587) 

6.982 

11 

(5,267) 

265 

Balance at end nt year (105.610) (1.9*1) (109,041) (4.071) (133,594) {5.1)02) 

Deferred Compensation-ESOPi and Other 

Balance at beginning o f year 

Reslnctcd slock equily grant 

.Amortization 

440 

152 
(171) 

308 

196 

(64) 

200 
146 
(38) 

Balance ul end of ye.ir 421 440 308 

Nonron t ro l l i ng In le re t i t 

Balance at beginning n f year 
Net incume attnbutable to noncontrol l ing 

inteiests 

Ohcrcumprc l icns ive income (loss) 

5 2 J 7 6 

12.050 

(15) 

49.938 

9.682 

10 

48.343 

7.794 

1 

Total comprehensive income 12,035 9,092 7,795 

Di.sinbutions and other (7,831) (7,2.'!4) (6.200) 

Balance at end o f y car 56,580 52,376 49,938 

Total Equi ty S95,416 S 85.533 S 85.908 

See Note s lo Consulidal d Tinancial Sialements 

Pescr ip t ionoIBut ine is and Summary o f .Si|;airicant Accountinn Policies 

Dcscr ip l ian af Business 

Venzon Communications Inc (Venzon ot the Company) is a hold ing company, which acting through ils subsidianes is one o f l he 
un i l d ' s leading prov iden n f cummunicatiuns, infoi inat ion and enienainment products and senices lo consumcn. businesses and 
govemmental agencies u n h a presence in over 150 countnes around the woi ld We have two reportable segments. Wireless and 
Wirel ine For further information conceming our business segments, .see .S'ote 11 

Tl ic Wirelevs segment provides wireless eoimnuinc at luiis seniees across one o f the iiiosi extensive wireless i ie lu i i iks in the United 

Stales ( U S ) and has the laigcsl fourth-general inn (4G) Long-Tenn Evolut ion (LTE) technology and (hird-general ion 

(3G)netwvrks o fany U S wnelcss senicc provider 

The Wirel ine segmcni provides voice, daia and video communicalions pioducts and enhanced scniccs including bioadband 
video and data, eurpoiate nclwori^ing solutrons. data center and cluud .services secunty and managed network scniccs and local 
und lung disl.mce voice senices XVc prov ide these products and sen ices to consumers in the United States, as well as to cameis. 
businesses and government customers both in the United States and in ovet 150 other countnes aroimd the worid 

Consol idat ion 

The method of accounting applied to investments, wheiher consolidated, equity or cost, involves an ev aluation o f all significant 
tenns o f t h e investments that expl ic i t ly granl or suggest evidence n f control or influence over the operations o f the investee Thc 
consolidated financial statements include our control led tubi id ianes For controlled subsidianes that are not whol ly-owned, the 
noncontrol l ing interesls arc' included in Net income and Total equity Invcslmenls in businesses which wv do not conirol . but have 
the abi l i ty to exereise significant influence over operating and financial pol icies, are accounted for using thc equi iy mclhod 
InvrstmenM in which vve do not have thc abi l i ty to exrreisc signit icani influence ove i operating and financial policies are 
accounted fur under the cosl method Equity and cost method inveslments arc included in Inveslmenls in unconsolid.ited 
businesses in oui cunsolidated balance sheets Certain o f our cost method investments are classified as avaihble-for-cale secunties 
and adjusted to fair value punuani to thc accounting standard related to debt and equity secunties A i \ signit icani intercompany 
accounts and tian.sactions have been cl imin. i tcd 

Basts o f Presentation 

We have i rdass i f t rd certain pnor year amounts lo rnnfonn tn the cuirent year pre.srniaiion 

Use of Es t i i na l r i 

Wc prepare our financial .siaiemenls using U S generally accepted accounting pnnciples (GAAP), which require nunagement lo 

make estimuies and assumptions ihai affeci reported amounts nnd diselosurc-s Actual resulis could difl'er fnini those esiimuies 

Examples o f significant estniutes include thc allnw-anee for doubtful accounts, the recovcrability of plant, property aud 

equipment, the recoverahili ly o f intangible assets and otl iei long-l ived usse-ts. unbi l led revenues, fair values o f tinancial 

inslmmenls. unrecognized lax benetils. valuation allowances on lax asscis. accmed expenses, pension and puslictiremeni benefit 

assumptiims. contingencies and al lucalion o f purchase pnccs in ctinneciion vviih business combinations 

Revrnur Recognit ion 

Multiple Delnerohle lirangcmenis 

In both our Wireless and Wireline segments, we ofler products and scn'ices to our customers thnvugh bundled anangements These 
arrangements involve mult ip le deliverables vvhich may luclnde products, services, or u civmbiiiation o f products and sen ices 

Uireless 

OUT Wireless segment cams rc-vcnue pnmanly by providing access to and usage o f its netwvik In general, access revenue is b i l led 
one month in advance and recognized when earned Usage revenue is generally bi l led in anears and recognized when sen ice is 
rendered Equipment sales revenue asstvciaied wi lh the sale o f wireless handsets and accessones is recogniz.ed when the products 
arc delivered to and accepted by the customer, as this is considered to be a separate enming* process from providing wnelcss 
seivices F O I agieements invo lv ing the resale o f third-party sen'iees m wti ich we are considered the pnnury obl igoi in the 
anungemenls. uc record thc rev enue gross at thc time o f lhe sale Foi equipment sales wc 

generally subsidize the cost uf wireless devices Thc amounl o f th i s subsidy is generally contingent on the anangcmeni and lemis 

selected by the customci In mult iple deliverable anangements which involve thc sale o f equipment and a scn'icc contract, thc 

equipment revenue is recognized up to the amount collected when the uirc-lets devu c is sold 

Out Wirel ine segmcni cams revenue based upon usage o f its netvroik and facil i t ies and contract fees In general, fixed monihly 

fees for voice, v ideo, dala and cenain olher sen ices are bi l led onc month in adv ance and recognized when eamed Revenue fn>m 

scn'ices that are not fixed in amouni and arc based on utage is generally bi l led tn aaean and lecognized wticn service is rendered 

We sell each o f i h c senices offered in bundled arrangements (i e . voice, video and data), as well as separately, therefore each 
product or sen icc has a standalone sell ing pnce Foi these arrangcmcnis a'venue is allocuTed to each deliverable using a relative 
selling pnce method lender ihis method, anangemeni consideration is uliocated to each separate deliverable based un uut 
standalone sell ing pnce foi each pioduci oi service I'hcse senicc* include KiOS seivices, ind iv idual ly o r i n bundles, and High 
Speed Intemet 

When xxc bundle equipment with maintenance and moni tonng scn iccs, we recognize equipment revenue when thc equipmenl is 

installed in accoidance with contractual specitications and ready foi the customci's usr The mainlenance and moni tonng services 

are recognized monthly overthe temi o f the conlracl as we provide lhe sciviecs 

Installation related fees along with ihe associuted costs up to but not exceeding these fees, are defened and amortized over the 
estirtuted customer relationship penod 

For each o f our segr 

nut cusiomen < 

igments wv lepoit taxes imposed by govemmental authunties on revenue-producing transactions beiueen u 

a net basis 

Maia ienaacr and Repairs 

Wc charge the cust o f nuintenance and repam. including the cost o f replacing minor items not con.stituting subttuntiul 
bclterments, pnncipal ly to Cost o f services and sales as these costs ure incuned 

Adver l i t i n f i Costs 

Costs for advertising products and .sen iccs us well as other promoliona 

administrative expense in the penods in which they arc incurred (scr Ni 

md sponsonhip co.sis are charged to Sell ing, general and 

• I S ) 

Earn ings Per C o n m u n Share 

Basic eamings per conuiwn share are based on thr wrightcd-av eragc number ot shaies outstanding dunng the penod Where 

appropnate, di luted eamings pei coimnon shaic mclude the di lut ive effeci of shaies issuable undei oui slock-lia.scd compensation 

plans 

l l i e rc were a total of approxinutely 8 mi l l ion 9 mi l l ion and 6 mi l l ion stock options and restncted stock units outstanding 
induded in thc computation o f di luted eamings per common sharc tur thc yean ended IX'ccmber 3 1 , 2013. 2012 and 2011 . 
respcctivdy Oi ts ianding options to purchase shares that were not included in the computation o f d i l u l e d eamings per coimnon 
share, because to do so would have been nnl i -di lut ive for the penod. were not significant for thc yean ended December 3 I . 2013 
and 2012, respectively, and included approximately 19 mi l l ion weighted-average shares for the yean r n d r d December 3 1 , 2011 

As o f December 3 1 . 2 0 L l . we were authonzed to issue up to 4 25 b i l l ion and 250 mi l l ion shares o f common siock and Senes 
Prc'fened Slock, rcspectively O i Januaiy 28, 2014, at a special meeting nf out shaicholdeis. we received shareholdei opproval to 
increase our authonzed .shares o fcommon stock by 2 h i l l ion .shares to an aggregate o f 6 25 b i l l i on authonzed shares o f common 
slock On Febmaiy 4. 2014. this authonzation became effective 

Cash a i d Ca ib Eqa iva lent i 

Wc consider all highly liquid inveslmenls with a inaiunly of 90 day 
equivalents are stated ul co.st. which approximates quoted market value i 

less when purchased lo be cash equivalents Cash 

iclude amounts held in money market funds 



Marketable .Securities 

We have inveslments in maiketable secunties. which arc- eonsidcied "avui lable-foi-«ale" under the piuvisions o f the accounting 

standard Ibr certain debt and equity secunties, and are included in the accompanying consolidated balance sheets m .Short-iemi 

inv csiments. h n cstmcnis in unconsolidated businesses or (Xher assets Wc continually evaluate our investments m marketable 

secunties for impairment due lo declines in maiket value considered to he other-thanaemporary Thai evaluation includes, in 

addition to persistent, declining slock pnccs general cconuinic and company-specific evaluations In the event o f a delennination 

lhat a decline in t iurkei value is otherahan-icinpoiaiy a charge to eamings is recorded for the loss, and a new cost basis in the 

investment is csiablislied 

Inx r n t o r i r s 

Inxcnloiy consists o f wireless and wireline equipment held for sale, which is earned at lhe lower o f cosi (dciemiincd pnncipal ly nn 

cither an average cosl ur l i n t - i n . f i n t - u u l basis) ur markel 

Plant and l>cprcclaflon 

We leeurd plant, property and equipment at cost Plant, property and equipment o f wireline and wndess opcrativms are generally 

depreciated on a straighi4inc basis 

Leasehold impiiiveinents aie ainoitized ovei the shortei o f the estimuled l i fe o f t h e improvement oi the remaining teini o f l h e 

related lease, calculated tiom thc time the asset was placed in sen ice 

When the depreciable assets o f our wireline and wndess operations ate retired oi othenvise disposed of the ida ted co.st and 

accumulated depieciation ate deducted fium the plant accounts und any gains or lusses on dispusiiiem arc* recognized in income 

Wc c:ipit : i l i /c and dcpreciaic network .software purchased or developed along with related plant ns.scis We ulso capitalize iniercst 

associated with the acquisition ur cunstrociiun u f network-re laled assets Capitalized interest is repurted as a reductiun in intcre.si 

expense and depieciaied as part o f t he cost o f l h e ne twoik- ida i rd assets 

In connection with our ongoing review o f t h e eslimalcd icmaining nvcraec useful lives nf plant, property .md equipmenl at our 

local telephone operations, we dcleinuned that Ihcie ueie no changes necessaiy tbi average useful lives tor 2013, 2012 and 2011 

In connection with our ongoing review of the estimated renuining overage u.seful lives o f p l a n i property and equipment al our 

wireless operations, wc detennined that changes were neccs.saiy to ihc renuming estimated useful lives as a resull o f tcchntdogy 

upgrades, enhancements, and planned leiiienienis These changes lesulied in an incrc-ase in depieciation expense o f SO 4 b i l l ion in 

2011 While the t iming and extent o f cunent deployment plans aic subject to ongoing an.tlysis und modif icat ion, we believe the 

cunenl csiinuies o f useful lives are reasonable 

Computer Software Costs 

Wc capitalize the cosi o f internal-use neiwork and non-network software that has a usclul lite i n excess o f one year Subsequent 

additions modifications or upgr.idcs lo inlcmal-usc network and non-network software aie capitalized only to the extent that they 

al low thc software to perfomi a task it piev lously did not pc i lo im Plaunin | . sollware muintenuuer and training costs aie expensed 

in Ihc penod in which they arc mcuncd Also, wc capitalize interest associated with the development o f inlcmal-use nciwnik and 

non-network soflware Capitalized non-iirivvoik inicnial-tisr sottwraiv cosis arc amortized using Ihe siniight-linc method oxer a 

penod o f 3 lo 7 yean and aie included in Oher intangible assels, net in oui consolidated balance sheets For a discussion o f our 

irnpuimicnl policy for capitalized software- cosls. see ' Goudwil l and Oher Intangible Assets" below Also, see Note 3 for 

addilional detail ol 'intenial-usr non-network soflware rrflecied in our consolidated balance sheets 

GoudMil l and Other In iangi l i l i - .\sseti 

Goodxx ill 

Goodwi l l IS the excess of the acquKii ion cost o f businesses over the fair value o f t h e identif iable net assets acquired Impairment 

testing tor goodwi l l is perfonned annually in thc fourth fiscal quaner oi more tiequcnily i f impainnent indicuiois nre present The 

Company has the opt ion to perfomi a qualitative assessment to deletinine i t the fair value ot the entity is less than its carry ing 

value However, the Conipany may elect to perform an impaimient lest even i f n o indicaiions o f a poieniial impairment exist The 

impairment tesi for goudwi l l usCs a Iwn-.siep approach, which is perfonned ul the reporting unit lev cl We have delcrmined that in 

our case, the reporting units aie our operating segments since that is thc lowest level at which discrete, reliable tinancial and cash 

f low infomial ion is available Step one coiiipaies the fair value o f l h e reporting unit (calculated using a ni.iikct appauch and/or a 

discounied cash llow method) lo r.s c. inying value I f t h e canying v alue exceeds the fan value thcie is a potential impairment and 

step two musl be pertonned Step two compares the canying value o f t h e reporting unit 's goodwil l to its implied tan value (i e . 

(an value o f leporting uml less the fair value o f t h e unit 's assets and liabili t ies, n ie ludinj : identifiable intangible assets) I f the 

implied lair value of goodwi l l is less than thc cai iying amount o f goodwi l l an impairment is recognized 

Irtiangihle .4s.fCls Sol Suh/ecl to .Xmortizalion 

A significant portion o f uur intangible astcit arc wucless licenses that provide our wia-less operations with lhe exclusive nght lo 

utilize designated radio tirqucncy spectrum to provide wircless communication sen ices While lieenses air i.ssurd tiir only a fixrd 

time, genenilly ten ycais. such licen.ses are subjecl to renewal by the Federal Communications ('ommission (FCC) License 

renewals haie occuned routinely and at nominal cost Morcovei , we have determined ihat there arc currenlly no legal, regulatory, 

contractual compeli l ive. economic or other fac lon that l im i t the useful l i fe o f our wireless licenses /\s a result we treat the 

wireless licenses us an indefini le-l ived intangible asset We icevuluale the useful l i fe deteniunation for wireless licenses each year 

lo deienninc wheiher events und cireumstances continue tn support an indefinite useful l i fe 

Wc test out wireless licenses Ibr polenlial impainnenl annually In 2013 we periuimed a quulitalive asscsiincnt to dcteimine 

whether It IS more- l ikely than no l thai the fan value o l ' o u i wnelcss licenses was less than thc canying aiiinuni As part o f nur 

assessment, we considered several qiial i iai ive factors including the business enieipiisc value o f Uireless. inacroeconomic 

condilions (including changes in inieiesi rates and discount 

rates), industry and nuiket considerations (including industry revenue und EBITDA (Earnings before inieicsl. taxes, deprcciation 

and amortization) margin projections), thr projected financial peiioiniaiice o f Wnelcss. as well as other faciora In 2012 and 2011, 

out quatititativc assessment consisted o f companng the cslimatrd fair v alue o f our wndess licenses lo the aggregated cairymg 

amount as o f t h e test date Using the quantitative assessment, we evaluated nur licenses on an nggregnir basis using a direct value 

approach The direct value approach estimates fair value using a discounted cash flow analysis to estimate what a maiketplace 

participant would be w i l l i n g lo pay lo purchase thc aggregated wircless licenses as o f l h e valuation date I f t h e fair value o f t h e 

aggregated wireless licenses is less lhan the aggregated canying umuuni u f t he licenses an impainnent is leeognized 

Interest expense- incuned while qua l i fy ing aciivitics arc pcrfonned to ready wireless licen.ses tbr their inlended use is cnpiialized as 

pan u f wndess licenses The capitalization penod ends utien the development is discontinued or substantially complete and the 

license is ready for its intended use 

Jnlangihle .4'sei\ Subjei t lu Amoi tiiation and Long-l,i\ed.Assets 

Our intangible a.ssets that do nol have i n d r l i n i l r live* (pnmuiily cu.slomrr lists and non-nrtwork intemal-use sollwuic) aie 

amortized over their estimated useful lives A l l o f our intangible assets subjecl tn n i i ion i /a i ion and long-lived assets are reviewed 

fot impainnent whenevei events or changes in cireumstances indicate thai the canying amount o f the asset may not be 

recoverable I f any indications weie piesenl. we wuuld test foi lecovciabilily by cumpanng the canying amount c>f the asset giuup 

10 thc ncl undiscounlcd cash flous expected to be generated t inm tbe asset group I f ihose net undiscounted cash flows do noi 

exceed the canying amounl. we would pertonn the nexl slep. vvhieh is in dciciminc the liiir value o f t h e as.sci and record an 

impairmeni. iTany We lecv aluaie the useful life dclcmunations for these intangible assels each y ear to determine wheiher events 

and circ-umsiance's uairanl a revision in iheirremaining useful lives 

For information ida ied t< 

major componrms and a' 

ihec l ay ing amouni o f goodwi l l by .scgmeni, wire 

useful lives o f out othct acquired inlangiblr . 
ICS and Olher intangible well as the 

ssets. see Nolr 3 

Fair X'alue Measurements 

Fair value o f financial and non-tinanciul ussets and liubilit ies is defined as an r x i i pncr . lepicsenting the amount lhat would be 

le-ceive-d lo .sell an asset o ipa id lo transfci a l iabi l i ty in an oideriy Iransactiun betu'cen market participants The thiee-tiei hieraichy 

toi inputs used in mcasunng fair value which pnon i i / c s the inputs used in the methodologies of mcasunng f i i i i value toi assets 

and liabil i t ies is us follows. 

Level I—Quoted pnees in active markets for identical asscis oi liabilities 

Lev cl 2—Obsen able inputs other than quoted prices in aeiiv e markets (br identical asscis and l iabil i t ies 

Level 3—No ob.scnuble pacing inputs in the maiket 

Financial assets and financial liabilities arc cla.ssified in their entirety based on the lowest level o f input lhat is signitieant to the 

fair value incu.sua'incnls Our assessment o f i h c i igniticancc o f a paniculat input to thc fair value mcasurcinrnts lequircs judgment, 

and m.iy affccl the valuation o f l h e a.ssets and liabil i t ies being measured and then placement w i l h i n ihc fair value hierarchy 

Uld lax planning .siraiegies available 

Income Taxes 

Our effective tax rale is based nn pre-tax income, statutory tax rales, tax laws and r rg i 

lo us m the vanous jurisdiciion< in wtnch we operate 

Deferred income taxes are provided fo i temporary differences in thc bases bclween tinancial siaiement and income tax assets and 

l i . ib i l i l ies Defened income taxes are recalculated annually at tux rates then in eflect We record valuation allowancrs to adduce 

OUI delened tax assets tu the aiiiouut lhat is moie l ikely than nol tu be rcali/ed 



We use a two-step approach for rc'cognizing and mcasunng tax benctits taken or expected to be taken in u tax return The tint step 
IS recognilion vve detemiine whether it is more likely than not that a tux pu.vition will be sustained upon examination, includmg 
re.solution ofany related appeals or litigation processes, based on the icchnical ments ofthe posititin In evaluating wheiher a tax 
position has met the more-likcly-than-not lecogniiion threshold, wc presume thut thc position will be examined by the appropnate 
laxmg authonty that has hill knowledge of all relevant infnnnalinn 'The .second step is measurement a tax pn.sition that meets lhe 
moie-Ilk ely-than-not rc-cogniiion threshold is measured lu detemune Ihe amount of benefit to lecognizc in the financial 
stalcments The tax position is measured at the lai];esl umuuni uf bcnetii that is greaiei than 50 pcreeni likely of being realized 
upon ulliinuic settlement Diflerences between lax positions taken in a lax retum and amounts recognized in the tinancial 
statements will generally result in onc or more ofthe following an increase in a liability for income taxes payable, a reduction of 
an income tax refund rceeivablc, u leductiuii in a deieircd lax asset, or un incrcase in a defcm'd tax liability 

hal changes in the protected 
loss in the year in which ihe 

The uccnuniing standard relating to income taxes generated by lev craged lease transactions rcquir 
timing of inenme tax cnsh flows generated by a leveraged lease transaction be recognized as a gain 
change occurs 

Signitieant management judgmenl is required in evaluating our tax positions and in deiemuning ouretyeciixc tax rate 

Stock-Based Corapcniatioa 

Wc measure and recognize coinpens.ilion expense (br all siock-hascd compensation awards made tn employees and directors 
based on eslinuied fan values Sec Note 10 fbr further details 

Ferelsa Currency Translatioa 

The luneliunal cuirency uf uur foreign upcrations is generally the local cuirency For these foreign entiiics we translate income 
slalcmcnl amounls at average exchange rates for the penod and we iranslatc assets and liabilities at end-of-penod exchange rates 
We record these translation adjustments in Accumulated other comprehensive income, a separate component of Equity, in oui 
consolidated balance sheets Wc report exchange gains and losses nn intercompany foicign cum'ncy transactions of ti long-term 
nature in Accumulated other comprc'hcnsive income Othct exchange gams and losses are reported in income 

Employee Bt'iiefil Plans 

Pension and po.st ret ire ment health care und life in.surance benefits earned dunng thr year as well as intere.st on projected bcnetii 
obligations aic accroed cutrently Pnor scnicc costs and credits rc.suliing favm changes in plan benetils are generally amnni/ed 
over Ihe average remaining sen'icr penod of the employees expected to receive benefits Expected return on plan asscis it 
delcnnined by applying thc rciiim on assets atsumpiion to the actual fair value of plan assets Actuanal gams and losses arc 
recognized m operating results in thc year in utiich they occur These gams nnd lostet are measured annually as of December 31 
or upon u re i iieasu rente nt event Venzon inanagemeni employees no longer cam pension betielits evr cum senice ttiwards the 
company retiree medical sub.sidy (see Note I I) 

Wc recognize a pension oi a postretiremcnt plan's funded status as cither an ussct or liability on the consolidated balance sheets 
Also, we measure any unrecognized pnor service costs and ctedits that unse dunng the period as a component of Accumulated 
other comprehensive income.net of applicable income lax 

IX-rivativc Instruments 

Wc h.ive entered into denv ative transactions pnnunly to manage oui exposure to fluctuations in tbreign currency exchange rares. 
interest rates, equity and commodity pnees We employ nsk mnnagemeni sirategics. which may include thc use ofa vanety of 
drnvalivrs including cross cuneney swaps, foreign cuneney and prepaid fbiwaids and coUuis inteiest rate and commodity swap 
agrecmcnis and inteiest laie locks We do not hold dcnvalives ftii trading puiposes 

We measure all denxalives. including dcnvalives embedded in other financial instroments. at fun value and recognize them as 
eiihei ussets oi liubiliiies on our cunsuliduied balance sheels (Xir denvativc instivnients are valued pnmanly using niudels based 
un readily obsen'able market parameten fur all substantial terms ot our denvulive contracts and thus aic classified as Level 2 
Changes in the fan values ofdenvaiive instmments nol qualifying us hedges or any tnefkctive ponion of hedges are recognized 
in caming> in the CUTTCIII penod Changes m the fair values of derivative inslmmenls used effectively as fair value hedges arc 
recognized in earnings, along with changes m the fair value ol thc hedged item Changes m the (air value ol ihe eflective por ions 
ofcash flow hedges are reported tn Oher comprehensive income and recognized in eamings when thc hedged iicm is recognized 

Recently Adopted .Accounting Standards 

IXinng thc fust quartei of 2013. we adopted the accounting siandaid update regaiding testing of intangible assets fnr impairment 
This siandaid updale ulk>ws companies the option lo peifoim u qualitative assessment tu determine whether it is moie likely than 
not that an indefinite-liv ed iniangiblc asset is impaired An entity is not required to calculate thc fair value of an indetinite-Jived 
intangible as.sci and perfonn the quantitative impairmeni rest unless the entity driennines that it is more likely than not the asset is 
impaired The adoption ofthis standard update did not hav c nn impact nn our consolidated financial statements 

Dunng tbe tint quarter ot 2013, ue adopted the accounting standard update regarding rcclassiticaiions out of Accumulated other 
comprehensive income This stnndard update rc'quires companies to rcpon the eflect of signiticani reclassifications out of 
Accumulated olher comprehensive income on the respective line items in our consolidated slatemenls of income il Ibe amounl 
being tcclassificd is rcquircd to be reclassified in its entirety lo net income For other amounts that are not required to be 
reclassified m then cniirctv to net income in thc same reporting penod. an entity is required to crots<reference lo oiher required 
disclosurc-s that provide additional detail aboul those amounts Sec Note 14 fbr additional details 

IXinng the ihinl quarter of 2013. uc adopted lhe accounling slandanl update regarding (he ability tc> use the Federal Funds 
Eflective Swap Rate as u US benchnurk intrrrst rate for hedge accounling purposes Previously thc interest rates on direct 
Treasuiy obligations oflhe US govemment and the London Interbank Olfcrcd Rate (LIBOR) were considered to be the only 
benchmaik interest rates The adoption of this standard update did not have a significant impact on out consolidated financial 

Recent Arcountint Standards 

In July 2013, Ihc accounling standard update relating to ihc presentation of an unrecognr/cd tax benefit when a net operating loss 
carry foi ward, a similar tax loss, or a tux credn cany furward exists was issued Thc staiidaid update provides that a liability lelaied 
to an unteiugnized tax benefit should be utfset ugamst same junsdiction defened lax assels fora net operating loss canyforuard. a 
similar tax loss or a lax credit curiyforward if such .settlement is required or expected in the event the uncertain tax position is 
disallowed We will adopt this standard update dunng the tirst quarter of 2014 Wc arc currenlly evaluating the con.solidated 
balance shcci impact related lo Ihis stand.ird updale 

Aequisiiions and Divrsnturei 

Wireless 

Wirelext Transaction 

On September 2, 2013. Venzon enlcrc'd into a slock purchase agreement (Ihc Slock Purchase .\grccnicni) with Vudafunc Group Pic 
(Vodafone) and Vodafone 4 Limited (Sdleil, pursuant to which Venzon agreed to acquire Vodafone s indirect 45*^ interesi in 
Cellco Pannership d/h/a Venzon Wireless (the Pannrnhip. and such inierest, the Vodaftvne Interest) lor aggrrgatr consideration of 
appaiximaiely SI 30 billion 

On Fcbroary 21 2014, pursuant io the terms and subjeci to the conditions set forth in the Stock Puichase Agreement. V'enzim 
ucquiied (the Wndess Transaction) from Seller all of the issued and outstanding capital stock (the Transli.'ned Shares) of Vodafone 
Amcncas Finance 1 Inc , a subsidiaiy ol Sellet (VFl Inc J. which indiiectly ihrough certain subsidianes (lugetherwith VFl Inc .the 
Puicha.srd Enlities) owned ihe Vodalbne Inlercsl In consideration for thc Transli:aed Shares upon eompletiou ofthe Wirc'less 
Transaction, \'enz.on (i)paid appniximalely S58 K9 billion in cash, (ii) issued approximately $60 15 billion of Venzon's common 
.stock, par value SO 10 per share (ihe Stock Consideration), (in) issued senior unsecured X'enzon nutes in an aggtegaie pniie-ipal 
amounl of $5 0 billion (thc Venzon Notes), (tv) sold Venzon's indirectly owned 23 1*.̂  interesi in Vodafone Onuiilcl N V 
(Onnitcl, and such interest, the Omnitel Interest), valued at S3 5 billion and (v) provided othei consideration of appioximaicly 
$2 5 billion As a rcsult ofthe Wndess Transaction. X'enzon issued approx iinut ely 1 27 billion shares llie total cash paid lo 
Vodafone and thc olher costs of the XV'ni-less Transaction, including financing, legal nnd hank fees, were financed thiough the 
incuacncc of ihird-pany indebtedness Sec Note 8 for additional infonnation 

In accoidance wnh the accounting standard on con.solidniion, a change in a parent's ownenhip interest ubile the parcni rctains a 
controlling financial interesi in its subsidiary is accounied for as an equity iransaction and reineasurenient uf assets and liabililies 
of previously controlled and consolidated subsidianes ts not pennitted As a result, we will account for the Wireless Transaction 
by adjusting thc carryrng amount of the noncontrolling inteiest to rc'flect the change tn Venzon's ownenhip inleiest in X'enzjin 
Wncless Any differc-nce between the fair value ofihc consideration paid and Ihe amounl by wtnch the nonconlrolling intcrc-st is 
adju.sted will be reeogni/ed in equity aiinbutable to X'en/on 

Omnitel Transiu liun 

On Febmary 21, 2014, Venzon and Vodalbne also implemented thc sale ofthe Omnitel Interest (the Omniiel Iransaciion) by a 
subsidiary of X'enzon to a subsidiary of X'odafone in connection with the Wndess Transaction punuani to a separate share 
purehase agreement We will recognize a gain on the disposal oflhe Omnitel iDlcresl in Ihe first quaner of 2014 

Venzon Sotes 

Hie Venzon Notes were issued putsuant to Verizon's existing indenture Thc Ven/on Notes wxrre issued in two separate tenet, 
with S2 5 billion due Febiuaiy 21. 2022 and S2 5 billion due Febiuaiy 21. 2025 The Venzon Notes benr interest at a floating rale, 
which will be retet quarteriy. wnh iiiterctt payable quarteily in arrears, beginning May 21. 2014 The eight-year X'enzon noles 
bear interesi at a floaling rate equal to thrc'c-month LIBOR, plus 1 222*/.. and the eleven-year Venzon notes bear interest at a 
floating rate equal to tlirer-month LIBOR, plus 1 372*/» Ttir indenture that govems the X'enzon Notes contains certain negative 
cov enanis. including a negative pledge covenant and a merger nr similar transaction cnvenani. affirm.itiv c covenants and events 
of delault that are custonury foi companies mainiaining an invesimrnt grade crcdil rating An rvrnt of default for rither senes of 
thc Venzon Notes may result in acederaiion ofthe cntiie pnncipal amount of all debl secunties of that senes Beginning two years 
afier lhe closing of the Wireless Iransaction Venzon may redeem all or any portion of the outstanding X'en/on Noles held by 
Vodalonc oi any oTils afliliates for a ledemption pncc of 100% uf lhe pnncipal amount plus accmed und unpaid inteiest Tlic 
Vcn/on Notes may only be transfened by Vodafbne to third panics in specified amounts dunng specitied periods, commencing 
Janu.iiy 1.2017 The Venzon Notes held by thud panics will not be redermablr Venzon has agreed to tile a rcgisiraiion ttatemrnt 
with respect to the Venzon Notes al least three months pnur to the Venjrun Notes becoming transferable 



Oihe. 

Included in thc other consideration paid to X'odafone is thc indirect assumption of long-term obligadons with respect to 5 143% 
Class D and Class E cumulative preferred stock (Prefened Stuck) issued by une o f t h e Purehased Enii i ics Bolh the Class D 
(825.000 shares uuisiandmg) and Class E shares (825.000 shaics oulslanding) are mandatonly rcdeemable in Apnl 2020 at S1.000 
per share plus any accroed and unpaid dividends Dividends accme ai 5 1 4 1 % pi.r annum and w i l l be tieuted as iniea'si expense 
Both the Class D and Class h .shares wi l l be classified as l iab i l i ty inslmmenls nnd w i l l be iceoalcd at fan value as delcnnined at 
the closing o f the XX'irclcss Transaction 

I'lo Forma Infomialion 

The unaudited pro fomia m tomudon presents lhe combined upcraling results ot Venzon and the X'odatbne Inteiest. with thc 
results pnor to thc Wireless Transac.ion closing diiic adjusted lo include thc pro fonna impact n f ihc d immai ion o f i hc histoncal 
equity in earnings, net o f i a x . iclated to thc investment in Omnitel . an adjustmcnl lo rcHect interc.st expense associated with the 
addit ional indebledness incuned and expected lo be incuned in connection wi lh Ihc XX'irclcss Transaction and outstanding as o f 
lhe closing u f the Wnelcss Ttansueliun. an adjustment fur lhe dividends un the Preferred Stock, an adjusimenl for the amurtizaliun 
o f cenain debt incuacncc co.sts based on Ihr contractual l i fe o f t h e underiy ing indebtcdne'si. an adjusiineiii to rellect changes in 
thc provision foi tneome laxes asseiciaied with the addit ional income aiinbutable to Ven/on and thc benefil associnlc'd with the 
addit ional interest expense, thc c lnni i ia l ion o f the Instoiicul net ii iconie attnbutable tn noncontrol l ing interests representing the 
noncontrol l ing interest in Venzon Wireless, and an adjustment lo reflect thc .sum o f all other adjustments to ihc pin fonna 
condensed consolidated sliitenirnts o f income on net income atl i ibutuble lo X'enzon 

The unaudited pro forma results are presented for i l lustrative purposes only These pa> ibnna results do nol puipon to be 

indicative o f the re.sulls thai would have actually been obtained i f t he Wireless Transaction had occuned as n f January I , 2012, 

nor does ihe pro forma data intend !o be u piujeel ion o f results thai may be obtained in ihe fuiure 

The fol lowing unaudiied pro for 

January 1.2012 

Yean ended December 31 . 

ulls ofoperat ions assume lhat the Wireless Transaelion was completed a 

(dollais 1 
2013 

Net income attnbutable to X'enzon 

Spectrum License Traniact iunt 

Since 2012 vre have entered m m sev eral strategic spectmm transaclions including 

• Dunng lhe thud qu.irter ol 2012. nttci receiving the required legulntoiy 

S 17,058 S 4.449 

fo l lowing previously announced transactions in 

additional 4G LTE capacity 
.hich ' 

Is, X'enzon Wireless core.plcicd thc 

acquired wireless spectium lhat w i l l be used to deploy 

X'enzon Wireless acquned .Adv anced Wiielcss Seivices (AXVS) spectmm in separate transactions with SpectiumCo and 
Cox T M I Wireless L L C fiir which i l paid an aggrcgnte o f S3 9 b i l l ion at the time o f l he closings Venzon XX'irclcss has 
also rerorded a l iabi l i ly o f SO 4 b i l l ion related to a three-year service obl igat ion to SpectniinCo's membcn pursuant to 
commercial agreements exee uted concuaeni ly with the SpectiumCo transaction 

X'enzon Wireless coinpleied license purehase and exchange Iransaclions with Leap Wireless Savaiy Island Wireless, 

w t i ch IS majoi i iy owned by Leap Wireless, and a subsidiaiy o f T-Mobi le USA. Inc fT-Mobi le USA) .As a result of 

these iransaclions. Vcn /on Wiiclcss received an aggregate S2 6 b i l l ion of AXVS and Personal Communicanon Scn iccs 

(PCS) licenses at fair value and net cash proceeds o f SO 2 b i l l i on , Iranslrrred certain AWS licenses to T-Mobi ie USA 

and a 700 inegahcn/ ( M I I / ) lower A block license to Leap XVnclcss. and rccorded an imtrutenal gain 

• Dunng lhe tirsi quarter o f 2013. uc cumplcied license exchange tiansactiuns with T-Mobi le License LLC and Cncket 

License Comiuny . LLC . a subsidiary n f Leap Wireless, to exchange certain AWS licenses These non-cush exchanges 

include a number of intra-markel swaps that we expect w i l l enable Verizon Unclcss lo make moic cff ic ieni use o f the AWS 

band Asa result of lhese exchanges we received an aggregate SO 5 b i l l iun ol AWS licenses al Ian value and recorded an 

immaienal gam 

- Dunng Ihe thud quarter o f 2013. alter rcceiv mg the rcijuircd regulatory approvals, Venzon Wireless sold 39 lower 700 
M H / B block spectmm licenses to A T A T Inc (AT&T) in exchange fora payment o f S l 9 b i l l ion and the transfer by .A TAT 
to Venzon Wireless o f AWS (10 MHz) licenses in certain markets in the westem United St.itcs Venzon Wireless also sold 
eertain lower 700 Mhlz B block spectmm licenses to an investment fiim foi a payment o f SO 2 b i l l ion As a resull we 
leceived SO 5 b i l l ion o f AXVS licenses at fair value und we recorded a preaax gam o f approximately SO 3 b i l l ion in Sell ing, 
general and adniinistrative expense on ou i consolidalcd statement o f income foi thc yeai ended TXcember 3 1, 2013 

• Dunng the fourth quarter o f 201 3. we entered into license exchange agrecmcnis with T-Ntobile US.A to exchange certain 
.AW'Sand PCS licenses These non-cash cxchangi's. which are subject to approval by thc FCC and other cusiomary closing 
cundit iuns. are cxpecled to close in the first hal f ot 2014 The exchange includes a number of swaps lhat we e.vpect wiW 
le-suli in more efficient u.se o f lhe AWS and PCS bands Asa result o f these agrc-cmeuts, SO 9 b i l l i im o f Wireless licenses are 
d.tssifted as held foi sale and included in Prepaid exprnsrs and other on our con.solidated balance sheet at December 31 . 
201 3 (!pon compleuon o f the transaction, we expect to record an ire.malcnal gain 

• Sub.sequeni to tbe iransactiun wi th T-Mubi le USA in the fourth quarter o f 20 )3 , un Januaiy 6. 2014 wv announced two 
agreements with I ' -Mobi lc USA w ith respect to our remaining 700 MHz A block spectmm licenses Under one agrccmcni, 
we wi l l .sell certain of lhese licenses to T-Mobi lc USA in exchange fni cash consideration o f approximately S2 4 b i l l i on , 
and undei the second agreement we w i l l exchange lhe remainder o f these licenses for AWS and PCS spccirom 
licenses Tiiese transactions are subiect to lhe appiov al o f the FCC as wel l as other cusiomary closing conditions These 
transactions are rxpccied to close in the middle nf 2014 

Other 

IXinng 2011. vve acquired vanous othrr wireless licenses and maikets tor cash consideratitin that was not significant Addi t ional ly , 
we obtained ciui l io l o f previously unconsolidated wircless paitneiships. which were previously accounted for under the equity 
method and are now consulidated wtnch resulted tn an i inmatcnal gain XX'e recoided SO 2 b i l l i on of goodwi l l as a lesuIl of lhese 
transactions 

IXinng the fourth quaner of 201 3. Venzon acquned an industry leadci in content delivery networks for SO 4 b i l l i on We expect 
the acquisit ion w i l l increase out abi l i ty (o meet the growing detiiand lor online digital media content Upon closing, we recorded 
SO 3 b i l l i on of goodwi l l Addi t ional ly we acquired a technology and iclev iston cloud company for cath consideration that was 
not signif icant The coiisoliduied financiul stuteincnis include the results u f t h e upeiutiuns ofeach o f these acquisitions fium the 
dute each uequisitiun elused 

rXiring 2012. we acquired van 

$0.2 b i l l ion o f g o o d w r i l a s a n 

lus other wireless liccnsi 

u l l oflhese transactions 

s and markets for cash considcralio I that V s not significant and recorded 

IIL'CilES Telematics, Inc. 

Dunng July 201 2, we acquned HUGHES Telemaiics, Inc (111'(il IES Telematics) (br approximately S 12 per share in ca.sh lor a total 
acquisilion pnce u l SO 6 b i l l ion As a re.sull o f the ttansaction, HUCrllE,S Telenui ics became a wholly-4)wned subsidiary o f 
X'enzon l l ic consolidated tinancial statements include the icsults of HUGHES I'elematics' operations from thc date thc 
acquisition closed Upon closing, we recorded approxinuitely S06 b i l l ion o f g o o d u i l l , $0 1 b i l l ion o f othei intangibles, and 
assumed the debl obligations o I ' l lUGl IES Teleniaiics, which were appioxiniately SO t b i l l ion as of the date o f acquisi l ion and 
w^ich were repaid by Venzon Had this acquisit ion been completed on January 1, 2012 oi 2011. the icsults o f the acquired 
opcrutious ot HUGHES Telematics would not have hud u signit icani impact on the consolidated net income atinbutuble to 
Ven/on The acquisition has iiccelcrated our abi l i ly to bnng more telematics olfenngs lo markel for existing and new customers 

The acquisil ion o f HUGHES Telematics was accounted for as a business combination under the acquisit ion method The cost o f 
the acquisition was allocaled to the as<ci.s and l iabi l i t ies acquired based on their fair values as o f the dose o f l he acqui.siiion. with 
the excess amount being recorded as goodwi l l 

Te r remark Worldxsidr. Inr . 

IXinng Apnl 201 I , we acquia-d I'eiremuik XVoriduide, Inc ( I 'cnci i ia ik) . a global prov ider o f information technology infra stiuci uic 
und doud sen iccs, fo i S19 per share in cnsh Closing und other direcl acquisitnui-reluied costs toialed appavximately $13 mi l l ion 
after-tax The acquisition vvas completed v lu a lender offer fol lowed by a "shoi t - form" meiger under Delawaie law ihrough vvhich 
Terrcmatk became a wholly-owned subsidiaiy o f X''rnznn Th r acquisit ion rnhonced Venzon's offenngs to business and 
government customers global ly 

Tlie eon.solidaled financial statements include the le.sults o f Tenei iurk 's operations from the date the acquisition closed Had tins 
acquisition been consummated on January I , 2011 the results o f Tenenurk 'sacquired operations would not have had a .significant 
impacl on thc consolidated net income aiinbutable to X'enzon Thc debt obl igai ions o f Terrcmatk that were outstanding at thc 
time oi Its acquisition by Venzon were repaid dur ing Mi iy 201 I 

Otber 



Ol J.inuaiy 21. 2014, Venzon announced an •gieeinent lo acquire a business dedicated to the development ot cloud television 
products and senices for cash conaideralion lhal was not significant The transaction, wtnch was completed in I'ebroary 2014 is 
expected to accelerate the availability of ncxt-generaiion video sen ices 

Wireltsi Llcentci, Goodwill and Olher Intangible Aitets 

Wireleis Licraset 

Changes in the canying amount ot Wiieless licenses uie as tbllov 

(dollars in millions) 
73J50 
4.544 

205 
(255) 

77.744 
579 

(1.361) 
566 

{7«I) 
75.747 

Balance nt January 1.2012 
Acquisitions (Note 2) 
Capitalized interest on wireless licenses 
Reclassifications, adjustmcnis and other 

Balance at IXcembcr 31. 2012 
Acquisitions (Noie 2) 
TXsposiiion>(Noie 2) 
Caprtatized intere.st on wnelcss liern.ses 
Reclassifications, adjustments and other 

Balancc at December 31.2013 

Rcclassiticaiions, adjustments and oiher includes SO 9 billion of Wireless licenses ihut are 
in Prepaid expenses and other on oui consolidated balance sheet at December 3 1. 201 ' 
licenses in 2013 and 2012 See Note 2 tbr additional details 

Al December H . 2013 and 2012 approximately S7 7 billion and S7 3 billion, rcspcclively of wireless licenses were under 
dev elopment for conunercial sen icc for which wc were capitalizing inierest cnsts 

Thc average rcmuining renewal penod of nur wirele.ss license portfolio was 5 1 ycais as of December 11. 2011 Sec Note 1 for 
additional details 

Goodwi l l 

Chunges in the canying amounl uf CMiodwill ure as follows 

:lussitied as held for sale and induded 
as well as the exchanges of wircless 

(do l lan 1 mi l l ions) 

Wireless W i r r h n r To la l 

Balance at Januao' 1,2012 , S 17,963 S 5.194 $ 23.357 

Acquisit ions (Note2) 209 551 760 

Kcdassit ications. udjustments and othct - 22 22 

Balance nt December 31.2012 S 18.172 S 5.967 S 24.139 

Acquisit ions (Note 2) 204 291 495 

Balance at De-cember 3 1 , 2013 | S lS,.37k S 6,258 S 24,634 

e incrc-aic in Goodwill at Wireless at Decembei 11. 201 3 wus pnmanly due lo obiaining cuntiul e>f previously uneonsolidaled 
lelcss purtnc-iship.s. which were pa-viously ut counted fui underthe equity method and ute now consolidated 1 his lesulled in nn 
matenal gam recoided dunng the year ended IXcember 11 2011 The increase in CK>Oi 
s pnmanly due lo thc acquisition ofa provider uf conient ddiv 

Vlll at Wirdincut December 11, 2013 

Otber Intangible Assets 

l l ic following table displays the composition of Oher intangible assets r 

At Decembei 3 I . 
Crois Accumulated 

Amount Amortization 
Gross Accuinulated Nei 

Aniount Amortization Amount 
Cu.sioincr lists (5 to 13 years) 
Non-nctwxirk iniemal-usc .software (3 to 7 years) 
Oher (2 to 25 yeais) 
Total 

: 3.639 
11,770 

(2,660) 
( 7 J I 7 ) 

(32.3) 

979 
4.4 S3 

368 

; 3,556 
10,415 

S (2,318) S 1,218 
(6,210) 4,205 

(292) 510 

S 16,100 S (10,300) S 5,800 S 14.773 S l8.«40) S 5.933 

The amnrtizaimn expense for Other intangible assets was as follows 

Years (dollars in millions) 
2013 S 1,587 

2012 1,540 

2011 1.505 

Estimated an nual imiutt izai icn expense for Oher intangible assets is as fol lows 

Years (doUa s in mi l l ions) 

2014 s 1.486 

2015 1.215 

2016 971 
2017 784 

2018 619 

Plant, Property and Equipment 

Thc following table displays ilie details of Plant, property and equipment vvhich n 

.At December 3 1 . 

Land 
Buildings and equipment 
Central office and olher network equipment 
Cable, poles and conduit 
LcBSchuld improvements 
Work in progress 
Fumiture, v chicles and other 

Less accumulaied depreciation 
Total 

(dollars m mil l rons) 

Lives (years) 2013 2012 

- $ 819 S 8.59 

15-45 2 3 ^ 5 7 22,909 

3-15 121.594 113,262 

I ISO 55,240 53.761 

5-10 5,877 5.404 

- 4,176 4,126 
3-20 9,302 9 J 5 4 

220,865 209,575 

131,909 120.933 

S 88,956 S 88.642 

nvesiments fn Uneonsolidaled Businrssct 

(Xir inveslments in unconsolidated businesses are compiised ofthe following 

Al December 31, 
(dollarsin miDio 

Ownership 2013 2C 

Equity Invetlrrs 
X'odafone Omnitel 
Ohei 
Total equity mvesiec 

Cosl Invrsteet 

Total investments ii 

23 1 •/. 
X a r iou t 

S 2,511 S 2.200 
818 1,106 

VoBCODtrsllIng Interests 

Noncontrol l ing interesls in equity ofsuhsidianes were as follows 

(dollars n mi l l ions) 

At IX'cember 31 2013 2012 

Venzon Wireless % 55,465 $ 51,492 

Wircless partncnhips and ulher 1.115 884 

$56,580 S 52,176 

unconsolidated businesses 

3 J 1 9 3.306 

103 95 

S .3,412 S 1,401 

S04 b i l l ion 1 1 2012 DIV idends and repatriations of forcign eamings received from these inxestces were not signiticani 
and SO 5 billion in 2011 See Note 12 legarding undtstnbuied eamings of our foieign subsidianes 

Equity Method Investiuents ' 

Vodafnne Oinniiel 

Vodatone Oiuiitel N V ( '̂odatone Omnitel) is one ot the luigesl uneless communications coirqiunies in Italy At December 11. 
201 3 ind 2012. OUI investment in Vodafone Omnitel included goodwill ofSl 1 billion and Sl 0 billion, icspectivcly As part of 
Ihc ctmsideratiun ol the Wireless Transaction a subsidiary of Venitm stild its entire ouncnhtp interest in Vodalonc Omnitel to a 
subsidiary of X'odafone on Febmaiy 21. 2014 .See Note 2 for additional information 

Othei Equity In\esieej 

Ttie remaining investments include wireless pannenhips in the U S . limited panncnhip inveslmenls in entities that invest in 
affordable housing projects and oiher smaller domesdc and intemational investmenis 

Summarized Finaatial Informauon 

Summaiizcd financial infomution foi ourcquily investees is as follows 

Biilaiiic Sheet 

Al December 31. 
Cunenl assets 
Noncuneui assets 
Total assets 

\f iivless Joint Vcniuiv 

CXii Wireless scgmeni is pnmanly compnsed of Cellco Partnership doing businest as Vcn/on Wirc-less (Venzon Wireless) Cdlco 
Partnership is a joint venture foimed in Apnl 2000 by thc combination of the U S wireless operations and tnteiests of Venzon and 
Vudufunc As of TX-cember 3 i , 2013. Venzon owned a controlling 55% inierest in Venz.on Wireless and X'odafone owned thc 
remaining iSV* Oi Fcbroary 21, 2014. Ven/on completed Ihe Wireless Transaction and acquired 100% ownership of Venzon 
Wireless Sec Note 2 for additional informalion 

Special Di.Mribulioiis 

In May 2013, thc Board of Representatives of Venzon XV'ireless declared a distnbution to its owners, which was paid in the second 
quarter of 2013 in proportion to ihcir pannership inlctctts on the payment daic. in the aggregate amount oTS7 0 billion As a 
rc'sult, Vodafone received a casli payment of S3 15 billion and the rciiuindci ofthe distnbution was ivccivcd by Venzon 

In November 2012, the Rv>ard of Repiesentatives of X'en/.un Wireless declared a disinbution to its owneis which was paid in the 
fourth quartei of 2012 in proportion to their partncnhip interests on the payment date in thc aggregate amouni of S8 5 billion As 
a resull, Vodalbne received a easli payment of S3 8 billion and the lemaindei ofthe distnbution w-as received by Venzon 

In July 2011. the Bond of Representatives of Venzon Witeless decl.ued a distribution to its owners, which was paid in Ihe fint 
quarter of 2012 in proportion lo their partnership inlerests on the payment date in thc aggregate amount nf SIO billion As a 
resull. Vodafone received a cash payment nf $4 5 billion and the remainder nfthe disinbution was rccciv ed by Venzon 

Cuaeniliabilrties 
Noncum-nt liubililiex 
Equily 

1 olal liabilities and equity 

Income Stalement 

Yean Ended IX-cembei 3 1. 

(do l lan i l l i on t ) 

2013 2012 

s 3,9H3 S 3.516 

7.748 8,159 

s 11.731 S 11.675 

s 4,692 s 5.526 
5 5 

7,034 6.144 

s 11.731 s 11,675 

(dollan in millions) 
2012 2011 

Ncl revenue 
Operating income 
Net income 

S 8,984 
1,631 

925 

S 10,825 
2.823 
1.679 

S 12.668 
4,021 
2.451 

.eaiini; Arrangements 

A l Lessor 

Wc are the lessor in leveraged and direcl financing lease agreements forconunea'ial aircraft and power generating fuciliiies which 
compn.sc thc majoniy of our leasing portfolio along wiih tclecommunicaiions equipment, commeicial rcal estate property and 
other equipment These leancs have rcnuinmg terms of up to 37 ycait as of December 31. 2013 In addition, we Ica.sc space nn 
certain of our cell toucn to other wireless camen Minimum lease payments receivable represent unpaid rentals, less pnncipal and 
interest on third-party nonrecuurse debt relating to leveraged lease iransuciions Since we have oo general liability fur this debl, 
wtnch It secured by a K-nior secunty interest in the leased equipmenl and lenlult, ihe relaled pnneipal und inteiest huve been 
offset against the minimum lease payments rceeivablc in accoidance uiih US GAAP All recuurse debt is reflected in uur 
consolidated balance sheets 

At each teporting penod, we monitor thc credil quality of thc vanous lessees m our portlbliot Regarding the leveraged lease 
ponfolio. extemal credil reports are used where available and where nui available we usc internally developed indicators These 
indicalon or intemal crcdil n.sk grades factor histonc loss expenence, the value ofihc underiying collateral, delinquency trends, 
and industry and general economic conditions The credit quality of our lessees vanes tiom .AAA to CCC< For each reporting 
penod the leveraged leases wiiliiii the purtfolio are rc-vievved fui indicaiors of impairmeni where it is probable lhe rent due 
according to thc contractual terms oflhe lease will not be collecied All significant accounts, individually or in the aggregate, are 
currcnl and none arc classiticd as impaired 



lancc lease receivables, winch ; 
compnsed o f the fo l lowing 

At December 3 1 , 

icluded in Piepuid expenses and other and O h e i assels , onsolidated balance sheets. 

(do l lan in mi l iums) 

Direct 

Leveraged Finance 

Leases Leases 

Lex eraged 

Leases 

M i n i m u m lease paymcnls receivable S 1.069 S 16 S 1.085 $ 1,253 S 58 S 1,111 

Eslimaled residual value 780 5 785 923 6 929 

Uneamed income (589) (*) (593) (6.14) t lO) |(;64) 

Total S 1.260 S 17 s 1,277 S 1.522 S .54 S 1,576 

Al lowance (br doubtful accounts (90) (99) 

Finance lease icceivables. nei $ 1,187 s 1,477 

Prepaid expenses and uihei s 5 s 22 
O h e r assets 

s 
1.182 

1,187 s 
1,455 

1,477 

.Accumulated defened taxes ansing from lev eraged leases, which arc included in Defened income laxes. 
ai IXccmbr r 11, 2011 and S1 2 b i l l ion ut Decembei 11.2012 

Tlic fo l lnu tng table isa summary o f the components o f income from leveraged leases 

lilted to SI 0 b i l l ion 

.Amortization o f capital leases is included in lX:precialion and amortization expense in ihe 
Capital lease amounts included in Plant, property and equipment aie as fol lows 

A l rXjcember 31 

.olidaled statcnienls o f i ncome 

(do l lan in mi l l ions) 

2013 2012 
Capital leases 

Less accumulated a 

TIte a^:giegaic uni i imum rental eomniilineiits under noneaiicelable Ic i 
foi lows 

t December 3 1 . 2013, 

Ycais Ended December 3 1. 

(dollars in mi l l ions) 

2U13 2012 2011 

Pre-iax income S 34 S 30 S 61 

Inenme tax expense 12 12 24 

Thc future minimum lea.se payments to be received from noncancclable capital leases (direct financing and leveraged leases) ncl 
o f nonrecourse loan payments iclated lo leveraged lea.scs and allowances for doubtful accounts, olong wnh expected receipts 
relaling to operaling leases fin thc penods shown at l.lccembei 3 I . 2013, arc as tol lows 

(dol lan in mil l ions) 

Capilal Operaling 

Leu.scs (.cases 

2014 
2015 
2016 
2017 
21118 

Thcieuticr 

•f i l ial 

We lease ee ase eertain facilit ies and equipment for 

operating leases amounted lo S2 6 b i l l io 

operations ur 

ind S2 5 bi l i ro 
both cupital and opeiaiing le: 

2012 and 201 I. rcspectiv ely 

2014 

2015 

2016 

2017 

2018 

'Hieieaftc-i 

Tolal min imum renlal commiimenls 

Less interest and executory cosis 

Prescnl x-alue of min imum lease payments 

Less cuaent insiallmenis 

L u n t - l e r a i obl igat ion at December 31.1013 

Capital Leases 
(dol lan in mi 

Operating 
i l l ions) 

Leases 

2.255 

2.020 

1.703 

1.379 

1,085 

3.748 

12,190 

Changes to deb; dunng 2013 arc as l i i l lows 

[do l lan tn mi l l ions) 
Debt .Maturing 

wi th in One Year 

Long- term 

Drbt l o U l 
KHlanceut January 1,2013 

Proceeds tnim long-term bonowings 

Repay ments ot long-tenn bonowings and capital leases obligations 
Dcciease in shoii-temi obligations, excluding cunenl i rulur i t ics 
Reclnssitications o f long-teim debt 
Olhei 

S 4,369 

(3,943) 

(142) 

3,328 

311 

S 47.618 
49 166 

(4 220) 

(1.328) 

422 

S 51,987 
49,166 
(8,163) 

(142) 

743 

Balance at D rc rmber 3 1 , 2013 S 3,933 S 89.658 $ »3„' :9I 

Debt matunng within one year is as follows 

.At Decembei 11 
(do l lan 

2013 

n mi l l ions) 

2012 

Long-term debt matunng u i i h i n one year 
Commereial paper and oihcT 

Total debt matunng within one year 

S 3,486 

447 

S 3.933 

S 1.869 

500 

S 4,169 

The weighted-average intrrest rate tin n 

respectively 
lal paper outstanding was 0 2 * . and 0 4 % ai Decembei 31 2013 and 2012, 

Credi t Fac i l ibrs 

(Xl August 13. 2013 wc amended ourS6 2 b i l l ion crcdi l faci l i ty wnh a gioup o fma jo i tinancial insntuiions to extend thc matunty 

date tu August 12, 2017 .As o f Decembei 31 2013. the unused boirowing capacity under ihis credit facility was appruximalcly 

S6 1 b i l l ion 

IX inng CX'lober 2011. we entered into a S2 0 b i l l ion 164-day revolving credit agreemenl with a group ot i ru jor financial 
insi i iu i ions Although effc-xiive as o( Ociober 2013. we could nut draw on this revolving credit agieemem p n o i to the complet iun 
of Ihe Wireless Transaction We may usc burro wings under ihc 364-day credit agreement Ibr general coiporate purpu.ses The 364-
day revolving crcdil agreement contains certain negative covenants, including a negative pledge covenant, u meiger oi similar 
transarti im covenant and an acio i int ing changes covenant, af l imiul ive covenants and events of def.iult that are cusloii iaiy for 
companies maintaining an investment grade credit rating Li addi t ion, this agreement lequiies us to maintain a leverage ratio (as 
defined in the agrccmcni) not in excess o f 3 50 1 00. unt i l out credit rat ingt reach a certain level 

Long-Term Debt 

IXi lsianding long-term debt nbligai ions are u< follows 

IXinng September 2013. in connection wi th the Wireless Transaction, wx- issued S4 9 0 b i l l ion aggregate pnncipal amount o f f i xed 
and floating rate noles lesull ing m cash proceeds tvf approximately $4K7 b i l l i on , ncl o f discounts and issuance co.sts Thc 
issuiinccs cunsi.stcd o l the tu l lou ing S2 25 b i l l ion aggregate pnneipal amount o f floating late Notes due 2016 that bear interest at 
a rate equal to ihree-monih LIT10R plus I 53*1 which rate w i l l be reset quarteriy. S l 75 b i l l ion aggregate principal amouni o f 
floating rate Notes due 2018 that bear intere.st at a rate equal to three-month LIBOR plus 1 7 5 * . which rale w i l l be reset quarterly. 
$4 25 b i l l ion aggiegate pnncipal amount of 2 50*/. Notes due 2016. S4 75 b i l l ion aggregate pnncipal amounl o f l 65*^ Nulcsdue 
2018. S4 0 b i l l ion aggtegaie pnncipal amount o f ^ 50*/^ Notes due 2020 5 1 1 0 b i l l ion aggregate pnncipal amounl o f 5 15*/. 
Notes due 2021 S6 0 b i l l ion uggregnic pnncipal amount uf 6 40*/i. Notes due 2011 and S I ^ 0 b i l l ion aggregute pnncipal amouni 
o l '6 55*/. Notes due 2043 (collecliv d y , the new notes) Thc proceeds o f t h e new notes were used to finance, in part, lhe Wireless 
Transacdon and to pay rel.ited tecs and expenses As a resull o f l he issuance o f l he new noles, we incuaed interest expense relaled 
to thc Wireless Transaction o f SO 7 b i l l ion dunng 2011 

.At Deeembei 31 . Interest Rates % .Maturities 

(do l lan 
1013 

n mi l l ions) 

2012 

Venzun Communications—notes payable and othei 0 . 5 0 - 3 . 8 5 

4.50 - 5 50 

5.55 - 6 90 

7 3 5 - 8 9 5 

Float ing 

2 0 1 4 - 2041 

2 0 1 5 - 2041 

2 0 1 6 - 2043 

2 0 1 8 - 2 0 3 9 

2 0 1 4 - 2 0 1 8 

S 20.416 
20,226 
31.965 

5,023 
5.5U0 

S 11.198 

7.062 

11.03 1 

5,017 

1.000 

X'enzon Wirelets-^ iotes payable and othei 
Venzon Wireless—.Alltel as.sumed notes 
Telephone subsidianes—dcbcniutes 

t .50 - 8 88 
6.80 - 7.88 
5 1 3 - 6 86 
7 J 8 - 7 . 8 8 
8 .0U-8 .75 

1 0 1 5 - 2 0 1 8 
2 0 1 6 - 2 0 3 2 
2027 - 2 0 3 3 
2 0 2 2 - 2 0 3 2 
2 0 1 9 - 2 0 3 1 

3,931 
1,300 
1.075 
1,099 

880 

8.635 
1,500 
2.045 
1,349 

880 

O h r r subsidianes—debentures and olher 6 . 8 4 - 8 . 7 5 1 0 1 8 - 2 0 2 8 1,700 1.700 

Capital lease obligations (average rate o f 8 l*-; and 6 3% in 

2011 and 2012.rcspccl ively) 
Unamortized discount, net <it p icmium 

293 
(264) 

298 

(228) 

Total long-iemi debt, including cuirent nutui i t ies 

Lets long-tcnn debt matunng within onc year 
93,144 

3,486 
51.487 

3.869 

Total Inng-iemidcbt S 89,658 $ 47.618 

Dunng March 2013. we issued $0 5 b i l l ion aggrcgate pnncipal amouni o f floating rate Noic t due 2015 in a pnvaic placement 
resulting in cash proceedt o f approximalely SO 5 b i l l i on , net o f discounts und issuance costs IXe proceeds weie used for the 
lepayment o f commercial puper 

During Apn l 2013. SI.25 b i l l ion u f 5 25*'^ X'enzon Communications Noies maimed and wx-ie lepaid In addi t ion, dunng June 

2013, SO 5 b i l l ion o f 4 375*^ Venzon Communications Notes matured and were lepaid 

In addition, dunng 201 3 vve utilized $0 2 billion under fixed r. g t a c i l n 

Dunng Februaty 2014. wc issued t l 75 b i l l ion aggiegatc pnncipal amount o f 2 375% Notes due 2022. t ' l 25 b i l l ion aggregate 
pnncipal amounl o f l 2 5 ! . Notes due 2026 and £0 85 b i l l ion aggiegatc pnncipal amount o f 4 7 5 * ; Notes du i 2014 The issuance 
ot Ihese Noles resulted in cash proceeds ot •ippioxnnaiely S5 4 b i l l i on , net ot discounts and issuance cosls The net pioceeds wcie 
used, m pui l . to finance the Wnelcss I ransaction Any net proceeds not used lu tinance the Wireless 'Tiansaction w i l l be useil fo i 
general coiporate purposes .Also, dunng Febro.iry 2014. we is.sued SO 5 b i l l i on aggiegate pnncipal amount o f 5 9*/> Retail Notes 
due 2054 resulting in cash proceeds ofapproxi inalc ly SO 5 b i l l i on , net of discounts and issuance costs The proceeds w i l l be used 
for general corrioratc purposes 

Cc I .\'incs 

Dunng leb iua iy 2014. m connection wnh thc Wndess Transaction, ue issued S5 0 b i l l ion aggregate pnncipal anKiuiii o f f loating 
lule notes Hie Vcn/.on Noles weie issued in two separate senus, with S2 5 b i l l i on due Februuiy 2 1 . 2022 and S2 5 b i l l ion due 
Febmary 2 1 , 2025 The Venzon Notes bear inlcrest at a floating rate, vvhich w i l l be reset quarteily with interest payable quarteriy 
in aiTcan. beginning May 2 1 . 2014 (see Note 2) The eighi-yeai X'enzon notes bear inieresi ai a floating rate equal to thrce-monlh 
LIBOR, plus I 222*/., and thr eleven-year Ven/on notes bear mleresl at u floating rale equal to il irce-monlh LIBOR, plus 1 372*'. 

Term Loan Agreement 

IXinng October 2013. vve enlered into a lenn loan agreemenl with a group o f ii i. i jor tinancial institutions punuani to which we 
drew Sb 6 b i l l ion to tinance, in part, the Wirelrss Transaction and to pay transaction cosls Hal l o f any loans under the temi loan 
agreemenl have a inaiuniy o f i h rcc years and the other hal l have a matunty o f f i v e yean (the 5-Vear Loans) Thc 5-Vcar Loans 
provide fur the partial amomzutiun o f pnncipal dunng thc last two yeai^ thai ihey aie uutstanding Loans under the tenn loan 
agieement bear interest at floating tales The tenn loan ugteenicni cuniuins certain negative covenants including a negative 
pledge covenant, a nieigei ur similar transaction covenant and an accounting changes covenani, aff innative covenants and events 
o f def.iult lhal are customary for companies mamtaming an investment grade credit rating In addi t ion, thc tcni i loan agreement 
requires us to im in ia in a leverage ratio (as defined in the term loan agreement) nol in excess o l 3 50 1 00, unt i l our credil raiings 

Bridge Ciedil .Agreement 

Dunng Seplember 2U13. we entered into a S61 0 b i l l ion badge credn agreemenl wi th a group of nu jo r tinancial msi i iu i ions The 
ciedit agreenient pn>vided us with the abi l i ty to boraivi up to S61 0 b i l l ion tu finunce in part, the Wireless Tiansaction and to pay 
iclated transaction costs Fol lowing the Seplembei 2013 issuance o f notes, bonowing avai labi l i ty undei the bndge crcdil 
agreement was reduced to 512 0 b i l l ion . Fol lowing the etl'cctiveness o f the teim luan ugreement in (Xtoher 2013. the badge credit 
.igreemrnl was tenninated in accoalancc with its terms and as such, the rclaied fees of SO 2 b i l l i on were recngm/cd in CXher 
lucoriK and (expense), net dunng the founh quar tc io f 201 3 

2 0 / 2 

On November 2 2012, vve announced the commencement ot a tender ofler (the Tender Offer) to puichase for cash any and all o f 
the outstanding S I 25 b i l l ion aggregate pnneipal amounl o f 8 95*,-; Vcn /on Communications Notes due 2019 bi the Tcndei Offer 
thai was complcied November 9, 2012. SO 9 b i l l ion aggregate pnncipal amounl o f i h c nolcs was purchased al a pnce of 186 5*/. o f 
the pnncipal amount ol the notes (see ' Early IXbt Redempdon and Other Costs") and SO 3 5 b i l l i on pnncipal amount u f the noles 
lemained outstanding Any acciued und unpaid inicicsl on ihe pnncipal puichased was paid to the date uf purehasc 



IX inng Novembei 2012, we issued S4 5 b i l l ion oggiegate pnncipal amount ut fixed rate notes resulting m cash proceeds ot 
approximately $4 47 b i l l ion net of di.seounls and issuance costs The isstianeet consisted o f ihe tb i lowing Sl 0 b i l l ion o f 0 70% 
Noies due 2015. SO 5 b i l l ion o f 1 10*1 Notes due 2017. SI 75 b i l l i on o f 2 4 5 % Nolcs due 2022 and SI 25 b i l l ion of 3 85*1 Notes 
due 2042 Dunng December 2012, the net proceeds were used to redeem SO 7 b i l l ion o f t h e S2 0 b i l l ion o f 8 75% Noles due 
November 2018 at a redcmpiinn pnce of 140 2% of the pnncipal amouni o f the notes (see ' Eariy Debt Redemption and Other 
Costs"). SO 75 b i l l iun o f 4 15% Nuies due Febiuuiy 2013 ai u ledci i ipi ion pnce o f 100 7% o f lhe pnncipal amounl u f the notes and 
cenain telephone subsidiary debl (see "Telephone and Oher Subsidiaiy IX-bt"), as well as for the Tender Offer and other general 
corporate puiposes Any accrued and unpaid interesi was paid lo the date uf redemption 

ndoi financing tacilit ies In addi t ion, dunng 2012 vve uti l ized SO 2 b i l l ion under fixed laie v 

Ver izon X\'jrcless - Notes Payahlr and Other 

X'enzon Wireless Capital LLC . a wholly-owned subsidiary o f Verizon Wireless, is a l imited l iab i l i ty company funned undci ihe 
laws o f IXlaware un IX-cember 7. 2001 as a special purpose finance subsidiaiy to facilitate the of tcnng o f debt secunties uf 
Verizon Wireless by acting OiS co-issuer O h e r than lhe financing uctivi i ies as a co-issuer o f X'enzon Wireless indebtedness. 
Ven/on Wireless Capital LLC has no matenal asscis, upcrations or revenues Vcn/on Wncless is jo in t l y and severally l iable wnh 
Venzon Wireless Capital L L C for co-itsued notes 

2013 

Dunng November 2013. $1 25 b i l l ion ot 7 375% X'enzon Wircless Notes and $0 2 b i l l ion o f 650» „ X'enzon Wireless Notes 
matured and were repaid Also dunng November 2011 . Venzon Wireless redeemed S3 5 b i l l ion o f 5 55*-i Noi rs , due Fcbroaix' 1, 
2014 al a redemption pncc o f 101% ot the pnncipal amount ot the notes Any uccmed und unpaid interest was paid tu the date ot 
redeinpiton 

2012 

IX inng Febiuaiy 2012. SO 8 b i l l ion o f 5.25*/. Venzon Wireless Noies matured and were repaid Dunng July 2012. SO 8 b i l l i on uf 

7 0*/. X'enzon Wireless Notes matured and were repaid 

Telephone and Other Subsidiary Debt 

2013 

Dunns 2013. SO 1 b i l l ion o f 7 0*1 Venzon New York Inc Debentures matured and were repaid Dunng June 2013. SO I 
b i l l ion o f 7 0% Venzon New York Iiic IX-bentuies maiured and wvre repaid In addi t ion, dunng June 2013. we redeemed SO 25 
b i l l ion o f 7 15*/. Venzon Maryland LLC Debentures, due May 2023 at n redemption pncc o f 1 ()()*/• o f l he pnncipnl amount ot the 
dcbenturcs During iXtuber 201 3 SO 3 b i l l i on o f 4 75*/* Vcn /on New England Inc IX-bcntures maiured and were repaid. Dunng 
November 2013, wx: redeemed SO 3 b i l l i on o f 6 70*,1 Verizon New York Inc Debentures, due November 2023 nt a redemption 
pnee o f 100% o f the principal amount of thc debentures fXinng December 2013, ue redeemed $0 2 b i l l ion o f 7 0% Venzon New 
Yoik Lie Dcbenturcs, due December 2033 at a redemption pncc o f 100% o f t h e pnncipal amounl o f l h e debentures and S2(l 
mi l l ion nf 7 0*^ Vcn /nn Delaware L L C Dcbenlures, due Decembei 2021 at n rcdemptinn pncc o f lOOt^of the pnncipal amount of 
thc debentures Any aeeiurd and unpaid interesi wus paid to the date o f redemption 

2012 

IX inng Januaiy 2012. SI 0 b i l l ion of 5 875^1 X'enzon Neu Jeney Inc IX-benlurc-s matured and ucie lepaid IXinng December 

2012, we redeemed the Sl 0 b i l l ion o f 4 62^*/ . X'enzon X'lrginiu L L C Debentures Senes A due Mnich 2011 at n redemption pnce 

uf 101 I "1 o f the pnncipal amount o f the debenture's Any accmed and unpaid interest was paid lo the date of ledemplion 

In addi t ion, duang 2012. vanous Telephone nnd Othci Subsidiaiy TX-benturcs tulal ing approxinutely SO 2 b i l l iun were repnid and 

any accroed and unpaid inteiest was paid lo lhe dale ot payment 

Ea r l y Debt Redemption and Other Costs 

Dui i i ig Novembei 2012. uc recoided debt rcdeinpiion costs o f SO 8 b i l l ion in connectiou with the purchase o l SO 9 b i l l ion o f t h e 
S1 25 b i l l ion nf 8 95*.( Venzon Coimnunicaiions Notes due 2039 in a ca.sh tcndei o l le i 

Dunng December 2012, we recorded debl redemption cosls o f SO 3 b i l l ion in connection with the early redemption o f SO 7 b i l l ion 

o f the S2 0 b i l l ion nf 8 75*-l Venzon Conununications Nolcs due 2018. SI 0 b i l l i tm of 4.625% Venzon Vugin ia L L C Debentures. 

Senes A. due Mareh 2011 and SO 75 b i l l ion o f 4 "-$*.'* X en /on Communicalions Noics due Febmaiy 2013 at well at SO 3 b i l l i on 

of other cosis 

Guarantees 

Wc guaranice thc dcbenturcs and firfl mortgage bonds o f our nperaiing lelephonr company subsidianes As of Dcrember 3 1 . 
2013, S3 1 b i l l ion pnncipal aniount of lhese obl igat ions remain uutstanding Each guarantee w i l l remain in place fui the life o f l he 
obl ig.nion unless temiinated punuant to its Icims. including thc operating telephone company nu longer being a whol ly-owned 
subsidiary ofX'enzon 

Wc also guarantee the debt obligations of GTE Corporation that were issued and outstanding pno i lo July 1. 2 

IXccmbci 3 1 . 2013. SI 7 b i l l ion pnncipal amount oflhese obl igat ions renuin outstanding 

Debl Covenants 

We and our consolidated subsidianes are in compliance with all debt covenants 

Matur i t ies of Loag-Term Debt 

Malunt ies o f long-term debt outstanding at Dccciiihcr 31,2013 are as lol lows 

^ 'ear i (do l lan in mi l l ions) 

2014 
2015 
2016 
2017 
2018 
Thercatier 

3,486 
2.740 

10.818 
1.331 

U,970 
59,799 

Denvaiive contracts arc valued using models based on readily observable maiket puraineten for al l substuntial terms o f ou i 

denvai ive contracts und thus aie classified wi th in Level 2 We use mid-market pncing for fair value measurements o f our 

denvativc inslmmenls O i r denvaiive in.stmmcnis arc recorded on a gross basis 

Wc recognize nansfirrs between levels o f t h e fair value hierarchy as o f t h e end of the reporting penod l l i c re were no transfen 

wi th in the lair value hierareby dunng 2013 

Fair Value ofShon-icnn and J.uns-tenn Debt 

Tlie fair value o f our debt is detennined using vanous methods, including quoted pnees for identical leans und nulunt ies. which 
It a Level 1 measurement, at well as quoted paces for similar terms and matunties in inactive markets and fuiure cash flows 
discounted at currc-nt rates, which aie Level 2 measurements Thc fan value o f our shon-tenn and long-term debt, excluding capital 
leases, wus us fol lows 

(doi la 11 mi l 110 s) 

At December 31 . 

Fair X'alue Measurements and Financial In t t ru ra ra l t 

l l i e ful luwing luble piesents the balances o l assets and l iabil i t ies 
2013 

a re'cun mg basis as of IX-cember 3 I 

Assets-

Ca.sh and cash equivalents 

Fixed income secunties 

Short-temi inv cstmcnis 

l-quiiy secunties 

Fixed income secunties 

Other assets 

Fonvnal inleresl rate swaps 

Fixed income secunties 

Cro.ss cuirc'nty swaps 

Tota l 

L iab i l i t ies . 
Oher l iabil i t ies 

Interest rate swaps 

Total 

Lev el 1 (•> Lrvd 2 i-> Leve l3<» To ta l 

S 9,190 $ $ s 9,190 

387 _ 387 

3 211 - 214 

_ 76 76 

_ 875 - 875 

- 166 - 166 

S 9,580 S 1.328 S s 10,908 

S S 23 S s 23 

s S 23 s s 23 

Ca r r y i ng Carrying 
Amount Fa i r Value .Amounl Fan Value 

Short-and long-tenn debl excluding capital leusci S 93,298 S 103,527 5 51,689 S 61.552 

Der ivat ive Instrameats 

Interest Rale 5iiw/i.r 

Wc have entered into domestic inicret l rate swaps to achieve a targeted mix o f f i xed and vanable rate debl We pnncipal ly rcceivc 
fixed rates and pay vanabic rates based on LIBOR, resulting in a net increase or decrc-ase to Interesi expense These swaps aie 
designated as fair value hedges and hedge against changes in the fair value o f our debt port fol io XV'e record the interest rate swaps 
at tan value on our consolidated balance sheets as assets and l iabi l i t ies 

Dunng 2012, interest rate swaps with a nol inoal value o f SS 8 b i l l ion were .settled As a result o f t h e settlements, wc received ncl 

proceeds o f SO 7 b i l l ion , including accraed inleresl winch is included in Other, net nperaiing activities in the consolidated 

stuteincnl o f ca.sli ^low^ Thc fair value ba.sis adjustment lu the underiying debt instroments was leeogni/ed into cuinings as a 

reduction of Inlercsl expense over the reituining lives of the underiying debi obligations IXinng the second quarter o f 2013, 

interest rate swaps with a nui ional value o f Sl 25 b i l l ion matured and the impact to out consolidated financial stalcments was not 

nutenal Dunng the third quarter o l 2011 . we entered into interest rate swaps with a total notional value u f Sl 8 b i l l ion At 

December 31.2013 and 2012, the fair value o l these inierest rale swaps was not nu lena l At O'cember 31,2013, the lolal not ional 

amounl u l Ihesc mtcrc-st rate swaps wax Sl R b i l l i on The incflective ponion o f these interest rate swaps uus not maicnal at 

D c c c m b c r 3 l , 2 0 l 3 

Fonvaid Inlercsl Rate Swaps 

In order to manage our exposure to future interc.st rate changes, dunng thc founh quaner n f 2013, we entered into foiward inierest 
rate swaps with a notional value o f S2 0 b i l l ion 
contracis was not nulenal at Decembei 3 1 . 2013 

We designated these contra cash flow hedges Hie fan 

' quoted pnccs in active maritct.s fot identical a.ssets or l iabi l i l ies 

obsenable inputs other lhan quoted pnccs in active nurkets fnr identical assets and l iabi l i l ies 

nu observable pac ing inputs in the market 

Equity .secunties consist of investments in common stock o f domestic and intemational coiporaiions measured using quoted 

pnccs in active markets 

Fixed income secunties cont i i t pnmanly o f invcslmenls in U S Treasuncs. as well as municipal bonds We usc quoted pnccs in 
active murkcts for our U S Treasury secunties and therctnrc these secunties are classified as Lev el I For ull other f ixed income 
secunties that du not huve quoted pnccs in active markets, we u.se altemative matnx pncmg resulting in these debt secunties 
being classified as Level 2 

Crttss Current} Stt ops 

Vcn /on XVircless prc'viously entered into cross cuneney swaps designated as cash flow hedges tu exchange approximately S l 6 
b i l l ion o fBn t i sh Pound Steil ing and Euro-denominated debt in io U S do l lan and tn fix out future interest and pnncipal payments 
in U S do l lan . as well as to imt igai r Ihe impact of foreign cuirency ttnnsnciion gams oi lo.sses A purl ion o f i h c gains and losses 
recognized in Oher comprehensive income was reclassified to Other income and (expense), net io oflset thc relaled pre-tax foreign 
cuneney transaction gam oi loss on thc underiying debt obligations Thc fair value o f t h e outstanding swaps uvs nut material al 
Decembei 31.2013 or December 31,2012 Dunng 2013 and 2012 ihe gains with respect to these swaps were nut matenal 

IXinng Frhmary 2014 wr entered into cross currency swaps designated as cash flow hedges tn exchangr approximately $5 4 
b i l l i on o f Euro and Bi i i ish Pound Siei lmg denonunaled debt into U S do l lan and to fix our future interest and pnncipal pay ments 
in U S do l lan . us w d l us tu mitigate the unpad o f foieign cuneney transacdon gains or losses 



Concentrations o f Cred i l Risk 

Financial insmiinents lhal subject us to concentrations o f credit nsk consist pnmanly o f temporary cash inveslmenls. short-term 

and long-lerm inveslmenls trade receivables certain notes receivable, including lease receivables, and denvaiive contracts Our 

pol icy IS tu depu.^il our temporary cash invcstnicnls vvilh major financial insii lulions Cuunleiparties to uui deiivutivc eontracts 

ate also major financial i i isi i iuiions with whom we have negotiated dcnvalives agreements (ISDA master agreement) and credit 

.support annex agieenients vihich piov ide lules fu i collateral exchange We generally apply collateralized airangcmenis wnh our 

eountcrpartirs fbr uncleared dcnvalives tu mitigate crc-dit nsk Wc may enter into swaps on un uncoHatcralizcd basis in certain 

circumstances While wc may he evposcd to credit losses due tn the nonperforaunce o f our counterparties, wc consider the nsk 

remote and do not expecl thc selllemenl of lhese transactions lo have a nulenal elTect on our results ofoperations oi financial 

condit ion 

sluck-Based Compensatiwa 

Venzon Coiniinini. ali.in.s Ltmg.lcnn Incentive Plan 

The X'en/on Conimunicalions Ine Long-Tenn Incentive Plan (the Plan) pemnls ihe granting o f stock options, stock appreciation 

nghls, restncted stock, tcstiicicd stock units, pcrioniunce shares, pcrlbimance .slock units and other awards Thc maximum number 

oTshaies available fbr awards I'rom ihc Plan is 119 6 mi l l i on shares 

Resiricied Stocl. L nns 

The Ptan p a n ides for granls o f Restncted Stock Units (RSUs) lhal generally vest at Ihe end o f l h e thinJ year atlct the grant The 

RSUs arc cla.ssificd as equiiv awards because the RSUs w i l l be paid in Vciizon common stock upon vcsiing The RSU cquiiy 

awards are mrasure'd using the grant date fair value ot Venzun common stock and nre nut lemeasured at the end of each rc-poiting 

penod Dividend equivalent units aie also paid lu panic ipunls al the lime lhe RSU awuid is paid, and in lhe same piupurtion as lhe 

RSU awaid 

Perfor iteStock Units 

Ttie Plan also provides f o i grants o f Perfbrmam'C Sttvck Units (PSUs) that generally vest at the end ot the third year after ibe grant 

As defined by lhe Plan, the Human Resources Cammittec ot lhe Board o f Directurs determines the numbei u f PSl^ a participant 

cams based on the extent to wtnch the conespondmr. performance goals have been achieved over the thrcc-yenr performance 

cycle l l i c PSUs arc classified is l iabi l i ty awards because lhe P.SU awards are paid in cash upon vesting The PSU award l iahi lny is 

measured at its fair value at thc end ofcach reponing penod and, thercforc w i l l fluctuate based nn lhe pnce o f Ven/on common 

stock as Well as perlbanance relative to Ihe targets Dividend equivalent units nre also paid to participants ui the lime that Ihe PSU 

awaid IS detennined and paid, and in ihc same proportion us the PSU awaal 1'he granted nnd cancelled iietivity fur the PSU award 

includes udjustments tor Ihe pertonnance goals achieved 

The Ibl lowine luble 

(sharcs in thousands) 

Venzon s Restncted Stock Unit and Periomiance Stock Unit a 

Oulslanding January 1.2011 

Granled 

Cancdled. ' roitei icd 

Oulslanding Decembei 31.2011 

(jranied 

Paymcnls 

Cancdled./Forfe-ited 

Outstanding December 31 2012 

Granted 

Payments 

Cancelled/Forfeited 

Outstanding December 3 1 , 2U13 

Restricted Slock Perform ancc Stuck 

Units Unils 

20.923 32.380 

6.667 I0.34S 

(7 fiOO) (12 137, 

(15-:) (2.977) 

19.836 27,614 

6.350 20 537 

(7.169) (8 499j 

(148) (189) 

18 669 39.463 

4,950 7.470 

(7,244) (22,703) 

(180) (506) 

16,193 23,724 

As of Decembei 3 1, 2013. unrecognized compensation expense relaled to the unvested portion o f X'enzon's RSUs and PSUs was 

approximalely SO 4 b i l l i o n and is expected to be recognized over approximately twx> yean 

The RSUs granled in 2013 and 2012 have wcighied-average granl date (inr values o f $47 96 and $38 67 per unit , respectively 

Dunng 2013, 2012 and 20) I . wc paid SI 1 b i l l i on . SO 6 b i l l ion and $0 7 b i l l i o n , rcspcclively, lo setilc RSUs and PSUs classified 

lis l i ab i l i ty awards 

Venzon niiele.^s'Long-Term Jiit cntixe Plan 

The X'enzon Wireless Long-Term Incentive Plan (the Wircless Plan) provides compensation opportuniiies to eligible employees o f 

Venzun Wireless (the Partnciship) Under the Wircless Plan. X'alue Appicciadon Righls ( V A K S ) were granted to eligible 

employees As u f December 31 . 2013 al l X'ARs were tiilly vested We have not granled new X'ARs since 2004 

X'ARs rc'tiecl the change in the value o f the Partncnhip. as defined in the Wireless Plan Similar to stock options, the \ uluution is 

detennined using a 13 luck-Se holes model Once VARs become v csicd. employees can exercise then X'ARs and receiv e a payment 

that IS equal to the dillcrencc between the X ' A R pnce un the daic o f grant and thc VAR pnce un the dale o f cxcreise. less 

applicable taxes A l l uutstanding X'ARs arc fully exercisable and have a maximum term o f 10 yeais .All VARs were granted ni a 

[incc equal lo lhe eslimaled fan value o f ihe Partnership, as detined in the XVneless Plan ni the date o f the grant 

Ttie ib l lnwing table suminanzes ihe assumptions used in thc Black-Schnlcs iiindc] dunng 2013 

l i n d o f Period 

Risk-fiec rate 0 I I */. 

Expeclcd term (in yean) 0 12 

Expected volat i l i ty 43 27% 

Thc nsk-frec rate is based on the U S Tre.isury y ie ld cuivc in effect nt thc time o f t h e measurement dale Expected voludli ty was 

based on a blend o f t h e histoncal and implied vo lu i i l ny o f publ ic ly traded peei companies for a p m o d equal to the X'ARs 

expected lite ending on the nieasurc'nient dale 

The tol lowiug lable sunuiiuiizcs Venzon's slock option aeiiv 

(shaies in thousands) 

XVeighlrd-

A v e r a c r 

Exercise 

P r i r r 

56.844 

(7.104) 

(21,921) 

27.819 

(7,447) 

(17,054) 

Tlic fu l lowing table nzes the Value .Appiei'iation Rights ; 

W eightrd-

Averngc 

Grant-Date 

(shares in thousands) \ ' ,kRs Fair Value 

(XiKtanding nghls. Jaiiuaiv 1. 2011 11.569 S 11 It 

Exercised (5.303) 14 87 

Caned led'Forte lied t52> 14 74 

Ouliilanding nghts. December 11 2011 8.214 12 19 

Exercised (3,4271 10 11) 

Cancdled/li.rfeitcd (£1) 11 10 

(Xitsianding nghts. December 3 1. 2012 4 766 13 89 

Exercised (1,916) 13.89 

Cancelled/Forfeited (3) 13.89 

Oulslanding rights, Drcrmber 3 ) . 2011 2.847 13 89 

Dunng 2013.2012 and 201 l.uv paid SO 1 billion, tespeelivdy. to .settle X'AKs elussitied us liability au-ards 

Stock-Ba.sed Compensation Expeix.se 

Aflei- iux coinpentution expense foi stock-based eompeiisuiion related lo RSUs. PSUs, and X'ARs descnbed above mc 

income aiinbutable to Venzon was SO 4 b i l l ion $0.7 b i l l i o n and SO 5 b i l l i on tor 2013. 2012 and 2011 respectively 

The Pl.in pawitlei : tbi grants o f stock upiior.s uv participants at -an opt ion p i t c ; per shaa 

value o f X'enzon common stock on the date o f grant Each grant has a lO-year l i fe , v 

starting at the dale o f t h e grant We hav e not granted new stock options since 2004 

leM thiiiv 100% o f t h e tan in i tkut 

equally over a three-year penod. 

Oits tanding. Januaiy 1.20)1 

Exea'iscd 

Cancelled'Foifened 

Oulslanding. December 3 I . 201 I 

Exercised 

Cancelled/Forfeited 

Oj l s i a i i dmg . IX-cembei 3 1. 2012 

Exercised 

Cancelk-dfForlcit i-d 

Outstanding, December 31,2013 

A l l stock options outstanding at December 11. 2013.2012 und 2011 were excrcisuble 

I'he fo l lowing table summaa/rs infonnaiion about Ven/on 's Mock oplions outstanding as o f Decembei 3 1 , 2013 

3,318 

(2 J53 ) 

(82) 

44 25 

I ' i 00 

51 06 

41 24 

35 20 

45 15 

34 69 

34 85 

34.49 

34JS 

Range o f Lxeici.se Pnccs 

$30 00-39 99 

40 00-19 99 

T o l a l 

.Stuck Options 

(in thousands) 

X^'eigbtcd-Avcrage 

Remaituag L i f e 

( j f a r s ) 

W eighted-.Avcrage 

Exercise Price 

983 0.1 

.14 18 

46 31 

3 4 J 5 

Thc lo la l intnnsic value for slock options ouisianding as of fX-crmbcr 31,2013 is nol signiticnnt The total ininnsic value of.stock 

upt iont exercised w-us not significant in 201.1 and Ihe associated tax benetils weie not significant in 2013, 2012 und 2011 Thc 

amount ofcash leceivc'd from lhe exeicise o f clock options wis SO 1 b i l l i on in 2013, SO 3 b i l l i on in 2012 and $0 2 b i l l i on in 2011 

There WHS no stock option expense t o r 2 0 1 3 . 2 0 l 2 and 2011 

Employee Benefits 

We maintain non-e'onlnhulory detined bcnetii pension plans for many o f o m employees In addit ion, wc maintain postrctiremcni 

health caie and l i f e insurance plans toi our retirees and their dependents-, which are both conrnbutoiy and non-cuntnbutoiy. and 

include H l imit on our sharc ot thc cost lor certain recent and luiure retirees In necurdniicc wi th our accounting policy lor pension 

and other posireiirenicni benefils, operating expenses include pension and benefit telaicd credits and/or charges based on actuanal 

a.ssumpiions. inc luding projected discount rates and un estimated return on plan usseis These estimates are updaied in i h r fourth 

quarter lo rcflecl aclual retum on plan assets and updated actuanal assumptions Thc adjustment is recognized in the income 

statement dunng the fourth quartei t>r upon a a'measurement event punuant to our accounting policy tor the lecngnitinn ot 

actuarial gains'losses 

Pensiva and O t h t r Pus t r td rcmcnt Bcn t f i t s 

Pension und olher posliediement benefils for many o f uui einpbiyees are subjecl lu collective baigaining agieements 

Modificat ions in benefils have been bargained from time lo time, and we may alsu penodically nniciid the benefits in the 

manugcmeni plans Thc fo l l owmg tubles .suinmanze beneti: costs, as well us the benefit oblig.itions, plan assets, funded status and 

rate assumptions associated with pension and posiietirement health care and l i fe insurance benefit plans 



ObIi£anoBS aod Funded Status 

At IX :eemhcr3 l , 

(do l lan in ni i l l ionsl 
Health Care and Li fe 

Change in Bcne-fil Obl igat ions 
Beginning u f y ear S 16.773 S 30.582 S 16,844 

Scn-ice cost 395 358 318 359 

Intere.st cost 1,002 1,449 1.095 1 284 

Plan amendments (149) 183 (119, (1.826) 

Actuanal (gain) lo.ss. net (2J27) 6,074 (3J76 ) 1.402 

Benefils paid (1.777) (2.735) (1,520) (1.7441 

Curtailment and termination benefits 4 - - -.Annuity puichase - (8.352) - -Setllcments paid (889) (7Bi.) - -End o lyear 

Change in Plan Asscis 

Beginning o f year 
Actual retum on plan assets 
Company conlnbul ions 
Benetils paid 
Sertlemcntspaid 

S 23.032 S 26.773 S 23.042 S 26,844 

S 11,282 S 24.110 S 2,6.^7 S 2.628 

1,388 2,326 556 312 

107 3.719 1..360 1.461 

(1,777) (2.715) ( 1 , « 0 ) (1.744) 

(889) (786) 

(8.352) 

End o fyear S 17,111 $ 18.782 S 3,051 S 2.657 

Funded Status 

End o f ye.u S (5,921) $ (8.491) S (19.989) $ (24 187) 

Pension 

(do l lan 

Health Ca 

n mil l ions) 

r r and L i fe 

A l IX-cember 31 . 2013 2012 2013 2012 

Amounts recognized on thc balaace sheet 

Noncuncni assels 
Cunent l iabi l i t ies 
Nuncuneiit l iabil i t ies 

S 339 
(137) 

(6,113) 

S 236 

(129) 

(8 598) 

$ 
(710) 

(19.279) 

S 

(766) 

(21421) 

T f i a l S (5,911) S (8 491) S (19.989) S (24 187) 

/ \moun t t r rcagn iz rd in Accumulated Otlk-r 

Comiirchrnsiv r Inrnme (Pre-tax) 

Pnor Scn'icc Benefit (Cost) S 25 S IK l S (1.110) $ (2,2471 

Total S 25 S 181 S (1,110) S (2.247) 

Beginning in 2013, as a rcsuli offederal heallh care reform. Venzon no longer tiles forthe Retiree Diug Subsidy (RDS) and instead 

contracts with a Medicare Pan Dp lan on a group basis tn provide prescnptiou dmg benefits lo Medicare el igible retirees 

Dunng 2012, we reached agreements with the Communications Workers o f Amenca and the Intemational Brotherhood o f 

Electncal Workcn on new, ihrcc-ycar contracts thai cover approximately 43,000 Wnelinc employees This resulted in the 

adoption of plan amendments which w i l l lesult in lower other po.strelireineni bc-nrtil costs in 2011 and beyond 

Tlie aecumulated benefil obl igat ion foi all detined bcnetii pe: 

201 3 and 2012, respectively 

plans was S22 9 b i l l . 

Infonnation fbi pension plans with an accumulated bcnetii obl igat ion in excess ol 'plan a.ssets fol lows 

id $26 5 b i l l ion ai TXcembei 3 1 , 

At IXcember 31 . 

(dollars in millions) 
1HI3 2012 

$22,610 S 26,351 

22,492 26,081 

16.350 17.623 

Projected hrnc f l l obl igat ion 

.Accumulated bcneti i obl igat ion 

Fair value o f plan assets 

Net Periodic Cost 

Thc fo l lowing table summanzes the bcnetii (income) cost related to our pension and postretiremcnt health carc and life insurance 

p l . n . 

(do l lan m mi l l ions) 

Pension Health Care and Li fe 

Yenis Ended December 11 . 

395 S 358 S 307 S 318 
Amort i /a l ion of pnor sen'ice cosl (credil) 6 (1) 72 (247) (89) (57) 

Subtotal 401 357 379 71 270 242 

Expected ic ium on plan assets (1.245) (1 795) (1.976) (143) (171) (16?) 

Interest cost 1.002 1 449 1.590 1,095 1,284 1,421 

Subiotul 158 11 (7) 1,023 1,383 1,500 

Kcincasureincnt (gain) lo.ss. net (2.470) 5.542 4.146 (3,989) 1.262 1.787 

Net pcnodic benetit (income) cnst (2.112) 5.553 4.139 (2,966) 2.645 3,287 

Cunai lmenl and termination benetils 

Total S (1.308) S 5.553 $4.139 $ ( 1 , 9 6 6 ) S 2,645 S 3,287 

O h c t pre-tax changes in plan assets and benefit obl igat ions rectvgni/ed in other comprehensive (in :l loss aie as fol lows 

(do l lan in mi lhons) 

Health Care and L i fe 

.At December .11. 

(149) 

(6) 

$ (155) $ 184 $ 128 (1,737) 

Pnot sen ICC cost 

Rcvenal of amortization items 

Pnor serv ice cosl 

To ta l recognized in olher comprehensive ( inrnme) l a i i ( p r c - l a x ) 

The estimated pnor sen-ue cost for Ihe defined benefil pension plan (hal w i l l be amortized from Aecumulated other 
comprehensive income (loss) into net penodic benefit cosi over the next fiscal year is not significant The estimated pno i sen ice 
cost for the defined benefit postrelirement plans that w i l l be amortized fiom Accumulated other ctimprehensivc income into net 
pcnodic benetit (income) cost uvei the next fiscal yeai is SO 3 b i l l ion 

Assumptions 

1'he weighted-average assumptions used in dclemnning benefil obl igations folluvv 

Heal lh Care and L i fe 

At IVccmher 3 I 

Di.scouni Rate 

Rate o f cotnpensatinn increases 

5.00% 4 20% 

3.no 100 

5 00*/ . 

N/A 
4 20*/. 
N'A 

eighted-averagc assumptn in delennnnng net periodic cost fo l low 

Health Care and Li fe 

Pension Plans 

IXe fair values tor the per :l calcgoiy ai lX:cemher 31 .2013a 

A l December 11 . 

iXscounl Rale 
Expected rclum un plan assets 
Rate ofcompensution increases 

4 .20% 5 00*/. 5 75^1 4.20 ' / . 5 00*/. 5 75% 
7.50 7 50 8 00 5A0 7 00 6 00 
3.00 100 1 00 N/A N/A N/A 

In order to project the long-term taigei inveslmenl retum for the total port fol io, estimates uiv piepaied for the total leiuni o fcach 

major asset cla.ss ovei the subsequent 10-year penod Those estim.ites are bused on a coinbinul ion of tiiciors including the cuaent 

market interest rates and vahiatinn levels, conscn.sus earnings expectutinns and histoncal long-tenn nsk premiums To delcnmne 

thc aggregate retum for the pension taist thc projected rcium o fcach indiv idual asset class is then weighted according lo lhe 

allocution lo ihut investmenl aiea in lhe inist's long-term asset al location policy 

The assumed health care co.st trend rates follow-

Health Care and Li fe 

At IXcember 3 1 . 

A t te l Category To ta l l ^ v e l 1 
(do l lan 1 
Level 2 

n mi l l ions) 
Level 3 

Ca.sh and cash equivalents S 968 S 881 S 87 $ Equrty secunties 4,100 3JO0 9O0 -Fixed income secuniies 
U S 'Tivasunes and agencies 1 ,H97 691 406 -Coiporate bonds 2,953 212 1,579 162 

Inlemaliunal bonds 364 51 313 -O h e r 3 - 3 -Real estale 1,784 - - 1,784 

(Xher 
Pnvute equity 3.942 - - 3.942 

Hedge fiinds IJlOO 604 1,196 

Total S 17,111 $ 5,135 $ 4,892 $ 7,084 

Hcalihcaic co.sl trend rate assumed lot next year 

Rate to which cost trend latc gradually declines 

Ycai the rale a'aches the level it is assumed to remain thereuflcr 

6 5 0 % 7 00% 

4.75 5 00 

2020 2016 

7 50% 

5 00 

2016 

Hie liiu values forthe pension plans by u.ssei calegoiy al December31, 2012 are as foUo' 

(do l lan in mi l l ions) 

A one-percentage point change in the assumed health care cost tiend lute would have the to l lownig eflee 

One-Pcrccniage Point 
(dollui 

Increase 
Ellcci on 2013 scnice and interc.st cost 

Elfect on posireliremenl benefit obl igal ion as o f December 31,2013 

Plan Assets 

(150) 
(2,086) 

ILstoncal ly , oui portful iu straiegy emphasized a lungaerm equity onentat ion, signit icani globul diversif ication, and the usc u f 
bolh public and pnvate investments In an effort to reduce the nsk o f oui port fol io straiegy and better al ign assets with l iabi l i l ies. 
we hav e shifted ou i straiegy to one that is more l iab i l i ty dnv en, where' cash flows taim investments bertei match projce.ted benefit 
pay menis bul rcsult in lovvcr asset reiums We intend to reduce the l ike l ihood that assets w i l l decline at a lime when l iabitnies 
increase (refened to as l iabi l i ty hedging), with the goal to reduce the nsk o f undcrfunding tn the plan and Us participants and 
bencficianes Both active and passive nunagement approaches arc u.sed depending on perceived nurket efficiencies and vanous 
other facton f)ur diveni f icat inn and nsk control processes scn'c to minimize the concentration o f risk 

XVhile taigel allocation pereentages w i l l vary over time, the coiiipatiy s overall i i iveslineiit straiegy is to achieve a nux o l assels, 
wtnch allows us to meet projected benctits paymenis whi le taking into consideration tisk and return The currem latgci allocation 
for plan assets is designed so lhal 70% o f t h e assets have the objective ot achtrv ing u retum tn excess o f the growth in l iubil i t ies 
(compnsed of public equities, pnvi i ie equities, teal estale, hedge funds nnd emerging debt) and 30*'* o f t h e as.seis are invested as 
l iabi l i ty hedging assets (typical ly longer duratiun fixed incume) This allocation w i l l shift as funded status improves to a higher 
allocation to l iabi l i ty hedging assets Target policies w i l l be revi.siied penodical ly to ensure they are m line wnh fund objectives 
IXre to our diversification and nsk i control processes, ihcre are no significant conceniraiions of nsk, in lemis o f sector, industry, 
geography or company names 

Pension and hcalihcaic und life plans ns.scis do nol include signit icani amounls u f Venzun common slock 

Asset Category To ta l Level 1 Lev el 2 Level 3 

Cash and cash equivalents S 1.618 1 1,58b S 32 S 

Equity secunties 2,944 2,469 475 -Fixed income secunties 

U.S Treatunes and agencies 1.58'* 1.125 464 -Corporate bonds 2.456 15 2.225 196 

International bonds 601 140 461 -O h e i 210 - 210 -Rcal estate 2.018 - - 2,018 

(Xhcr 
Pnvate equity 5,039 - - 5,039 

Hedge funds 1,807 - 1,249 558 

Total S 18.282 S 5.355 S 5,116 S 7.811 



The fol lowing is a reconciliation o f the begin 

significant unobservable inputs 

ing and ending balance of pension plan assets ihat are measured at fan value using 

Balance al January 1. 2012 

.Actual gum un plan assets 

Purchases and fules 

Translcrs in 

Balance at December 11. 2012 

Actua l ga in on plan assets 

Purchases aad sales 

Transfers In (out) 

Ba I a ncr a I Dccc nibci ' 3 1 . 2 013 

Heallh ('are and Li fe Plans 

Thc fair values for the other postre 

Asset Category 

(dol lan m mil l ions) 
Corpora te Real Pr ivate liedKe 

Bands Estale Equity Funds Tota l 

S 189 S 2.158 S 6.055 S 662 S 9.064 

12 84 146 43 285 
l l 4 ) (224) (1.162) f l 4 7 ) (1.547) 

9 - - - 9 

S 190 s 2,018 S 5.019 S 558 S 7.8)1 

12 81 674 84 851 

(1.1) (315) (1.732) (124) (2.184) 

(33) - (39) 678 606 

S 162 s 1.784 S 3.942 S I . I96 S 7.084 

lent benefit plans by asset ealcgury at December 31.2013 a 

Cash and cash equivalents 

ILquity sccunlies 

Fixed income secunties 

U.S Trea.sunrs and agencies 

Coiporale bonds 

Imemaiinnal bonds 

O h e r 

T o t a l 

Thc lint values for the othct posiietin 

Total Level 1 Level 2 

S 237 S 12 $ 225 

2,178 1,324 854 

121 94 27 

252 45 207 

104 18 86 

161 40 121 

(dol lan 111 mill ions) 

Level 3 

Tlic fo l lowing are general deseiipiiont ofasset cuiegones. as well as the ' 

fair value ofeach majoi categoty n f assets 
n methodologies and inputs used lo deieiniine the 

Cash an< 

Level 2 

valcnis include short-term investment I'unds, pnmanly in diveisitied portfolios o f investmenl grade money 

md ure valued using quo i rd market pnccs ni othei vali iai ioii methods and thus arc classiticd wi th in l.evcl 1 o i 

Equity secunties are inveslments in common .slock o f domestic and mtcinuiionnl coiporaiions in a vanety o f industty sectora, i 

ure valued pnmanlv using quoted maiket pnees or other valuation methods, and thus are' classiticd wi thm Level 1 or Level 2 

lorigage backed s 

ind forcign 

S 3,053 S 1.533 S 1.520 S 

:t category at IXcember 3 1.20 K 

(dollars in mil l ions) 

Asset Category To ta l Level I Level 2 L r v d 3 

Cash and cash equivalents S 291 S 13 S 278 S 

Equity secunties 1.753 1.004 749 
Fixed incume secunties 

U S Ticasuiies and agencies 118 80 38 
Coiporale bonds 192 11 181 
Intemational honds 189 72 117 

O h e r 1 14 - 114 

S 2 657 S 1,180 S 1,477 i 

I ' lxcd income secunties include U S I'rcasuncs and agencies, dcbi obligations n f f o i c i g n gov 

coiporaiions Fixed incume also includes investments in collateralized mortgage obl igat ioi 

interesi rate swaps The fair value o f f ixed income securiiret is based on obsenable pnees fnr identical or comparable assets, 

adju.sted using benchmark cunes. secior grouping, matnx pncing bioker.'dcaler quotes and issuer spreads, and thus is classified 

w i i h i n Level 1 ur Level 2 

Real estaie investments include those in l imned partnerships thut invest m vanous commeicial and residential real esiaie projects 

both domestically and iniemniionally Thc tan values ot real estate assets are lypica l ly determined by using income und'or cost 

approaches or a comparable talcs approach, taking inlo consideration discount and capi la l i /a l ion rates, financial conditions, local 

markel conditions and thc stalus o f t he capital nurkets and thus are cla.ssiticd wnhin Level .1 

Pnvate equity inveslments include those in limned p.irtncnhips that invest in operating companies lhal arc not publ ic ly traded nn 

a stock exchange Investment strategics in pnvute equity include leveraged buyouts, ventuie capital, distressed investments and 

invcslmenls in naiural resources These investments are valued using inputs such as trading muliiples o f comparable public 

secunties meiger and .icqui.siiion act ivi ty and pncing d.na f iom the most recent equity tinaneing t . iking into consideration 

i l l iqu id i ly .nnd thus arc classified wi th in Level 3 

Hedge tund inveslments include those seeking to maximize absolute returns using a broad range o f strategies lo enhance reiums 

and provide addilional d iveni t icu i ion 1'he lair values o f hedge funds arc estimated using ncl ivisel value per share (NAV) o f i h c 

inveslmenls Venzon ha> lhe abil i ty to redeem these investments al NAV with in the near lerm and thus arc classiticd wi th in Level 

2 Inveslments that cannol be redeemed in lhe near lerm are classified wnhin Level 3 

Cash F l o w i 

In 2013, conlnbulions to out qualitied pension plans were nol maienal Also in 2013 we coninbuled $0 1 b i l l i o n lo our 

nonquali t icd pension plans and Sl 4 b i l l i on in out other postrelirement benefit plans We anticipate approx imoicly $1 2 b i l l i on tn 

contnbutiuns lo our qualif ied pension plans, SO 2 b i l l i on lo our nonqualiticd pension plans and Sl 4 billiem io uur olher 

jiuslietircmem benefit plans in 2014 

Estiraated Future Benefit Payments 

Thc benefil payments lo retirees are expected to be paid as follows 

Pension Benefits 

(doiInn in million.s) 

Health Care and L i f e 

2017 

2018 

2019-2023 

2 280 

1 742 

I 666 

1 377 

6 712 

1,582 

1,574 

1.538 

1.506 

1,474 

6.846 

Savings Plan and Employer Stock Ownership Plans 

We inuin'.ain four leveraged employee slock ownership plans (i;SOP) Only one plan cunently has unallucutcd .shares XVe match a 

certain peiceniagc o f eligible employee coiiinbutions to the savings plans with shares n f our coinmon siock from tins ESOP At 

December 3 1 . 2013. the number o) unallocated and allocated shares o f commim stock in this E.SOP was 163 thousand and 

62 m i l l i o n , lespectively A l l leveraged E.SOP .shares are included in eamings per share compuiuiions 

Tolal savings plan cosls were SI 0 b i l l i o n in 201 3 and SO 7 b i l l i o [1 2012 nd 2011. respectively 

Pension Annui t izat ion 

On October 17 201 2. wc, along wnh oui subsidiary X'en/on Inv-estmcni Management Coqs. and Fiduciary Counselor! Inc as 

independent tiduciaiy u f t h e Venzun Munugemeni Pension Plan (the Plan), entered into a def ini t ive puichase ugreement with The 

Pmdeniial Insurance Company o f Amenca (Piudential) und Pmdeniiul Finuncial Ine . pursuant lo w h i i h the Plan would puahase 

a single premium group annuity contract f inm Prodential 

On IK'ccmber 10, 201 2 upon issuance o f t h e group annuity coniract by Pmdential Prudential n icvu iab ly assumed the ubligaliun 

lo make tiiture annuity pay ments tu appiuximately 4 1 000 Venzun management retirees vvho began tcceiving pcnsiun puyments 

tiom the Plan pnor to January 1. 2010 The amount o feach retiree's annuity payment equals thc amount o f s u c h individual 's 

pension benetit In addition, lhe gioup annuity contract is intended lo replicate the same nghts lo future paymenis, such as 

sun ivor benefits, that arc cuaently offered by the Plan 

We coninbuled approximately S2 6 b i l l i on to thc Plan bclween September I 2012 and December 11.2012 in connection with flic 

Iransadicvn so that the Plan's funding percentage wxiuld not decrease as a result o f l h e Iransaction 

Srvrrance Heapnis 

Thc fo l lowing table provides an analysis o f ou i 

accounting siandard regarding e inployen ' accounti 

I aeiuaiially dcleimincd seveianec l iab i l i ty 

ing lurpostcmpluyincnl benefils 

Charged to 

Expense Paymc 

rs ID mil l ions) 

End o f Year 

2012 

2013 

S 1 569 

1.113 396 

1.010 1.34 

ind Benefil iCredit.sj Chaiges 

:orded ncl pre-tax .severance, pension and benefils credits o f u 

(474) 

(531) 

(381) 

$ ( 1 4 ) 

(6) 

1,1 13 

1.011) 

757 

IXinng 2013, we recorded ncl pre-tax .severance, pension nnd benefils credits o f uppniximatcly S6 2 b i l l i o n pnnvinly for our 

pension and posireiiremcni plans in accordance with our accounting policy to recognize actuanal gains and losses in thr year in 

which they occur The credits vwre p n n u n l y dnven by an inciease in our discount rate assumption u>ed to ddunnine the euiienl 

ycai l iabil i t ies from a weighted-average o f 4 2T'. at I^cembcr 3 1 , 2012 lo a weighlcd-avcragc o f 5 O'/l at December 3 1. 2013 ($4 3 

b i l l ion) , loue i than assumed retiree medical costs and othci assumption adjustments [S1 4 b i l l i on ) and the difteirnce between o u i 

estimated retum on asscis o( 7 5% at December 3 1 . 2012 and our actual return on assets ot 8 6*1 at LXcembei 3 1 . 201 3 (SO 5 

b i l l i on ) 

Dunng 2012, uc recorded net pre-tax severance, pension and benefils charges o f approxinuiely $7 2 b i l l i on p n n u n l y for our 

pension and postrcliremenl plans in accnnjancc with our accounting policy to recognize actuanal gams and losses m the year in 

which ihey occur T h r charges wr r r pnnun ly dnvcn by a decrea.se ni our discuuiit rale assumption used lo delenniiic lhe eunent 

year liabilities from a ueightcd-av erage of 5 '1 at IX-cembcr 3 1 . 2011 to a weigh led-average o f 4 2% at December 31 2012 (S5 3 

b i l l ion) and revisions lo the retirement assumptions lor participants and other us.sumption adjustments, partially ollset by the 

dill'erence between our estimated reluni on assets o f 7 5% nnd our nciuni retum on assets of 10*,. (SO 7 b i l l ion) .As p.irt o l this 

charge, we alto reconled $1 0 b i l l i on relaled tu thc annuilizatiun u f pension l iabil i t ies, as descnbed above, as well as severance 

chaiges o f SO 4 b i l l i on pninanly (br approximately 4.000 management employees 

Dunng 2011, we rccorded net pre-t.ix severance, pension and benefits charges o f approximately $6 0 b i l l i on for our pension and 

postrc'liiemeiil plans in accordance with our accounting policy to recognize actuanal gams and losses m lhe yeai in which Ihey 

occur The charges vvere pnmanly dnven by a decrcase in our discount rate assumpiiun used to detemune the current ycui 

l iabi l i l ies from 5 75*/. al Drcembrr 31 , 2010 lo 5*/. at December 31 201 I (S5 0 b i l l i o n ) thc difference between our estimated 

return on ussets o f 8*/. and out actual retum on assets o f 5*/. (SO 9 b i l l i on ) , and revisions to thc l i le expectancy o f participants and 

other adju.stmcnis lo nssumpnons 

Thc com.ponents o f income before (provision) benefit for income taxes are as f o l l o i 

s Ended December 3 1. 
(dol lan in mill ions) 

2013 2012 2011 

IXimestic 

Total 

The components o f t he prov ision ibenefil) for i i 

Yean Enilcd IXccmbci 3 I , 

$ 28,833 S 9.316 S 9.724 

444 581 759 

S 29,277 S 9.897 S 10,483 

Cunent 

Federal 

Foreign 

State and Local 

Total 

D e f r m d 

Federal 

Stule and Local 

Total 

Total income tax prov ision (benefit) 

The fo l lowing table shows the pnncipal reusons fb i the difference between the effective income tax rate und the statuioiy federal 

income lax rate 

(dollais in mi l l ionsi 
2013 2012 201 1 

$ (197) S 223 S 193 
(59) (45) 25 
201 1 14 290 

(55) 292 508 

5,060 (559) 270 
8 10 (38) 

717 (403) (455J 

5.785 (952) (221) 

$ 5.730 S (660) S 285 

S'cars Ended IXiccmber 3 1 , 2013 2012 2011 

.Sintutoiy federal income lax raic 35.0*/. 35 0% 35 0*/, 
State and local income tax rate, net offederal tax benefits 2 1 (1 9) (1 0) 
.Affiiidable housing credit (0 6) (1 9) (1 8) 
Employee benefits including ESOP dividend (0.4) (1 1) ( 1 4 ) 
Equity in eamings Iruni unconsolidated businesses (0.3) (1 4) (1 9) 
Noncnnt io l lmg inleicsts ( 1 4 J ) (33 7) (23 0) 
(Xhet.net (1.9) (1 7) (3 2) 

Effective income Inx rate 19 6 % (6 7)*/. 2 7% 

Theeffeetive income tax rate foi 2013 was 19 6% compared tu (6 7)*/, fot 2012 The inciease 

provision for income tuxes was pnmanly due lo higher income befbre income tuxes us a resu 

credits recorded dunng 2013 compared lo lower income belbre income taxes as a resull o f 

as w d l as eariy debt redemption co.sts reeoided dunng 2012 

the effeelivc income lax rate and 

[|| severance, pension and benefit 

pension and benefit charges 



Tlic effective income lax rate Ibr 2012 was (6 7)*/. compaied lo 2 7% fbr 2011 The negative eflective income lax rate fbi 2012 and 
thc dectcase in the provision foi income taxes dunng 2012 compared to 2011 was pnmanly due to lower income before income 
luxes as a result nf higher severance, pension and benefit charges as well as eariy debt rcdemption costs recorded dunng 2012 

TIic amounts ofcash taxes paid are as follows 

(dollars in millions) 
Yean Ended December 3 1, 2013 2012 2011 

bicoroe taxes, net of amounts refunded $ 421 S 351 S 762 

Employment taxes 1,282 1.308 1.328 

Property and olher taxes 2,081 1.727 1.883 

Tolal S 3,78« $ 3.386 S .1,973 

Defened taxes aii.se because of difl'erc-nccs in thc book and lax bases of certain assets a 

defened lax assels and liabilities are as follows 

nd liabilities Sigi iticani componenls o 

.At IVccmber 31. 

(dollan ir 
2013 

millions) 
2012 

Employee benefils 
l ax loss and credit cany forwards 
Uiicollcclible accounts icccix'able 
Ohe i -assets 

S 10J42 
2,747 

213 
959 

S 13.644 
4,819 

206 
1.050 

Valuation allowances 

14.161 

(1.596) 

19.719 

(2.04 1) 

Deferred tax as.seis 12.565 17.678 

Former MCI intercompany aceouiils teceivable basis difference 

IVprcciatiun 

Leasing activity 

Wirclessjoint vcniure including wircless licenses 

Oher- l iabi l i l ies 

1.121 
14.030 

997 
23.032 

1.470 

1.275 
13.951 

1.208 
22.171 

1..320 

IX'ferrcd lax liabilnics 40>50 39.927 

Nei dcfertvd lax liability $ 28.085 S 22J149 

.At December 31. 2013. undislnbuted comings of our tbreign subsidianes indetinildy invested outside the US amounted lo 
appaiximately S2 1 billion Thc majonty of Venzon's cash fiow is generated from domestic operations and we are not dependcnl 
on foreign cash or earnings lo meet our funding requirements, nor do we intend to repatnatc these undislnbuted foreign eamings 
tu fund US operations Furthemiore, a portion ofihcsc undislnbuted eamings represenl amounls ihai legally must be kept in 
lescive III accordance with certain foieign junsdictional requirements and are unavailable tor distnbution oi repatiiaiion As a 
lesuli. we huve not provided US deteaed taxes on these undislnbuted earnings because wx; intend that they will leiium 
indetinildy reinxetted outside uf the US and therefore unavailable fui use in fiinding US operations IX-ierminatiun ofthe 
amount of unie-cognized deferred taxes related to these undtstnbuied earnings is not practicable 

At Dcccmbci 31. 2013. we had net aflcr-iax loss and credit cany Ibrwaids for income lax puiposes of approxinutely S2 7 billion 
Of Ihese net atier-iax lo.ss and credit carry forwards, approximately S2 1 billion will expire between 2014 and 2033 and 
approximalely SO 6 billion may be earned forward indefinitely The amount of net after-tax loss and credit carry fonvards rcflecied 
as a defened lax asset ubove has been reduced by approximately SO 1 billion at December 11 2012 due to federal and stale lax 
law Inniiaiions on utilization of net opeiaiing losses 

D'.inng 2011. the valuation allowance det 
December 31 2013 and the 2013 acta ily is p 

rased uppioximnlely SO 4 billion The hull 
inanly related to slate and forcign tax losses ai 

I ol Ihe uluatii: 

Unrecognized Tas Benefits 

A reconciliation ofthe beginning and ending balance of ui :ogni7cd lax benctits n 

Balance al January I , 
Additions based on lax positions related lo thi 
Additions for tax positions of pnur years 
Reductions for lax positions of pnor years 
Settlements 
Lapses of statutes of liiiiitalions 
Balance at rXccmbei 31, 

s 

2013 

idollan 

2012 

n millions) 

2011 

$ 2,943 S 3,078 $ 3,242 

116 131 111 

250 92 456 

(801) (415) (644) 

(210) 100 (56) 

(168) (43) (31) 

$ 2,130 S 2.943 $ 3.078 

Included in the total unrecognized lax benetils at December31. 201 3 2012 and 2011 is Sl 4 billion. $2 t billion and S2 2 billion, 
lespectively. thai if recognized, would fax onbly affeci the cfl'cettve income tax rate 

We recognized the following net aftei-lax benefits related to interest and penalties m the prov i 

Yean Ended IXccmbci 31, 

n for income taxes 

Idollan m millions) 
2013 
2012 
2011 

Thc after-tax accmals foi lhe paym 

At December 11. 

t ofinierest and penalties in thc consolidated balance sheets are as follows 

Idollun in millions) 

as pnmanly due lo the a 
ell at the tesolulion of lai 

n of issues with lhe Inlemal Rei 
V eisies in Canada and Italy 

2013 $ 274 
2012 386 

llie decieasc- in untecognized tax benefits 
involving lax years 2004 through 2006. asi 

Venzon and/or its subsidiaries tile income tax returns in the US fedeial junsdiction, and vanous state, local and foreign 
junsdictions As u lurge luxpnyer, we are under audit by the IRS and multiple state und foreign junsdictions for vanous open tax 
yean Thr IRS is currenlly examining thr Company's U S income tax retums for tax yean 2007-2009 and Cdlco Panncnhip s 
U S income lax reiums for tax years 2010-2011 Significant lax examinaiions and liiigjtion are ongoing in New Vork City for tax 
yean as early as 2000 Thc amounl ofthe liability foi unrccogni/ed tax benctits will change in thc next twelve mnnihs due to the 
expiration ufthe statute of limitations in v anous junsdictions and it is reasonably possible lh:il vanous cunvnt tux examinaiions 
will conclude or require reevalualiuns of the Company's tax positions dunng this penod An eslimaie oflhe range oflhe possible 
change cannot be made until these tax matters arc fiirthei developed or tetolv ed 

iegmenl Information 

Rrportahlr Segments 

We hav e tun reportable segments which we operate and manage as .strategic businest units and organize by products and sen ices 
Wc measure' and evaluate oui reportable segments based on .segment operating income, consistent with ihe chief operating 
decision maker's assessment of segment performance 

Coiporate eliminatiuns and olher includes unallocated coiporate expenses, mtenegment eliminations rccorded in con.solidation, 
the icsuHs ofothcr businesses, such as our investments in unconsolidated businesses, pension and other employee benefit relaled 
ciLSts. lease financing, as well as olhci adju.slmcnis and gams and losses that are nol allocated in as.sessing segment perfonnance 
due to then non^operaiinnal nature .Although such transactions aie excluded from the business segincnt rc.sults. they are mc luded 
in reported consolidated eamings Gains and losses that are not individually significant arc included in all segment results as these 
Items are included in the chief operaling decision maker's us.sessment of .segment pertbmiuncc 

The rcconciliution ol segment opcraiing revenues and expenses to consolidated operating revenues and expenses below also 
includes those items ofa non-rccumng or non-operational naiure We exclude trom segment results the effects of certain items that 
management docs not consider in assessing segmcni perfomuncc. pnnunly becau.se of Ihen non-recumng or non-operalional 
nalure 

We have adjusled pnor penod cun.sulidated and segment information, where applicable, lo confonn to current yearpiesenialion 

CXir segments and thcit pnncipal aciiv itics consist ofthe following 

Segment l>eicrip»oa 
XVirelcts Wireless' communications pa>ducis and scniccs include wireless voice and data seivices and equipment sales, 

which arc provided lo consumer, business and govemment cuslomers across thc United Slates 

Wireline Wiielnie's voice, dala and v idco coiiimunieaiiuns products and enhanced senices include bioadband video and 
dalu corporate networking solutions dalu center and cloud seivices secunty and managed netuork sen ices and 
local and long distance voice sen ices Wc provide these product) and scniccs to consumers in the L'niied States, 
as well as lo camen. businesses and government customers bolh in the United Stales and in ovet 150 other 
cuuntiics uiound the woild 

Hie tolluuing table provides operating financial infomution tor our two rc-purtable segments 

2013 
Exteinul Opeiatnig Rrvrnues 

Retail service 

Service icvcnuc 

Equipment 
Oher 

Consumer retail 
Small business 

Ma.ss Marisets 

Strategic sen iccs 
Core 

Global Enteipnse 

Global Kirolesale 
Oher 

Inicncgment revenues 
Total operating revenues 

Cost of scn'ices and sales 
Selling, geneial and adminislrative expense 
Depieciation and amortization expense 

Total operaimi: expenses 
Operating income 

As.sets 
Plant, property and equipmrnt. nri 
Capital expcndilurcs 

Wireless Wireline Total Sremrnls 

S 6 6 J 8 2 $ S 66J82 
2.691 - 2.691 

68.973 - 68,973 

8,096 8,096 

3,851 - 3Jt51 

_ 14,737 14,737 

- 2.587 2,587 

- 17.324 17,314 

_ 8.410 8,410 

- 6 J 6 7 6,167 

- 14,677 14,677 

_ 5,703 5,703 

- 456 456 

103 1,063 1,166 

81,023 39J13 120,146 

23.648 21,928 45J76 

23.176 8,595 31.771 

8,202 8.327 16.529 

55,026 38,850 93.876 

S 25,997 $ 373 S 26J70 

S 146,429 S 84373 $ 231.002 

35.932 51,885 87,817 

9,425 6,229 15,654 



(dollan in millions) 
2012 XVirelcss Wireline Tolal Segments 201 1 XVirelcss Wircl tne Total Segments 

Extemal Operating Revenues Extemul Operating Revenues 

Retail service S 61.383 S S 61.383 Retail service S 56.601 $ S 511.601 

Other.senicr 2 290 - 2.290 O h e r sen'ice 2.497 - 2,497 

Scn'icc revenue 63.673 - 63.673 Service revenue 59.098 - 59,098 

Equipment 8.010 - 8,U10 Equipmenl 7.446 - 7,446 

O h e r 4 096 - 4,096 O h e i 3.517 - 1,517 

Cnnsumer retail - 14.043 14,041 Consumer retail - 13,605 1 3.605 

Small business - 2,648 2.648 .Small business - 2,720 2,720 

Mass Maikets - 16,691 16.691 Mass Markets - 16,325 16.325 

Strategic scniccs - 8.052 8.0.52 Strategic sen rces - 7.607 7,607 

Core - 7.240 7,240 Core - 8,014 8.014 

Global Enteipnse - 15.292 15,292 Globul Enteipnse - 15.621 15.621 

Global Wliolesale - 6,177 0.177 Global Wholesale - 6,795 6,795 

Olher - 508 508 O h e r - 704 704 

Inicnicgmcnt revenues 89 1.112 1.201 Intersegment revenues 93 1.237 1,330 

Total operating icvenues 75 868 39,780 115,648 Total operating revenues 70,154 40.682 1 10,836 

Cost of scn iccs und .sales 24 490 22.411 46.903 Cost v>f scn'ices and .sales 24,086 22.158 46.244 

Sell ing, general and adminislrative expense 2 1,650 8,883 30.533 Sel l ing general and admmisi iat ivc expense 19.579 9.107 28.686 

Depreciation and amortization expense 7.960 8.424 16.384 Depreciation and amnrtizaimn cxpen.sr 7.962 8.458 16.420 

Total upcraling expenses 54.100 39.720 93,820 'Total operating expenses 51 627 39,723 91,350 

Operaling income s 21 768 S 60 S 21,828 Operating income S 18.527 $ 959 $ 19,486 

.As.sels s 142 485 S84.8I5 $ 227.300 .Assets S 147,378 S8f . , l85 $ 233.5(i3 

Plant, property and equipment, net 34 545 52.911 87.456 Plant, property and equipment, net 33.451 54.149 87,600 

Capital expenditures 8 857 6.342 15,199 Capital expenditures 8.973 6.399 15.372 

(dollais in nulliont) 

Reconciliation to Consolidated Financial Information 

.A reconciliation ofthe segment operating revenues to con.sclidaicd operating revenues is as tollows 

Years Ended December 31, 20IJ 

(!omprehrns|x r Income 

(dollars tn millions) 
2012 2011 

Operaung Revenues 
Total reportable segments 
Reconciling items 

Corporate eliniinulions and othci 
Consolidated operating revenues 

A reconciliation of lhe lolal ol'thc reportable segments operating 

s Ended (Xcembcr 3 1. 

S 120,146 S 1 15.648 S I 10,816 

304 198 39 

Compielicnsiv e income consists of net income and other gains and losses affecting equity that, under U S G.'XAP, arc excluded 
fiom net income Significant changes in the coiiipunents of Othci comprehensive income, net of piov ision foi incoine taxes ate 
descnbed below 

.Accumulated Other Comprchrnsiv e Incvnie 

The changes in Ihe balances nt .Accumulated othei coinprehensi' r by component arc as tollows 

i 120.550 S 1 15.846 $ 110,875 

to consolidated Lic 

(dollan 1 
2012 

Operating Income 
Total segment upeiating income 

Severance, pension and benefit ciedits (chaiges) (Noie 11) 
Gam on .spcctrom license transaction (Note 2) 
Litigation settlements (Note 16) 
Oher cosls (Note 8) 
Coiporale eliininalioiis and oiher 

Consolidated opeianng income 

Equity in eamings ol unconsolidated businesses 
Oher income und (expense), net 
Interest expense 
Income Before (Provision) Benefit for Income Taxes 

.A reconciliation ofthe tola) ofthe reponnbtc segments' assets to consolidalcd assets i 

.At IXceinber 31, 
Assets 

Total reportable segi 
Corporate eliminatn 
Total consolidated 

S 2bM0 S 21.828 S 19.486 

6,231 (7.186) (5,954) 

178 - -- (384) -
- (276) -(9 )2) (S22) (652) 

31.968 13.160 12.880 

142 324 444 
(166) (1.016) (14) 

(1.667) (2.571) (2.827) 

S 2 9 J 7 7 $ 9.897 S 10.483 

lows 

(dollars n mi l l ions) 

1013 2012 

S 131,001 S 227.300 

43,096 (2.078) 

S 274.098 S 225.222 

l l a r ra l i zed Defined benefit 

Fore ign currency l ln rca l ized f a i n on pension and 

t ranslat ion gum on cash marke iah l r postret i remenl 

(dol lais in mi l l ions) adjuslnienis l l i i w h r d g e i see unt ies plans Tota l 

Balance at January 1. 2013 S 793 S 88 $ 101 S 1.253 $ 2,235 
Oher comprehensive income 60 50 33 _ 143 
Amounts reclassified to net income (25) (17) 12 (20) 

Ncl othci comprehensive income 60 25 16 22 123 

Balance at December 31,2013 S 853 S 113 $ 117 $ I J 7 5 S 2,358 

Cor]]otate. eliminalions and other al IXcembcr 31 2013 is |ininanlv compnscd of ca.sh and ea.sh equivalents vvhich were used to 
complete the Wireless Transaction on Febmaiy 21 2014 

Wc geneially account foi intenegmenl sales of products tfnd seivices und us.sei transfen al euircni nuikci pnees No single 
customer accounted liir more th;in 10% of our total iiprranng revenues dunng the yean rndrd December 31. 2013 2012 and 
2011 International operating revenues and long-lived assets arc not signitieant 

Hie amounts piesented ubove m net olher comprehensive income are net of tuxes and noneonlrolling intere.sis, which aie not 
signitieant Poi the year ended December 31, 201 3, the amounls reclassified tu net incume rc-lated to defined benefit pension and 
postretiremen t plans in the tublr above arc included in Cosl of serv lecs and sales und Selling, general und administrative expense 
on OUI consolidalcd statements ofincome Foi the year ended December 31, 201 3. all othei amounts reclassified to net inioine m 
llie table above are included in Ohei income.net on oui consolidated statements of income 

Fiireign Currenn Tianslulioa 4il/ii.sloient.\ 

The change in Foieign cuneney translation adjustments dunng 2011. 2012 and 201 1 wus pnnunly related to our investmenl in 
Vodafone Onnilel N X' and was pnnunly dnvcn by the movements of lhe U S dollar againsl thc Euro 

Set Unrealized Gai s (LLLSSCSJ on Cosh Flon Hedges 

Dunng 2011. 2012 und 2011. Unicalizcd gams (losses) on cash flow hedges included in Othei cuniprc-hensive nieunic (loss) 
aiinbutable lo nonconlrolling inteiests, pnmanly letlect activity related to a cross cuneucy swap (see Note 9) Reclassification 
arlj li.st men Is for gains (lo.sses) realized in net income were not significant 

.Vd Unrealized Gains {Losses) on AJarkeiiihle .Secunties 

Dunng 2013, 2012 and 2011. reelassificadon adjustments nn maikctabic secunties lot gams (lo.sses) realized in ncl income were 
not significant 

Defined Benefit Pension and Posii eiiremeni Plan» 

Tlic change in Defined benetit pension and posirciircmcnt plans al December 11,2013 wus nol signiticani 

The change in IXtiiic-d benefil pension and postieliieiiicnt plans of SO 9 billion, nei of taxes of JO 6 billion at Deceiiiher 3 I 2012 
was primarily a result of plan umcndmcnis 



Additional Financial Information 

I'he tables lhal follow prov ide additional financial infiirmalion relaled lo uui consolidated financial sialements 

Inenme Statement Information 
Ido l lan n mi lhonsl 

Yeai * Elided IX-cember 3 1. 2013 2012 201 1 

IXpicc iadon expense $ 15,019 S 14,920 S 14.991 

hilciest costs ou debt balances 3.421 2.977 3.269 

Capitalized interest cosls (754) (406) (442) 

.Advertising expense 2,438 2.381 2.521 

Balance Sheet In format iua 
(do l lan in mi l l ions) 

.At December 3 1 . 2013 2012 

s Pavable and Accmed Liabilities 
Accounts payable 
.Accmed expenses 
Accroed vacaiion, salanes and wages 
bitercsi payable 
Taxes payable 

Other Current Liabilities 
.Advance billings and eusioiner deposits 
Div idcnds payable 
Oher 

Cash Flaw Informatiea 

Years Ended Dcccmbci 31. 

4.954 
3,954 
4.790 
1.199 
1.556 

4.454 
4.529 
5,006 

632 
1.561 

s 16.453 S I6. IK2 

s 2.S29 S 3.554 

1.539 1.494 

2.296 1,357 

s 6,664 s 6.405 

(diillun in millions) 
2013 2012 2011 

Cash Paid 
Inleretl. net of umounis capitalized f 2.122 S 1,971 S 2,629 

Common stuck has been used liom time lo time lo s.ilisl'y some oflhe funding requirc-ment.s ol employee and sh.ircownei plan 
including 24 6 million common .shares issued from Treasuiy stuck dunng 2012, iclated lo dividend paymenis, which had a 
aggregate value uf Sl 0 billion 

C'oramitmrnti and Contingencies 

In Ihc oidinary counc ofbusiness X'enzon is inv olvcd in vanous commercial liiigation and regulatory proceedings .it lhe state and 
federal level Where il is deteniuned. in consultadou with counsel based on Iiligatmn and settlement asks, that a IKSS is probable 
and estimable in a given mallei, ihc Company cttablishet an accmal In none of lhe currenlly pending maiicn is the amounl of 
aecroal matenal Ai\ estimate ofthe rc-asonably possible loss or range of loss in excess ofthe amounts ulieady uccitied cannot be 
made at this time due to vanous tiiclun typical in contested pa>eecdings. including (1) uncertain damage Iheones and demands. 
(2) a lest than complete factual rc-cord. (3) uncertainty concerning legal thetnies and thru icsuluiion by count ni rc'gulaiois and 
|4) thr unprediclahle nature ofthe opposing party and its demands Wc continuously monitor these proceedings as Ihey develop 
and adjust any accmal or disclosure as needed We do nol expect that the ultimilc resolution of any pending regulatory or legal 
mallei in future penods including the Hicksv i lk muilei described below, will hav e a matenal effect on our financial condition, 
bul It could have o nutenal effect on our results ofoperations for a given reporting penod 

IXinng 2003. undei u government-approved plan, leiiiediuiion ccnuiienced ai the site ofa fbimei Sylvama facility in llicksvillc. 
New York that procettcd nuclear fiicl rods in the 1950s and 1960s Remediation beyond onginal expectations proved tu be 
necessary and a reasscssiitent oflhe anticipated leniediaiion costs vvas conducted A reassessment ot cosls relaled lo remcdiatron 
efforts at several oihcr former facilities was also undertaken In .September 2005. lhe Army Corps of Engineen (ACE) accepted the 
llieksville site into the Fonnerly Ulili/ed Sites Remedial Aelitm Pa>gram This may result in thr ACE perfonning some ur all of 
the remediation cffiirt for the llicksvillc site wnh a corresponding dccrea.se in co.sis to Venzon To lhe extent thai the ACE assumes 
lesponsibility foi remedial vvoik al the llieksville site, an adjustment to a resene previously esluhlished for lhe remediation may 
be nude Adjustments to the reserve may also be made bused upon actual conditions discoveicd dunng Ihe lemediation ut this ur 
any olhei site lequinng remcdiulinn 

X'enzon is cuirentiy involved in approximately 50 te-dcral disind court actions illcging thai Venzon is infringing vanous patents 
Most oflhese cases aie bioughi by non-piacticing entities and efl'ectively seek only memciaiy damages, a small numbei aie 
brought hy companies that sell products and seek injunctive relief as wdl These cases have progressed lo vanous degrees and a 
small number may go lo tnal in the coming 12 months if they ate not othenvise resolved In ihe third quaner nf 2012. we settled a 
number of patent litigation matieis. including cases wilh .ActiveVideo Networks Inc (AciiveVideo) und TiVo Inc (TiVo) In 
connection with ihe scillcments with ActiveVideo and TiVo. we recorded a charge of SO 4 billion in ihc third quarter of 2012 and 
will pay and recognize overthe following six ycurs un additional SO 2 billion 

In connection with lhe execution of agreement 
lepresenlations and warranties to the purchaseis pe: 
being sold, as well as mdcnmily faun eertain tini 
provisions, and Venzon will seek to defend against 

for the sales of businesses and investments. X'enzon uidinanly provides 
taming to u vanety ol nnnfinaiicial nuitere such as ownership ofthe secunties 
icial losses From time to time, counterparties m;iy make daiias under these 
ihose claims and resolve them in the ordinary counc ofbusiness 

Subsequenl to the sale of Vtrnznn biformalinn Sen ices ('anada in 2004. we conlinue to provide a guarantee lo publish direcioncs. 
wtiirh was issued when the directory business was purchased in 2001 and had a 30-year term (before extensions) l l ie prerxisiing 
guarantee continues, withuui modification, despite the subsequenl sale ofX'enzon Infomution Seivices Canada and the spin-uff of 
our domcttic pnni and Inlenici yellow pages directories business The possible financial impact of the guarantee, which is not 
expected to be adverse, cannot hr reasonably c'stimaicd as a vanety of the potential outcomes avuiluble under thr guarantee result 
in COSIS and rev enues or benefits thnt may ofl.scl each olher We do not believe peiformuncc undci llie guiiiunlee is likely 

As of De-cember 31. 2013 Icttcn of credit totaling approxinutely SO.l billion ulnch were executed in the normal course ol 
business and support several financing aaangement.s and paymeni obligations to Ihird panics, were outstanding 

We have several conimiimeiils pnmanly to purchase handsets and pcnphcrals, equipment software, programming and network 
scniccs. und nurkeiing aclivilies. which will be used ot sold in thc ordinary course of busines.s. from a vanciy of suppliers totaling 
$33 4 billion Of this total amounl, S19 7 billion is attnbutable to 2014 S8 8 billion is aiinbutable to 2015 through 2016. S4 1 
billion 13 atliibuiuble lu 201 7 Ihrough 2018 and $0 8 billion is aiinbutable to year> Ihercafier These amounls du not reprc-sent uui 
entire anlicipaled purchases in the future, but repre.sent only those items ihul aie the subject of cuntiuctual ubligaiions (Xir 
commitments are generally detennined based on the noncancclable quantities oi lemiinaiion amounts Purehases againsl our 
conmutmcnls (br 2013 lolaled approximately S16 billion Since the commiimenls lo puaha.se pa>graminiiig scniccs fa>m 
television netwoiks and broadcast stations have no minimum volume requiremenl. we estimaled our obligation ba.sed on number 
of subscrtben at December 11. 2013. and applicable rates .slipulaled in lhe contracis in crfeci at lhat lime Wc also purchase 
pa>ducts and .scix'iccs as needed with no fimi cnminilmeni 

[Juartcrlv Financial Information (I'naudilrd) 

X'enzun Communications Inc. and Subsidiaries 
Pnncipal Subsidiattcs of Registrant al IXccmber 3 1, 2(i I 3 

(dollars in millions, except per share a 

le (Loss) attnbulable to Ven/on '•" 

Name 

Quartei Ended 

Operating 

Revenues 

Operating 

(Loss) 

F 

Amount 

er Share-

Basic 

•er.Share-
Di lu led 

Ncl 
Income 

(Loss) 

2013 
M a a h 31 
June 30 
.September 30 
IX'ccmber 31 

S 29,420 
29,786 
30,279 
31,065 

$ 4 J 2 2 
6.555 
7.128 

12,063 

S 1.952 $ 
2 J 4 6 
2 J 3 2 
5,067 

.68 S 
78 

.78 
1.77 

.68 

.78 
78 

1 76 

$ 4,855 
5,198 
5 J 7 8 
7.916 

2012 
March 31 
June 30 
September 30 
IXccmbci 31 

S 28J42 

28.552 
29 007 
30 045 

S 5,195 
5.651 
5.483 

(3.169) 

S 1 686 5 
1.825 
M 9 3 

(4 229) 

59 S 
64 

56 
(1 48) 

59 
64 
56 

(1 4Rj 

S 3,'»06 
4.285 
4.292 

(1.926) 

- Kcsulis ofoperations for the second quarter of 2013 include aflci-lax credits atinbutuble lo Venzon of SO 1 billion lelaicd to a 
pemiion remeasurement 

• Results ofoperations for the thud quarter of 2013 include inimatenul after-lax cre'dits attnbutable lo Venzon leluied to a gam 
on a spectaim license transaction ns well ns imm.itenal after-tax cosls attnbutable to Venzon reliited to the Wireless 
Tran.saction 

• Results ofoperations for the fourth quarter of 201 3 include atiei-lax cicdils attnbulable to Venzon of S3.7 billion iclated lo 
severance, pensiun and benefil credits, as well as afler-tax cosls aiinhuiablr tu Venzon of SO 5 billion relaled to the Wircless 
Transaction 

• Results ot uperations Ibr the third quarter of 2012 mclude after-tax charges artnbutable lo Venzon of SO 2 billion rel.ited to 
legal settlements 

• Results ofoperations fiir the fourth quarter of 2012 include aftei-lax chaiges atinbutuble to Venzon of S5 3 billion related to 
.seveianec, pension and benefit chaiges and eaily debt redemption and uthei costs 

"' Net income (lo.ss) attnbutable to Venzon per common share is computed independently foi each quarter and the sum ofthe 
quarten may nol equal thc annual amount 

Venzon California Inc 

X'enzcm Delaware LLC 

X'enzon Florida LLC 

Venzon Maryland LLC 

Venzon New England Inc 

X'en/on NcwJeiscy Inc 

X'cn/on New X'ork Inc 

Verizon Pennsylvania LLC 

GTE Southwest Incoiporaied 
(d/b/a X'enzon Southwest) 

Ven/on Vnginia LLC 

Bell Atlantic Mobile Systems LLC 

Cellco partncnhip 

(d/b/a X enzon Wireless) 

GTE Corporation 

GTE Wireless Incoiporaied 

MCI Coiiununicutions Coiporation 

Vcn/on Uusincss Global LLC 

Cranbciry Piopenjes LLC 

Jurtsdictioa of Or|>anizaiiva 

Califomia 

Delaware 

I'londa 

Delaware 

New Yorit 

New Jeney 

New- York 

Dclavi-arc 

Delaware 

Virginia 

IXlawaie 

IXIawaa-

Nrw Yoik 

rx laware 

1XIM ware 

Delaware 

Delaware 



Consent of Independent Regislerc-d Public Accounl ing Finn 

We conseni to the inciirporaiion by reference in this Annual Report (Fonn 10-K) of Venzon Conununications Ine (Venzon) of our 

reports dated Febmary 27, 2014 witb lespcci to thc consolidated fmancial sl.ilcmenls o f Vcn /on and lYic cffcci ivcress nf in icmal 

control oxer financial reporting o f X enzon, included in the 2013 Annual Report to Shareownrn 04''X'enzon 

Our audits also me luded lhe tinuncial stalement .schedule of Ven /on listed in IieiTi I 5(a) This schedule is the responsibility o f 

Venzon's managemenl Our responsibility is to express an opinion baseii ou oui auiiits In our opinion, as to which the dale is 

Fcbroary 27. 2014. the fin.inciul statemeni seliediile rctened 10 above, when considered in i du l i on lo ilie basic financial 

statements taken as a whole, piescnl-f fairiy in al l matenal icspects thc mti innal ion set fbi th theiein 

We also consent to the incoipoiat ion by letricnce in the toll.vwing legistration si j ienienls ofX'enzon and wtica- applicable iclated 
Piuspeetuses, o f our reports dated Febmaiy 27. 2014. with respecl to lhe consolitlated financial sialements of Ven/un and ihc 
effectiveness of inlemal control over financial reporting o f Vcn/.on, incorporated hetein by reference, and our rcpon included m 
the preccdmf! paragraph wnh respect lo the financial statement schedule o f \ ' c n / o n included in this Annual Report (Fonn 10-K) 
f o r theyea i ended Decemlier31,2013 Fnim,S- t .No 333-1 1573 Fonn SJl, No 333-41593, Fomi .S-H, No 333-50146. Forni S-4. 
No 333-76171. Fonn S-8. No 311-76171 Fonn S-8. No 333-51830. Fonn S-8 No 133-82690, Fonn S 4 , No 333-124008 Fonn 
S-8. No 333-124008 Foan S J . No 333-132651, Fonn S-8, No 333-169267. Fomi S-8. No 333-172501. Forni S-S, No 333-
172999. Fomi S-3. No 333-182749, Fonn S-3. No 333-190954 and Fonn S-4. No 333-191628 

Ernst & X'ouiig LLP 
New York New Yotk 

E X H I B I T 31.1 

1, Lowel l C McAdum. certify thai 

1 I have reviewed ihis annual report on Fonn l O - K o f Veii/.on ("oininuniealiuns Inc , 

2 Bated on my knowledge, this report docs nol contain any uniroc st.iiemcnt o f a matenal fad or omit to Slate a material fact 
ncLCssaiy to make the slalemenls made, in l ight o f lhe cireumslances undei which .such suiemcnls were maile not misleading 
wi th respecl lo the penod covered by this report, 

3 Based on my knowledge the financial slatcments. and ulher financial infbrmation induded in this lepon. taiHv present in all 

matenal respects thc financial condi t ion, results u l operations and cash flows o f l h e rcgisirant as o f nnd fe>r. the penods 

piesented in Ihis rcpon. 

4 The registrant's other certifying officer and I arc responsible fot establishing and maintaining disctosuic conlrols and 
proceduies (as defined in Exchange Act Rules 13B-15(e) and I5d- I5(e)) and internal conlru l over financial lepurt ing (as 
defined in Exchange Act Rules 1 l a - l 5(0 and 1 5d-l 5(1)) foi the rc-gistrant and huve ' 

(a) tX-signcd such disclosure cunlrols and proceduies or caused such disclusuie controls and piucedua's to be designed 
under our supenis ion. to ensure lhat matenal infomial ion rclaimg tn ihc tegistrani, inc luding its consolidated 
.subsidianes. is made known to ns by others wi th in those entities, partieul.irty dunng thc penod in w^ ich this report is 
being prepared. 

(b l IXsigncd such imemal control over financial report ing, or caused such intcmni contai l over financial reporting to be 
designed undei oui supenis ion. to provide reasunnhlc assuMiice regarding ihc reliability o f fimineial reporting nnd the 
prep.iraiion o f financial stalemenls lor exiemal purposes in .iccurdunce with generally accepted accounting pnnciples. 

(c) Evaluated Ihe clt'eciiveness o f the registrant's disclosure comrols and procedures und presented in this repon our 
conclusions about thr rfl'ectivencss o f the disclosure conlni ls and pioeedure.s. as o f lhe end u f the penod covered by this 
icpnn based Tin surh cvniuaiitsn. and 

(d) Disclosed in this report any change m the rc-gisnant'i inienial cont iol over financial leportnig lhal occuned dunng the 
rcgistront's most recent fi.scal quarter that has mutenally afTected, 01 is reasonably l ikely to matenally affi;ct. the 
regislranl's inienial conlnri over financial reporting and 

5 Thc regislranl's olher rem ty ing officer and 1 have disclosed, based on our most reccni ev aluation o f in lemal control over 
financial reporting, to the registrant's auditois and the audil eominitiee o f the regi.sirani's bnaal of direciois (or persons 
pcrfomvitig lhe cquix alcivi funcimns) 

(a) A l l significant deficiencies and matenal weaknesses in the design 01 operation ot intemal control ovei financial 

leporting wtnch are reasonably l ikely lo udv rrsely affect the registrant's abi l i ty tti record, process, surnman/e and rcpon 

financial in fomui ion and 

(b) Anv fraud, whether or no! matenal. ih.it involves m; 
icgistraii l 's inienial ei in lai l c>ver financial ic j io i t ing 

Dale Fcbroary 27.2014 

other employees who have a signif icani role in the 

• d i e McAdam 

Lowel l C McAdam 

Ch.iinnan and Chief Exi 

1. Francis J Shammo. certify that 

1 I have reviewed tins annual report on Fonn 1 0 ^ ofX'enzon Communieations Inc . 

2 Based un my knowledge, ih is lepuit does nol cemlain any ui i tme siaiement uf a matenal fact ui omit to state a matenal fact 
necessan lo make the slatemenls made, in l ight u f the cneumslanees undei which sueh sialements weie made nol mi.sleadnig 
with respect lo the penod covered by this report. 

3 Based on my knowledge, the financial staiciticnts. and other financial mloimat ion included in this leport. lairiy prescnl in all 

matenal n-'specis Ihe tinancial condi t ion, results ofoperat ions and cash flow'> ot the registrant as o f and for. thc penods 

pretcnieil m ihvs report. 

4 Thc registrant's other cert i fy ing officer and 1 arc responsible for establishing and maintaining disclosnie conlrols and 
pioceduic^ (as defined in Exchange Acl Rules 13a-15(c) and I5d- I5(e)) and nitenial control ovet tinancial reporting las 
defined in Exchange Act Rules 13a-1 5(1) and I 5d- l5( t ) ] tor the regisiiunt and have 

(a) Designed such disclosure controls and pa>cedures, or cau.sed such disclosure conlrols and procedures to be designed 

under our supenis ion, to ensure lhat matenal i n fomut ion i du l i ng lo the regislranl. including its i on.solidaled 

sub»idiaiic-s, IS nude known lo us by otUeis wi ihu i those entit ies, particulariy dunng the pi:nud ut which this report is 

being prepaied, 

CER TIFICATION OF CHIEF EXECL- TIVH OFFICER PURSUANT T t ) SI-(.'TION 906 OF THF SARBANES-OXLEY ACT OF 2002, 

PURSUANT TO SECTION 1350 OF CHAPTER 63 OF TITLI - 18 f)F THE UNIT FD STATES CODE 

] . Lowel l C McAdam. Chairman and ChiefExccut ive Officer o f X'enzon Communications Inc (the Company), ceni ly that 

f I ) the rrp' i r t o f t h e Company on I'orm 10-K for ihe .tnnual penod ending December 11 . 2011 (the Repon) fu l ly complies with 

the lequiremenis of section 1 3(u> ot the Secunties Exchange Acl of 1934 (the Lxehunge Ac i ) . and 

l2) the in tb i i i u i i o i i contained m the Report fairiy prcsenis. in al l matenal respects, the financial condit ion and icsults o f 

operations o f the Company as of the dates and toi die penods rett-ired to in the Rcpon 

Date Febmary 27 2014 / i l Lowel l C McAdam 

Lowel l C McAdam 
Chaiin-.an und Chief Executiv Officei 

.A signed ong ina l of this wntten sialeiiicnt ivquirc'J by Seclion 906. or other document uuihcnticuHng. acknowledging, or 

oiheruise adopting ihe signature that appears in typed fomi u i i h i n the electronic vcn iun of this WTiiien siaiemeni required by 

.Section 906. has been provided to X'enzon Communications Inc and w i l l be retained by Venzon Communicutions Ine .ind 

lumishcd to the .Secunties and Exchange Coimni.ssion or its staff upon request 

(b l [Xsigned such inienial control over tinniieral reporting. 1 
designed under our supen ision to provide reasonable as> 
piepaiution of financial sialements forexteaial pur|i<>scs 11 

caused such intemal control over finniiciul reporting to be 
ancc legaiding the relrahilny of Tinancial reporting and the 
ccoidaiice w i ih generally accepted accounting pnnciples. 

(c) Evaluated thc effectiveness o f t h e registrant's disclosure controls and procedures and presented in this report out 

conclusions about thccfli^ctiveness o f the disclosure cunlrols aud piocedures. as o f the end o f the penod covered by this 

rcport based on such evaluation, and 

(d l Ditclt>srd in this report any ch.inge in the regislranl's intemal control over financial reponing that occuned dunng the 
regi.sirani's niosi recent fi.scal quarter thut has nu iena l ly alTecied or is reasonably l ikely 10 maienally allect. the 
legisirant's intemal eonlai l ovci financial reporting, and 

1'he registrant's other cert i fy ing oflicer and I have disclosed based on uur most receiil evulualron of internal control ove i 

financial re'purting, to the registrant's aud i ton and the audil commillee o f l h e icgisiranl's board o f d i iecton (or persons 

pertbnning flic equivalent tuncdons) 

(J) A l l significant deficiencies and nuterial vveaknes.ses in the design or operaiion o f intemal control over financial 
reporting vvhich aic irusonably l ikely ro adversely nffecr rhr rcgistiain's abi l i ty lo iccord. paicrss surnmanzr und rcport 
financial information, and 

(b l Any f p u d . whe'thei or not nutenal . thut involves management 01 olhei employees who have a significant rule in the 

registrant's tnteniul control over tinaneiul reporting 

Duie Fcbroaiy 27.2014 •'•V I rancisJ .Shuiimio 

J-ianeisJ Shammo 

l:'xeculivc \ ice President 

and Chie f Financial O f f i o 



EXHIBIT ,32.1 

CERTIFICATION UF C HIEF FINANCIAL (JFFICER PLIRSUAN T 1 0 SEC TION 906 OF THE SARBANES-OXLEY ACT OF 2002. 

PURSUANT TO SECTION 1 350 OF CHAPTER 63 OF TITLE 18 OF THE UNFTED STATES CODE 

s Inc (the Conipany), I. Francis J .Shammo. Executive X'lcc l*residcnt and Chief Financial Officer o f Venzn 

certi fy that 

(1) the repon o f t h e Company on Fomi 10-K for the annual penod ending December 3 1 , 2013 (the Rcpon) ful ly complies with 

the requiiements o f section 13(a) o f the Sccunlies Exchange Acl o f 1934 (the Exchange A d ) : and 

(2) the infoniiBlion contained in the Report fai i ly pie-senis, in all nutenal rc'spcds, thc tinancial condi t ion and results uf 

operations o f the Company as ot the dales and lor the penods reliraed tn in the Report. 

TXite Febmary 27.2014 /s/ Francis J Shammo 
Francis J Shammo 

Execulive X'lce President 

and Chie f Financial Officer 

.A signed onginal o f this wTittcn statement rcquiied by Section 906. or other document authenticating acknnw-ledgirg. or 
othenvise adopting the signuiurc thai nppcan in typed fonn wi th in the eleciainic version u f tins wni ien statement rcquired by 
Section 906, has been prov ided to X'en/on Communications Inc and wi l l be retained by Ven/on Communicutions Inc and 
furnished to the Secunties nnd Exchange Commission or its stufl 'upon request 

Selected Corporate Govemance and Executive Compensation Information included In the Prelimlriary Proxy 
Statement for the Verizon 2014 Annual Meeting of Shareholders filed wfth the Securities and Exchange 
Commission on February 26, 2014 

[This portion of the page intentionally left blank] 

Business Conduct and Ethics 

Verizon is committed to operating our business with the highest level of integrity, responsibility and accounlabilily Wo 
have adopted a Code of Conduct thcit applies to all employees, including the Chief Execulive Officer (CEO), thc Chief 
Financial Officer and the Controller. Tho Code of Conduct descnbes each employee's responsibility to conduct business 
with thc highest ethical standards and pnTvides guidance in preventing, reporting and remediating potential comphance 
violations in key areas Directors arc expected to acl in compliance with lhe sptnt of the Code of Conduct, as well as 
comply with the specific ethical provisions of thc Corporate Govemance Guidelines. Wc have pasted thc Code of 
Conduct on the Coiporate Governance section of our website at www venzon com/mvestor You can also obtain a copy 
by wnting to the Assistant Ccrporate Secretary at the eddmss given under 'Contacting Vcnzon ' 

TJie Board is strongly predisposed against waiving any cK the business conduct artd ethics provisions applicable to 
Directors or executive officers In the event of a waiver, we will promptly disclose ttie Board's action on our website. 

Relatad Person Transaction Policy 

The Board tias adopted the Related Person Transaction Policy that is included in the Guidelines, which can be found in 
Appendix A The Corporate Governance and Policy Committee reviews transactions irwotving Venzon and any of our 
Directors or executive officers or their immediate family members to detemiine if any of the individual participants has a 
matenal interest in the transaction. Based on the facts and circumstances of each case, thc Committee may approve, 
disapprove, ratify or cancel the transaction or recommend another course of action. Any member of ttie Committee who 
IS involved in a transaction under review cannot participate in the Committee's decision about that transaction 

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 brcrthcr-tn-law wtio is employed by one of ttie 
Company's subsidiaries and eamed approximately $35e.0(K} in 2013 W. Robert Mudge. President - Consumer and 

Mass Business Martlets, has a brtjthcr who is employed by one of the Company's sut>sidiancs and eamed approximately 
S126.000 in 2013 In each case, the amount of compensation was commensurate with that of other employees in similar 
positions 
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Indopondenca 

Venzon's Corporate Govemance Guidelines requite that a sutstantial majonty of the members of thc Boani be 
independent Directors The Guidelines estabish standaals for evaluating the independence of each Oinxtor A Director 
IS considertid independent if tfie Board finds that the Director is independent urxfer thc NYSE's and Nasdaq's govemance 
standartJs and the additional standards included tri the Guidelines, which identify thc types of relationships that, if 
matenal. would impair a Director's independence. The standards set monetary thresholds at which the Board would 
consider the nilationships to be matenal To detennine that a Director is independent, the Boanl must find that a Director 
does not have any relationship that is likely to impair his or her ability to act mi^pendcntly The Board makes this 
detemiination by evaluating the facts and circumstances for each Director 

The Corporate Govemance and Policy Committee conducts an annual review of the independence of memtiers of the 
Board and its Committees and reports its findings to the full Board Based on thc recommendation of the Corporate 
Govemance and Policy Committee, the Board hat determined that the 10 incumbent non-employee Directors who are 
standing for election are independent Shellye Archambeau. Richaid Cam6n, Melanie Healey, M. Frances Keeth. Robert 
Lane. Donald Nicolaiscn, Clarence Otis. Jr.. Rodney Slater. Kathryn Tesija and Gregory Wasson The Boani also 
determined that Sandra Moose. Joseph Neubauer and Hugh Pnce. who arc retinng from the Boanj in Apnl 2014 and arc 
not standing tor re-election, arti independent 

In detemnintng the independence of Mr Camdn. Ms Healey. Mr Neutiaucr. Mr Otis. Mr. Pnce. Mr Slater. Ms Tcsija 
and Mr Wasson, the Board considered payments for telecommunications services and solutions that the companies that 
employ them made to Venzon In detemiining Mr Neutuiuer's independence, thc Board also considered payments that 
Venzon made under a competitively bid contract for food and facility managomcnt services to thc company ttiat employs 
him In determining Ms. Tesija's independence, tho Board also considered payments that Venzon made lo the company 
ttiat employs her in connection with sales of Venzon's products and services in that company's stores In deteimining 
Mr. Wasson's independence, the Boand also considered payments for wortteis' compensation prescnption benefits that 
Venzon made to the company that employs him In applying the independence standards. Ihe irxfependent Directors 
have determined thai these general business transacticais and relationships are not matenal and do not impair the ability 
of those Directors to act independently 
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SHELLYE L. ARCHAMBEAU 

Ms An:hambeau. 51. is Chief Execufive Officer of MetncStream, Inc.. a leading provider of govemance. nsk. 
compliance and quality management solutions to corporations across diverse industnes Under Iwr leadership, thc 
pnvately-held MetncStream has gitiwn 2,500% over the past ten years, with approximately 1.000 employees woddwide 
Pnor lo joining MclncStream in 2002. Ms. Archambeau was Chief Martvcting Officer and Executive Vice President of 
Sales for Loudcloud. Inc., a leader in Intemet infrastructure services. Chief Marketing Ofticer of NorthPoint 
Communications and President of Blockbuster Inc.'s e-commcrce division. Bcfomjoining Blockbuster, stw hekJ domestic 
and international executive positions dunng a 15-year career at IBM 

Ms. Archambeau bnngs to thc Board, among other skills arxJ qualifications, leadership expenence tn technokigy, e-
commcrce. digital media and communications. An active participant in Silicon Valley's emerging company community, 
her m-depth knowledge of the technology sectcx and extensive background in the application of emerging technoKigies to 
address business challenges uniquely position her to advise the Boanl and senior management on implementing the 
Company's grcMth strategics Ms Archambeau's expenence developing and marketing leleeommunications and Intemet 
services and solutions gives her insight into areas cntical to Venzon's success 

Ms. Archambeau has served as a Directorof Venzon since Dtxcmbcr 2013. In the past five years, she has served on 
the board of Aibitron, Inc 

Mr Camon, 61, has sen/cd for over 18 years as Chairman, President and Chief Executn/e Ofticer of both Popular. Inc.. a 
diversified bank holding company, and Banco Popular de Puerto Rico, Popular Inc's pnncipal bank subsidiary Popular. 
Inc. IS the largest financial institution bast»1 in Picrto Rico, wilh consolidated assets of S36 billion, total deposits of $27 
billion and 8.059 employees as of December 31, 2012 In addition to his expenence guiding these companies. Mr Cam6n 
has been a class A director of the Federal Rcscn/c Bank of New Yort( since 2008 In that role, he contnbutes to the 
formulation of monetary policy, oversight of thc bank's operational nsk managemenl and the njvicw and appointment of 
senior management of the bank 

As a resull of his tenure as Chairman. President and Chief Executive C t̂icer of Popiilar. Inc and Banco Popular de 
Puerto RICO, Mr Camdn bnngs to the Boanl a strong operational and strategic background and exten.'iive business, 
leadership and management expenence In addition, Mr Cam6n s knowledge of business and consumer services gives 
him insights into providing services to rotail and business customers, activities that make up a significant portion of 
Venzon's business Mr Cam6n's expenence at the Federal Reserve Bank of New York also enables him to advise the 
Board and senior managemenl on nsk management, which is an important area for a large, complex organization like 
Venzon 

Mr. CamAn has served as a Director of Venzon since 1997 and was a director of NYNEX Corporation from 1995 to 1997 
He IS Chairperson of the Finance Committee and a member of the Corporate Govemance and Policy Committee and the 
Human Resouxes Committee 

MELANIE L. HEALEY 

Ms. Healey. 52. is Group Prosidcnt - North Amenca and Global Hyper-Markct. Super-Market and Mass Channel of Thc 
Procter & (Gamble Company, a provider of branded consumer packaged goods to customers in over 180 countnes around 
the worid. In this role. Ms Healey is responsible for the overall North Amenca business, which m fiscal 2013 had net 
sates of $32 8 billion Since joining Procter & (Samblein 1990. Ms Healey has heW positions of increasing responsibility, 
including Group President. Global Feminine and Health Care, and President, Global Feminine Carc & Adult Care 

Ms. Healey bnngs to the Board, among other skills and qualifications, an extensive background in consumer goods, 
marketing and intemational operations. Her expenence in mariteting, including more than 15 years outside thc United 
States, uniquely positions Ms. Healey to advise the Boanl and senior managemenl on cntical issues facing Venzon. 
including coiporate strategy with respect to brand management, thc consumer expenence and global gnwlh. In addition. 
Ms. Healey's leadership expenence at a complex international organization with a large, diverse workforce gives her a 
thorough understanding of Ihe operational challenges facing Verizon 

Ms. Healey has served as a Director of Venzon since 2011 and is a member of the Human Resources Committee 



M. FRANCES KEETH 

Ms. Kecth, 67, was Executive Vice President of Royal Dutch Shed pic. an energy company, freim 2005 to 2006 In this 
role, Ms. Keeth was accountable for ShclTs gtoba\ chemicals businesses, which produced $36 3 billion in third party 
revenue in 2006 and operated in 35 countnes From 2001 to 2006, she was also President and Chief Executive Officer of 
Shell Chemicals LP, Shell's U S. operating company through which it conducted all of its operations in the United 
States Dunng her 37-ycar career, Ms. Keeth held multiple positions ot increasing responsibility at Slicll, including 
serving as Executive Vice President. Finance and Business Systems, and Executive Vice President. Customer 
Fulfillment and Product Business Units In addition, from 1996 to 1997. Ms. Keeth was controller and pnncipal 
accounting officer of Mobil Corporation 

Ms Keeth's extensive senior teadership expenence at Shell, a complex globcil business organization, positions her well 
to advise the Board and senior management on a wide range of strategic and financial matters Ms. Kecth brings lo the 
Boand. among other skills and qualfications. valuable business, leadership and operations management experience in a 
gtebal, capital-intensive business. As a result of this expenence. she is able to pnrvide insights into many aspects of our 
business, including business systems, public accounting and finance Ms Keeth also has extensive expertise in 
international operations and strategic partneiships. which assists the Company in implementing our growth strategies 

Ms Kecth has sen/ed as a Director of Venzon since 2006 and is a member of the Audit Committee, thc Human 
Resources Committee, end thc Finance Committee She is also a director of Arrow Electronics. Inc (since 2004) and, in 
the past five yeais. she has served as a director of Pcabody Energy Corporation 

ROBERT W. LANE 

Mr Lane, 64, served as Chairman and Chief Executive Officer of Deere & Company from 2000 to 2009 Deere & 
Company is an equipment manufacturer that in fiscal 2009 liad net sales and revenues of S23.1 billion and approximately 
51.300 empbyees as of October 31, 2009 Dunng his 28 years at Deere. Mr. Lane held positic;ns of tncruasing 
responsibility across a wide vanety of domestic and overseas units These positions included serving as President and 
Chief Operating Officer of tho company. President ol the Worldwide Agncultural Equipment Division. Chtof Financial 
Officer of the company and President and Chief Operating OTIicer ot Deere Credit. Inc 

Mr Lane's tentiro as Chairman and Chief Extxutivc Officer of Deere A Company and as a senior cxectxtive in several of 
Its business units provides him with valuable business, leadership and management expenence, including expenence 
leading a large, compku organization with gtobal operations This background gives him a global perspective that 
positions him well to advise the Board and senior management on implementing the Company's growth strategies 
Mr l^nc also bnngs to the Board an extensive backgnxind in manufactunng. mafkcting, operations and finance 

Mr Lane has served as a Director of Venzon since 20l» and is a member of the Finance Commitlee. He is also a 
director of (General Etectnc Company (since 2005) and Northern Tmst Corporation (since 2009} and a member of thc 
supervisory board of BMW AG (since 2009). In the past five years. Mr Lane has sened on the board ot Deere & 
Company as its Chainnan 
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LOWELL C. MCADAM 

Mr. McAdam. 59. is Chairman and Chief Executive Officer of Venzon Communications Inc Mr McAdam became Chief 
Executive Ofticer on August 1. 2011 and Chainnan on January 1, 2012 From October 2010 until becoming Chief 
Executive Oflicer. Mr. McAdam served es President and Chief Operating Officer and had responsibility for the operations 
of ttie Company's network-based busmesses-Venzon Wireless and Venzon Telecom and Business-as well as Venzon's 
shared services operations Pnor to assuming this role. Mr McAdam held key executive positions at Venzon Wireless 
trom lis inception in 2000 and was mstnjmcntal in building Venzon Wireless into an industry-leading wireless provider He 
was President and Chief Executive Officer of Venzon Wireless from 2007 until 2010. and before that served as the 
company's Executive Vice President and Chief Operating Officer Before the fonnation of Venzon Wireless. Mr McAdam 
hcM executive positions with PnmcCo Personal Communications, a joint venture owned by Bell Atlantic and Vodafone 
AirTouch, AirTouch Communications and Pacific Bell 

Mr McAdam bnngs to the Board a unique understanding of our strategies and operations through his broad expenence in 
the telecommunications industry and his pivotal role in the developmenl of Venzon Wireless Mr McAdam serves a key 
leadership role on ttie Board, providing the Boanl with an in-depth knowledge of ttie Company's business, industry, 
cliallenges and opportunities His extensive leadership expenence enables Mr. McAdam lo play a key role in all matters 
involving our Board and positions him well lo acl not only as Ihe Board's Chairman, but also as the pnncipal intermediary 
between management and the independent mcmbors of our Board 

Mr. McAdam has served as a Director af Venzon since 2011 Mr. McAdam has been a member of the Board of 
Representatives of Venzon Wireless since 2003 and has staved as its Chairman since 2010 

DONALD T. NICOLAISEN 

Mr Nicolaisen, 69. was Chief Accountant of the U S. Secunties and Exchange Commission from 2003 to 2005. In thai 
role. Mr Nicolaisun was responsible for establishing and enforcing accounting and auditing policy applicable to all U S. 
reporting coin|)anies and for improving Ihe professional performance of public company auditors Pnor to joining tho SEC. 
he was a Pannei in PnccwatethouseCixpers and its predecessors, which ho joined tn 1967 Al 
PricewatertwuscCoopers. Mr. Nicolaisen served on tlie fimi's global and international boards, fed the tinn's national 
office for accounting and SEC services from 1986 to 1994, led thc fimi's financial scnnccs practice, and was responsible 
for auditing and providing risk management advice to large, complex multinational firms 

Mr. Nicolaisen bnngs lo thc Board a range of cxpenerKC in teadcrship positions in both thc public and pnvate sector His 
extensive expenence as Chief Accountant at the SEC, an outside strategic advisor to multinational companies and a 
senor teader of one of the world's largest accounting firms enables him to advise the Board and senior management on 
accounting matters, govemment relations and public policy. Mr Nicolaisen's unique financial and accounting background 
also provides financial expertise to the Board, including an in-depth understanding of nsk management, corporate finance 
and accounting, as well as the numerous issues facing a public reporting company. 

Mr Nicolaisen has served as a Director of Venzon since 2005 and is Chairperson of the Audit Committee and a member 
of the Corporate Govemance and Policy Committee. He is also a director of MGIC Investment Corporation (since 2006], 
Morgan Stanley (since 2006) and Zunch Insurance Group (since 2006). 

CLARENCE OTIS. JR. KATXRYN A. TESIJA 

Mr Otis. 57. has been Chainnan of Danlen Restaurants. Inc.. a restaurant holding company, since 2005 and Chief 
Executive Officer since 2004. Danlen Restaurants is the largest company-owned and operated full-service restaurant 
company in the worU As of May 26. 2013. the company's 206.000 employees operated 2.138 restaurants in thc Unilod 
States and Canada and gencmtcd fiscal 2013 sales of $8 5 billion Mr Otis joined Dardcn in 1995 as Vice President and 
Treasurer and heU positions of increasing responsibihty, including serving as Chief Financial Officer from 1999 until 
2002. Executive Vice President from 2002 lo 2004 and President of Smokey Bones Barbeque & Gnll. a restaurant 
concept lormerty owned and operated by Oanjen Restaurants, from 2002 to 2004 In addition, Mr Otis has served as a 
class B director of the Federal Reserve Bank of Atlanta since 2010 In that role, he conlnbutes to thc fomiulation of 
monetary policy, oversight of thc bank's operational nsk management and the review and appointment of senior 
management of the bank 

Mr Otis bangs to the Board, among other skills and qualifications, a broad background in consumer sen/ices, retail 
opcfations and finance, which are cntical areas for Venzon He has extensive business, leadership and management 
expenence Mr Otis leads a complex organization with a large, diverse wortcfofce, which gives him a thorough 
understanding of many of the operational challenges Venzon faces In addition, as a result of his expenence at the 
Federal Reserve Bank of Atlanta. Mr Otis is positioned well to ZKtvlse the Board and senior management on nsk 
management, which is an important area for a large, complex organization like Venzon 

Mr Otis has served as a Director of Venzon since 2006 and is a member of the Audit Committee, the Finance 
Committee and the Human Resources Committee He is also a director of VF Corporation (since 2004) 

RODNEY E. SLATER 

Mr. Slater, 59. is a partner at the law firm Patton Boggs LLP. focusing his practice in the areas of transportation and 
infrastoicturc and public policy. Pnor to joining Patton Boggs. from Febmary 1997 to January 2001. Mr. Slater was the 
U S Secretary of Transportation. In that position, Mr. Slater was responsible for overseeing national transporlation 
policy, encouragng tntermodal transportation, negotiating intemational transportation agreements and assunng the fitness 
of U S airiines. Pnor to his appointment as Secretary of Transportation, from 1993 to 1997, Mr. Slater was thc 
Administrator of Ihc Federal Highway /Umtnistration. which provides financial and technical support for constaicting. 
improving and preserving the U.S. highway system. 

Mr Slater's experience as the U S Secretary of Transportation and as the Administrator of the Federal Highway 
Administration positions him well to provide oversight to our Company, which operates in a highly regulated industry, and 
to advise the Board and senior management on logistics, strategic partnerships, government relations and public policy. 
Each of these areas is an important focus for Venzon and has a fundamenlal impacl on the way thc Company operates. 
Mr Slater also bnngs to tho Board Ns expenence guiding clients in developing tnfrastrocture, as well as insights on llie 
role of law in our business 

Mr. Slater has served as a Director of Venzon since 2010 and is a member of the Corporate Govemance and Policy 
Committee. He is also a director of Kansas City Southern (since 2001), Transurtjan Group (since 2(K)9) and Atkins pic 
(since 2011) In the past five years. Mr. Slater has served as a director of Delta Air Lines. Inc and ICx Technologies. 

Ms Tesija. 51, is Executive Vice President. Merohandistng and Supply Chain and a memt>cr of the Executive 
Committee of Targei Corporation, thc second largest discount retailer in the United Stales with 1,782 stores, revenues of 
$70 0 hillion and approximately 365,000 empteyecs in fiscal 2012 In this mto, which she has hcM since 2008. Ms Tesija 
oversees all merohandistng functions, including product design and development, sourcing. inventory management, 
merchandising systems, presentation and operations as well as Ihe company's global supply chain Ms. Tesija joined 
Targei in 1986 and was appointed to numerous positions of increasing responsibility at the company, ranging from 
Director, Merchandise Planning to Senior Vice President, Handlines Merchandising 

As a result of her long tenure at Target. Ms Testja ttas gained broad business and leadership expenence Along with her 
significant management skills. Ms Tesija bnngs lo thc Board an in-dcpth knowledge of the retail industry, expertise in 
teading the complex, large-scale, global retail functions of merehandistng and supply chain and significant insight into 
consumer behavior, which give her a thorough understanding of many important issues facing Venzon. Her extensive 
background positions Ms Tcsija well to advise the Venzon Board and senior management on implementing thc 
Company's strategies 

Ms. Tesfja has served as a Director of Venzon since Decemtier 2012 and is a member of the Corporate Govemance and 
Policy Committee. 

GREGORY D. WASSON 

Mr. Wasson. 55, is President and Chief Executive Officer of Walgreen Co . thc nation's kirgost retail drugstore chain, 
wtiich in fiscal 2013 had $72.2 billion of not sales. 8.582 bcations and 240.000 employees. In June 2012, Walgreens 
announced a strategic partnership wtth Alliance Boots, the leading phamiacy-ted health and beauty group across Europe 
with a presence in more than 25 countnes. Mr. Wasson has served as President and Chief Executive Officer and as a 
member of Ihc board of directors of Walgreens since 2009 A registered phannactst, he joined the company in 1980 and 
was appointed to positions of increasing responsibility, including President of Walgreens Health Initiatives in 2002. 
Senior Vice President of Walgreens in 2004, Executive Vice President of Walgreens in 2005 and President and Chief 
Operating Ofticer of Walgreens in 2007. 

As Chief Executive (Dfficer of Walgreens. Mr. Wasson has gamed valuable operational and managemenl expenence at a 
complex organization with a large, diverse workforce and signitieant gbbal operations, which gives him a thorough 
understanding of the challenges facing Venzon in implementing our growth stiBtcgies Mr Wasson bnngs to the Board an 
in-depth knowtedge of the retail industry and insight into thc consumer expenence. In addition, his extensive background 
in the healthcare industry positions Mr. Wasson well lo advise the Board and senior management on an area of 
increasing importance to Venzon's evolving business strategy 

Mr. Wasson has served as a Director of Venzon since Mareh 2013 and is a member of the Audit Committee and the 
Human Resources Committee. 



Ratification of Appointment of 
Independent Registered Public Accounting Firm 

(Item 2 on Proxy Card) 

The Audit Committee of the BoanJ considered the performance and qualifications of Emsl & Young LLP, and has 
reappointed the independent registered public accounting firm to exam;no the financial statements of Venzon for the 
fiscal year 2014 and to examine the effectiveness of inlemal control over financial reporting Ernst & Young has been 
retained as Venzon's independent Registered Public Accounting Fimi since 2000. 

Venzon paid the following fees to Emst & Young for services rendered dunng fiscal years 2013 and 2012. 

2013 2012 
Audit fees S 24 6 million $23.9 miihon 
Audit-rolated fees $ 4 6 million S3 3 million 
Tax fees $4 0 million S3 8 miMion 
All other fees $1 1 million SO 7 miMion 

Audit fees include tlie financial statement audit. Ihe audit of thc effectiveness of the Company's internal control over 
financial reporting required by the Sarbanes-Oxley Act ol 2002. as well as financial statement audits required by statute 
for our foreign subsidianes or by regulatory agencies in the United Slates Audit-related fees pnmanly include audits of 
other subsidianes, employee benetit plan audits, reviews of controls over sen/ices provided to customers, as well as 
other audit and due diligence procedures perfonned in connection with acquisitions or dispositions Tax fees primarily 
consist of federal, state, local and tniemattonal tax planning and compliance All other fees pnmanly consist of support 
services lo certain Venzon expatnate employees The Committee considered, in consultation with management and the 
indeperxJenl registered public accounting fimi. whether the provision of these sen/ices is compatible with maintaining the 
independence of Emst & Young 

The Committee is directly responsible for the appointment, compensation, retention and oversight of the independent 
registered public accounting firm retained to perform audit senrices. In order to assure continuing auditor independence, 
the Committee penodically considers whether there should be a regular rotation of the independent registered public 
accounting firm Thc Committee ensures that the mandated rotation of the independent registered public accounting 
firm's personnel occurs routinely and is directly involved in the selection of Emst & Young's lead engagement partner. 

Thc Committee has established policies and procedures reganJing pre-approval of services provided by the independent 
registered public accounting finn and is responsible (or the audit fee negotiations associated with the engagement of tho 
independent registered public accounting firm At thc beginning of thc fiscal year, thc Committee pre- îpproves the 
engagement of the independent registered public accounting firm to provide audit services based on fee estimates The 
Comrnittee also pre-appnsves proposed audit-related services, tax services and other pennisstbte sen/ices, based on 
specified project and service details, tee estimates, and aggregate tee limits for each service category Tbe Committee 
receives a report at each meeting on the status of services provided or to be provided hy ttie independent registered 
pubhc accounting finn and the related fees and all fees are approved 

The affinnative vote of a majonty of the sliares cast at the annual meeting is required lo ratify the reappointmenl of 
Emst & Young for the 2014 fiscal year The Committee believes that the continued retention of Emst A Young to senre 
as Venzon's independont registered public accounting firm is in tho best interesls of Venzon and its sharetioUers If this 
appointment is not ratified by the shareholders, the Committee will reconsider its decision 

One or more representatives of Emst & Young will be at tho 2014 Annual Meeting of Shareholders Ihey wilt have an 
opportunity to make a statement and will be available to respond to appropnate questions 

The Board of Directors recommends that you vote FOR ratification. 
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CompGnsation Committee Report 

The Human Resources Committee has reviewed and discussed the Compensation Discussion and Analysis with 
managemenl. Based on such review and discussions, the Committee recommended to the BoanJ of Directors, and the 
Board has approved, the inclusion of thc Compensation Discussion and Analysts in this proxy statement and Ihc 
Company 's Annual Report on Forni 10-K 

Rcspoctfully submitted, 

Human Resources Committee 

Joseph NeiibfUJer, Chairperson 
Richard Camdn 
Mclanie Healey 
M Frances Keeth 
Clarence Otis, Jr 
Gregory Wasson 

Dated Febmary 25, 2014 

Compensation Discussion and Analysis 

The Human Resources Committee of Ihe Board of Directors oversees thc development and implementation of the tolal 
compensation program for Venzon's named executive officers. Throughout this discussion and analysis of compensation, 
wc refer lo the Boanj of Directors as thc Board and the Human Resources Committee as thc Committee 

For 2013. Venzon's named executive officers were 

Chairman and Chief Executive Ofticer 
Executive Vice President and President and Chief Executive Ofticer - Venzon 
Wireless 
Executive Vice President and Chief Financial Ofticer 
Executive Vice President and President - Verizon Enterpnse Solutions 
Executive Vice Prcsidunt - Public Policy and General Counsel 

Lowell C McAdam 
Daniel S Mead 

Francis J Shammo 
John G Stratton 
Randal S Milch 

Executive Summary 

Venzon's strategy is to build on the strength of our nctworti as a platfonn for future growlh and innovation. To that end. in 
2013 we focused on thc growing areas of our business - mobility, broadband, video, cloud services and secunty We 
also passed a strategic milestone, entenng into a transaction thai would give us sole ownership of Venzon Wireless, 
which we expecl to enable us to better leverage our assets and capabilities across our business going fonward Under 
the leadership of our management team, our solid execution on our strategic initiatives and our disciplined focus on our 
financial objectives dehvered strong results in 2013 These includixl 

Perfomiance Metnc i 2013 Result 
Change from 

2012 
Adjusted EPS $2 64 26 8% 
Total Revenue $120 6B 4.1% 
Froo Cash Fk)w $22.2B 45 1% 
Retum on Equity 23 6V. 654 bps 

1A reconciliation of non-CiAAP measures to the most directly comparable C3AAP measures can be found tn Appendix C 
to this proxy statement 

As discussed in greater detail below, based on Verizon's strong financial performance in 2013 and total sharehoMer 
retum over ttie past three years, the 2013 short-term incentive award was paid at 110% of its targeted tevel and the 
performance stock units granted in connection with the 2011-2013 king-lerm incentive awanj vested at thc 100% tevel 

Summary of Executive Compensation Program and Practices 

Our commitment to adopting industry-teading compensation and govemance practices is reflected in the design o( our 
compensation program Some of these elemenls irKhjde 

Pay-for-Petformance Approximatefy 90% of our named execulive officers' annual total compensation opportunity 
IS variable, at nsk and incentive-based The pnmary componenls of our executive 
compensation program and their approximate percentage of the total compensation 
opportunity are as follovs 

90% vanable. tncentive-based pay - comprised of an annual cash incentive 
based on achievement of pre-established performance goals and a long-term 
incentive in the fomi of an equity-bosod award that vests after three years and 
is compcTSed of PSUs and RSUs 

10% fixed pay - annual cash base salary 

In addition, the compensation program does not include other forms of fixed, 
non-performance related pay, such as guaranteed pension and supptemental retirement 
benefits 

The Committee benchmarks each executive's tolal compensation opportunily againsl a 
single peer group, refened to as tlie Related Dow Peers and described beginning on page 
32 and in Appendix B The Commiltee references Ihe 50 ih percentile of the Related Dow 
Peers for lolal compensation opportunity, with further considcialion given to the tenure and 
overall level of responsibility ot a particular executive. 

When reviewing the compensation program and the performance metncs used under the 
program, the Committee considers the impact of the compensation program on the 
Company's nsk profile The Committee believes tliat Venzon's compensation program has 
been slmctured to pnsvidc strong incentives for executives to appropnatety balance nsk 
and reward consistent with Ihe Company's enterpnse business nsk management efforts 

At the request of tho Committee, management and the Committee's compensation 
ccxisultant. Peart Meyer & Partners (tho Consultant), engage in a semiannual sharehokier 
txitreach program with certain institutional investors to discuss the design and operation ot 
Ven/on's executive compensadon pnsgram Management and tlie Consultant provide a 
leport to tlic Committee on the results of that outreach. The Commdtee believes this 
program provides opportunities for shareholders to provide injsut on Venzon's executive 
compensalion program and policies in addition to the annual say-on-pay vote 

Tho Role of Shareholder Say-on-Pay Votes and Shareholder Outreach 

Thc Company provides its shareholders wtth the opportunity to cast an annual advisory vote on executive compensation 
(say-on-pay) At t ie Company's Annual Meeting of Shareholders held m May 2013. appioximaicly 89% of the votes cast 
on thc say-on-pay proposal were voted in favor of the proposal The Committee considered this vote as demonstrating 
strong stiareholder support for the Company's executive compensation programs 

Based on thc shareholders' strong support for tho Company's say-on-pay proposal in 2013 as well as in each of thc 
preceding years that a say-on-pay vote has been hckJ and thc discussions with tho Company's inveslors dunng (he 
semiannual sliareholdcr outreach program dcscntied above, the Company continued to apply tho same effective 
pnnciples and philosophies highlighted above and descnbed moro fully below that have been applied in pnor years when 
making compensation docisions for 2013 

Role of Benchmarking and Peer Group Selccbon 

Thc Committee believes that it is appropnate to usc the same peer group to benchmark executive pay opportunities and 
to evaluate Venzon's relative stock pertoimance under its king-term incentive plan For this 

Benchtnarifirig Total 
Cotnpensaiiof} 

Evaluation of Potential 
Linkage between 
Compensation antj 
Risk Taking 

Shamholder Outreach 
Program 

purpose, thc Committee uses a single peer group thai includes the 29 companies (other ttian Venzon) in the Dow Jones 
Industnal Average, plus Venzon's four largest industry competitors that are nol included in the Dow Jones Industnal 
Average This group is referred to as the Related Dow Peers. The Committee believes that this group ot companies, 
compnsed of similarty-stzed companies based on market capitalization, net income, revenue and total employees that 
are included in an established arxJ recognizable index, as well as Venzon's four other laigest industry competitors, is 
appropnate for ttie dual purpose of benchmarking executive pay opportunities and evaluating relative stock pertonnance 
under the teng-temi incentive plan tiecause the companies in the Relaled Dow Peers represent Venzon's pnmary 
competitors for executnre tatent and investor dollars. Moreover, this peer group is self-adjusting so that changes in the 
companies included in the Dow Jones Industnal Average are also reflected m the Related Dow Peers over lime. For this 
reason, thc Committee beheves that thc Related Dow Peers provides a consistent measure of Venzon's perfomiance 
and makes it easier for sharehoUers to evaluate, monitor and understand Venzon's compensation program 

To detemiine whether tlie compensation opportuniiies for executives are appropnate and competitive, the Committee 
compares each named executive officer's total compensation opportunity - which represents the aggregate total amount 
of the executive's base salary and target awanl amounts under the short-temi and long-term incentive plans - to the total 
compensation opportunities for executives in comparabte positions at peer companies The Committee generally 
references the 50 v\ percentile of the Related Dow Peers for total compensation opportunity, although the total 
compensation opportunity may be above or below the 50 ib percentile depending upon the tenure and overall level of 
responsibility of a particular executive The Committee beheves lhat this is an appropnate targeted level of total 
compensation opportunity because of Venzon's emphasis on performance-based incentive pay and Venzon's size 
relative to the Related Dow Peers Actual total compensation may fall atx>vc or below the targeted percentile based on 
annual and long-temi performance results. 

Appendix B to this proxy statement includes a chart that lists the companies included tn the Related Dow Peers for 2013 
compensation purposes, their market capitalizatton as cf December 31. 2013. as reported by Bloomberg, and their net 
income attnbutable to the company, revenue and total number of employees, as of each company's most recent tiscal 
year-end as reported in SEC tilings. 

Compensation Objectives and Elements of Compensation 

Compensation Objectives 

Venzon's compensation program is designed to 

Align executives' and sharehokJers' interests through Ihe use of pcrfonmancc-based compensation, and 
Attract, retain and motivate high-performing executives. 

To promote a porfonnance-based culture ttiat further links thc interests of management and shareholders, tho Committoo 
has developed a compensation program that. 

focuses extensively on variable, performance-based compensation, with fixed compensation in the forni of 
base salary constituting only approximately 10% of each executive's total compensation opportunity, and 
does not include such fixed compensation elements as guaranteed defined benefit pension and supplemenlal 
pension benefils. 

In establishing thc mix of incentive pay used in thc Company's pay-for-perfomiance program, the Committee balances 
thc importance of meeting the Company's stiort-temri business goals with the need to create shareholder value mer the 
longer temi To help ensure that the interests of executives remain closely aligned with the interests of sharetiolders. 
targei long-term compensafion opportunities represent more than (wice the Inrget compensation opportunities related to 
sliort4cmi performance 

Additionally, the Company's compensation program features three-year long-tcnn incentive awards, including PSUs 
subject lo both perfonnance-based and 1ime4>ased vesting requirements and, to encourage high-pcrforming executives to 
remain with the Company, RSUs that vest based on the executive's continued employment through the end of the three-
year perfonnance cycle. 
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Elements of Compensation 

In setting total compensation al competitive levels, the Committee detemiines the appropnate balance between 

* Fixed and vanable pay elemenls: 
Short- and long-term pay elements, and 
Cash and equily-bascd pay elements 

The loiiowing table illustrates the pnncipal elements of Venzon's executive compensation program 
Pay Element Characteristics Primary Objertivii 

Base salary 

Short-term incentive opportunity (STI) 

Long-temi incentive opportunity (LTl) 

Annual fixed cash compensation 

Annual vanable cash compensation 
based on the achievement of annual 
performance measures 

Long-term vanable equity awan^ 
granted annually as a combination of 
PSUs and RSUs 

Attract and compensate high-
performing and expenenced 
executives 

Inccntivizc executives lo achieve 
challenging short-tenn perfonnance 
goals 

Align executives' interests with those 
of sharehoklers to grow (ong-tenn 
value and retain executives 

As discussed above, the Committee references the 50 ih percentile of the Related Dow Peers to bcnchmartt the total 
compensation opportunity of each of our named executive ofticers. However, the Committee does nol benchmarit each 
element of a named executive officer's total compensalion opportunity Instead, consistent with the Committee's 
emphasis on a perfomiance-tiased culture, the CommiUee tias determined that a sut«tantial m^onty of each named 
executive officer's total compensation opportunity shouU be vanable and perfomnance-based Accordingly, the 
Committee determined m its business judgment to alkx;ate approximately 10% of each executive's total compensation 
ojiportunity in the form of base salary, approximately 15% to 25% in the forni of short-temi incentive, and approximately 
65% lo 75% in the form of long-term incentive 

The folknving chart illustrates the approximate allocation of (he named executive officers' total compensation opportunity 
for 2013 between elemenls lhat are vanable, performance-based and fixed pay 

201S Fixed vs. Vsriab;»P«yMiK ' 
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The named executive officers are also eligible to receive medical, disability and savings plan ticnetits that are generally 
provided to all management cmptoyees. as well as certain other benefits that are descnbed under 'Other Elements of the 
Tolal Compensation Program' tieginning on page 40. 

2013 Annual Base Salary 

To determine an executive's base salary, the Committee, in consultation with the Consultant, reviews thc competitive 
pay practices of thc Related Dow Peers for comparabte positions and considers the scope of the executive's 
responsibility and experience In particular, the Committee focuses on how baso salary levels may impact the market 
competitiveness of an excculive's lotal compensation opportunity. The Committee also discusses its assessment of the 
other named executive officers with the CEO. Based on its assessment, the Committee approved a base salary increase 
in 2013 of 12 5% for Mr. Mead. 10.7% for Mr Shammo, 7 4% tor Mr Stratton and 3 1% for Mr. Milch. The base salary 
levels of the named executive officers were adjusled with the goal of providing a total compensation opportunily that 
more ctesely approximates the 50 th percentile for comparable executives wtthin the Related Dow Peers, with 
approximately 10% of each named executive otfleer's total compensation opportunity provided in (he fonn of base salary 
In 2013 the independent members of the Board approved an increase of 7.1% tor Mr. McAdam This is thc first base 
salary increase that Mr. McAdam has received since 2010 when he was promoted to Ihe position of President and Chief 
Operating Oficer of Venzon 

2013 Short-Term lncontiv« Compensation 

The Venzon Short-Term Incentive Plan, which is refened to as the Short-Term Plan, motivates executives lo achieve 
challenging short-term performance goals Each year, the Commiltee establishes Ihe potential value of thc opportunities 
under thc Short-Term Plan, as well as the performance targets required to achieve these opportunities. 

The Committee sets thc values of the Short-Term Plan award opportunities as a percentage ot an executive's base 
salary. The applicable percentage for each named executive officer is based on the scope ot the executive's 
responsibilities and on the competitive pay practices of the Related Dow Peers. These award opportunities arc 
established at threshold, target and maximum tevels. The Short-Term Plan award opportunities at the threshold, larget 
and maximum tevels for each of thc named executive officers are shown in the Granls of Ptan-Based Awards lable on 
page 46 

The following chart shows the 2013 Short>Tenn Plan target award opportunity for each of thc named executive officers 

Named Executive Ofticer 

2013 Short-Temi Plan 
Target Award Opportunity 

(S) 
Mr. McAdam 3.750.000 
Mr. Mead 990.000 
Mr Shammo SS2.S00 
Mr Stratton 797.500 
Mr Milch 737.000 

The 2013 target awanl opportunities tor our named exccutivo officers, expressed as a percentage of base salary, did not 
increase from the target tevels established tor their 2012 awanj opportunities Whether, and thc extent to which, the 
named executive officers eam the targeted Short-Term Plan award is detemiined based on whether Venzon achieves 
performance measures established t>y the Committee at the beginning of the year. 
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Determination of Annual Performance Measures 

The Committee reviews and establishes the performance measures for the Short-Term Plan on an annual basis to help 
ensure lhat the program design appropnatety motivates executives to achieve challenging financial and operational 
perfomiance goals In thc tirst quarter of 2013. the Committee reviewed and approved thc following annual financial and 
operating performance measures for all corporate executives, including ttie named executive officers, and ascnbed to 
each the weighting shiMrn below as the percentage of the total Short-Term Plan award opportunity at target level 
perfomiance 

. S0t3 Short-Term Plan Pcrlginr.ance Meaaurcs . 
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Consistent with 2012. the Commrttee based the Short-Tean Plan awanj opportunities for all corporate executives, 
including the named executive officers, pnmanly on three Company-wide financial performance measures, as detennined 
by specific goals for adjusted EPS, revenue and free cash flow These tJirec measures were selected to reflect thc 
Company's strategic goals ot encouraging profitable operations, overall growth in thc Company and cftictent usc of 
capital The Committee believes that these perfomiance measures are appropnate to incentivize thc Company's 
executives to achieve outstanding short-temi results and, at the same time, tielp buiU long-term value for shareholders 

Adjusted EPS The Committee also views adjusted EPS as an importani indicator of Verizon's success The 
Committee assigns the greatest weight to adjusled EPS tn determining awards under the Short-Term Plan, because it is 
broadly used and recognized by investors as a stgntticant indicator of Venzon's ongoing operational perfonnance and is a 
clearty defined indicator of the Company's profitability Adjusted EPS excludes non-recumng and non-operational items, 
including but not limited to impairments and gains and losses from discontinued operations, business combinations, 
changes in accounting pnnciples. the net impact of pensii^ and post-retirement benefit costs, extraonlinary items and 
restnjctunngs As a result, adjusted EPS is not positively or negatively impacted from penod to penod by these types of 
Items, so thc Committee believes it better reftects the relative success of the Company's ongoing business 

Revenue. The Committee also views achievement of coreoiidated tolal revenue goals as an important indicator of the 
Company's growth and success in managing ds capital investments This measure also reftects the level of penetration 
of Venzon's products and scn/ices in key markets. 

Free Cash Flow. The Committee views consolidated free cash fknv as another important indicator of Venzon's 
success tn deEvenng shareholder value, because investors often consider free cash fkvw as part of Ihoir equity valuation 
models Free cash flow is detemiined by subtracting capital expenditures from cash ftew from operations. Thc 
Committee believes that this type ot cash fkM measure is retevant for Venzon because Venzon's businesses require 
significant capital investment, and the tevel of free cash flow reflects how efficiently a business is managing ils capital 
expenditures Free cash fkjw also provides an indication of the amounl ot cash that the Company has available to return 
to shareholders in the fonn of dividenils and to reduce its outstanding debt, both of which we consider to be important 

Diversity. The Company is committed to promoting diversity among its employees and to recognizing and encouraging 
the contnbution of diverse business partners to the Company's success To reflect that important commitment, the 2013 
performance measures also include a diversity measure For 2013, the Committee detennined that the diversity target 
would be measured tor these purposes by the percentage of new hires and promotions at and above tho manager tevel 
consisting at minonty and female candidates and thc levels of supplier speriding at the corporate tevel with minonty- arxJ 
femato-owncd or operated firms 

The value of the Short-Term Plan award opportunity with respect to each performance measure vanes depending on the 
Committee's assessment of the Company's pertormance with respect to that measure. The Committee also has thc 
discretion to modify awaals based on other factors that it deems appropnate. 

In addition, under the Short-Term Ptan no awards may be paid if Venzon's return on equity for the ptan year, calculated 
based on adjusted net income (ROE), does not exceed 8%, even if some or all of the other performance measures are 
acNeved. 

2013 Annual Performance Measures 

Thc 2013 annua] performance measures for all corporate executives, including thc named executive officers, were 

An adjusted EPS target range of $2.52 lo $2.66. 
A consolidated total revenue target range of $121 4 billion to $122 0 bllion. 
A consolidated tree cash flow targei range of $20.8 billion to $22 4 billion, and 
A diversity target of (i) having 50% ot new hires and promotions at and above thc manager level consist of 
minority and female candidates, and (it) directing at least 10% of the overall supplier spending at the corporate 
level to minonty- and female-owned or operated tinns. 

2013 Company Results and Annual Performance Awards 

In 2013, Venzon reported generally strong results. Venzon's 2013 results t included 

ROE of 23 6%. 
Adjusted EPS of $2.84, which exceeded the target range. 
Consolidated lotal revenue of $120 6 billion, which was jusi betew the target range. 
Consolidated free cash ftew ot $22.2 billion, which was within lhe target range; arxl 
Diversity in new hires and promotions above target performance and supplier spending above target 
performance. 

After considenng the tevel of performance with respect to each performance measure, and applying its business 
judgment based on its assessment of thc tevd of achievement of each goal individually and collectively, the Committee 
and. for Mr. McAdam. the independent members of the Board, detenntne the final Short-Term Plan awanjs at a 
percentage of the target tevel lor all participants. For 2013. the payout percentage was determined to be 110% of the 
target tevel for all corporate executives. The foltewing tabte shows the amount of the Short-Term Plan awanJs paid to 
each named executive officer 

Named Executive C^icer 

Actual 2013 
Short-Term Ptan Award 

(Sl 
Mr McAdam 4,125,000 
Mr Mead 1,089,000 
Mr Shammo 937,750 
Mr Stratton 877,250 
Mr Milch 810,700 

1A reconciliation of non-GAAP measures to tho most directly comparable GAAP measures may be found in Appendix C 
to this proxy slatement 



Long-Term Incentive Compensation 

The Venzon Long-Tenn Incentive Plan, which is referred to as ttie Long-Term Plan, is intended to reward participants for 
the creation of long-tenm shareholder value over a three-year penod and further link executives' interests to shareholders' 
interests In considenng thc appropnate duration ot the performance cycle under the Long-Temi Plan, ttie Committee 
believes that it is important to establish a penod that is kxiger than one year in order to meaningfully evaluate the 
performance of long-tenn strategies artd the effect on value created for sharehokters Based on this consideration, ttie 
Committee delcnnined lhat a three-year performance cycle for ttie Long-Term Plan awards was appropnate 

Consistent with the three pnor awanl cycles, thc 2013 PSUs are payable in cash and ttie 2013 RSUs are payable in 
Venzon shares. The Committee believes lhat paying PSUs in cash and RSUs in shares creates an appropriale balance 
between the potential sharetiolder dilution from paying awards in shares and cash fkw considerations, and that both 
types of awanJs further align executives' interests with those of Venzon's shareholdets as the ultimate values of the 
awards are based on the value of Venzon's common stock In addition, paying the 2013 RSU awards in shares is 
consistent with Venzon's policy of requinng a signitieant level of equity ownership by our named executive officers 

Thc value of each PSU is equal to the value of one share of Venzon common stock and accmes dividend equivalents 
thai are deemed to be reinvested in PSUs The dividend equivalents are only paid to the extent that PSUs arc vested 
and eamed The Committee detennines an executive's total compensation opportunity by assuming that he or she will 
eam 100% of thc PSUs Initially awarded in any perfonnance cycle However, thc number of PSUs that are actually 
earned and paid is determined based on Venzon's achievement of the pre-estahlished performance goals over the three-
year performance cycle The final value of each PSU is based on the closing pnce of Venzon's common stock on the 
last trading day ot the year that the perfonnance cycle ends As a result, awarding PSUs provides a strong incentive to 
executives lo deliver value to Venzon's shareholders 

On the date the long-term incentive is awarded, the Committee also establishes the number ot RSUs that may be eamed 
based on the executive's continued employment with thc Company through the end of the three-year award cycle as 
reflected in the award agreement The value of each RSU is equal to the value of one share oJ Venzon common stock 
and accrues dividend equivalents that are deemed to be reinvested in RSUs The dividend equivatents are only paid to 
the extent that the RSUs vest The 2013 RSU awards are payable in shares at thc end of the three-year awanl cycle and 
provide both a retention incentive and a performance incentive as thc value of the award depends on Venzon's stock 
pnce The Committee detemiines an executive's total comiwnsation opportunity by assuming he or she will eam 100% ot 
thc RSUs awarded 

2013 Long-Term Plan Award Opportunities 

Consistent with the 2012 awards, for 2013. each of the named executive ofticers received 60% ot their 2013 Long-Tenn 
Plan awanl opportunity in thc fomi of PSUs and 40% of their award opportunity tn the form of RSUs Two-thirds of thc 
PSUs are eligible to vest based on Venzon's relative ISR perfonnance and one-thinJ is eligible to vest based on 
Venzon's cumulative free cash flow This allocation reflects the Committee's focus on encouraging both outstanding 
relative TSR perfomiance and fn^e cash flow creation and the retention of the Company's highly-qualified executive 
team. 

The Commitfee generally establishes an executrve's Long-Term Plan target awani opportunity as a percentage of (fie 
executive's base salary The Long-Term Plan tar^t award opportunity for each of the named executive ofticers in 2013 
was 625% of base salary for Mr McAdam, 525Vo of base salary for Messrs. Mead, Shammo and Stratton and 500Vii of 
base salary for Mr Milch The targei awanl opportunities for the named executive officers increased over their 2012 
target award opportunities solely as a resull of their base salary increases identified above (/ e , their target award 
opportunities, expressed as a percentage of their base salanes. did not change) The Committee determined that these 
award levels were appropnate so that each exect/tive's target annual Long-Term Plan award opportunity would constitute 
a signiticani portion of ttie executive's benchmarteed total compensation opportunily consistent with the objectives of the 
Company s pay-for-performance program TJie target award opportunity tor an executive is allocated between PSUs and 
RSUs as noted above, and the target award opportunity allocated to each type of award is converted into a target 
number of shares using the closing price ot Venzon's common stock on the grant dale. 

38 

The tolloving lable shows the target value of the awards granted to the named executive officers dunng 2013 in 
connection with the annual teng-term incentive compensation opportunity Additional detail reganiing lhe 2013 PSU 
awards, including the performance requirements, tollows the table 

Named Executive Officer 

2013 Long-Term Plan 
Target Award Opportunity 

(») 
Mr McArJam 9,375,000 

Mr Meed 4,725,000 

f^r Shammo 4,068.750 

Mr Stratton 3,806.250 

Mr Milcll 3,350,000 

Terms of 2013 PSU Awards 

Two-thirds ot the number of PSUs awarded are eligible to vest based on Venzon's TSR as compared to the TSRs of thc 
companies in the Relaled Dow Peers, as constituted on the grant date of the award, over thc 2013-2015 performance 
cycle One-thini of the number of PSUs awarded is chgible lo vest based on Verizon's cumulative free cash flow over the 
2013-2015 performance cycle compared againsl the perfomiance targets established by the Comrnilloe at the beginning 
of the performance cycte 

TSR Metric. With respect to PSUs that vest based on relative TSR perfonnance ffSR PSUs), the following chart shows 
the percentage ot thc TSR PSUs awarded for the 2013-2015 perfonnance cycte that will vest based on Venzon's relative 
TSR positioning compared with the companies in the Related Dow Peers 
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, - ... \"- •• .• .•• . • •• -, Venzon's TSR dunng the three-year performance cycle must rank at leasl 15 t>). or at the 58 th percentile, among thc 
Related Dow Peers in order for 10{J% of thc target numbor of TSR PSUs to vest. Stmilarty, the maximum numtier of 
TSR PSUs (200% of target) will vest only if Venzon's TSR dunng the three-year perfonnance cycte ranks among thc top 
four companies in the Related Dow Peers, which conesponds to the 91 st percentile or higher If Venzon's TSR dunng 
the three-year performance cycle ranks below 25 ih. or betew approximately thc 27 th percentile of the companies in the 
Related Dow Peeis, none of the TSR PSUs will vest 

Free Cash Flow Metric. The percentage of PSUs awarded forthe 2013-2015 performance cycle lhal will vest based on 
Venzon's cumulative free cash flow (FCF) (refened to as FCF PSUs) will be detennined based on the extent to which 

Venzon's cumulative FCF over tho performance cycle meets or exceeds the cumulative FCF 
perfomiance tevels that were established by the Commtttee at llie beginning of the perfonnance cycle. FCF is 
determined by subttacting capital expenditures from cash flow from operations, and is subject to adjustment to eliminate 
the financial impact of significant transactions, changes in tegal or regulatory policy and other extraordinary items. 

At the end of the pertormance cycte, the numtter of FCF PSUs that will vest, if any. will be {Ictemiined by companng the 
actual perfomiance of the Company against the perfomiance objectives The cumulative FCF target for the 2013-2015 
perfonnance cycle was set at a level that the Committee believes may be challenging in light ot the economic 
environment, but attainabte. 1 he number of FCF PSUs that will vest will range trom 0% if performance ts below the 
threshold cumulative FCF level and up to 200% for performance at or above the maximum cumulative FCF tevel Thc 
number of FCF PSUs that wilt vest tn between threshold and maximum performance levels will be determined by hnear 
interpolation between vesting percentage levels. 

2011 PSU Awirds Eamed in 2013 

With respect to the PSUs awarded in 2011. the Committee detemiined thc number of PSUs that vested for a participant 
based on Venzon's TSR forthe 2011-2013 three-year performance cycle relative to the TSRs of thc Related Dow Ptscrs 
as constituted on thc date the awanj was granled Thc following table shows the percentage of PSUs awarded tor thc 
2011-2013 perfonnance cycle that could vest based on a range of Venzon's relative TSR positioning compared with thc 
companies in the applicable Related Dow Peers 

Corresponding Relative 
Venzon's (Relative TSR TSR Percentile 

Ranking Among tlie Ranking Among the Pefcentage of 
Companies in the Companies in the Awarded PSUs 

Related Dow Peers Related Dow Peers that will Vest 
1 - 4 91 « to 1001" 200'/. 
5 - 8 79 in to 88 lh 175V. 
9 - 1 2 67 11 lo 76 lh 150"A 

i 13-16 55 lh to 64 lh 100% 
17-21 39 lh 10 52 r"J 75% 
22-25 27 lh to 36 111 50% 
26 -34 0 10 24 * 0% 

Over the three-year jjerfonnancc cycle ending on December 31. 2013. Venzon's TSR ranked 13 tfi, or at tbe 64 tn 
percentite. when compared to the Related Dow Peers. As a resull of this achievement, m earty 2014 the Committee 
approved a payment to all participants, including the named executive ofticers. of 100% ot the number of PSUs awarded 
for the 2011-2013 perfonnance cycle, plus dividend equivatents credited on those PSUs that vested pursuant to the 
terms of the award As a result, even though the Company achieved perfomiance at llic 64 in percentile of thc Related 
Dow Peers, the named executive officeis only rccetved the larget number of PSUs granted, plus dividend equivalents 

Other Elements of the Total Compensation Program 

Tlie Comjjany also provides the named executive officers with certain limited personal benefits as generally descnbed 
below None of thc named executive officers is eligible for any tax gross-up payment in connection with any of these 
benefits, including with respect to thc excise tax liability under Intemal Revenue Code Section 4999 related to any 
Section 28(X? excess parachute payments. 

Transportation 

The Company provides certain aircraft and ground transportation benefits to cntiance the satety and secunty of certain 
named executive officers. These transportation benefits, even when classified as a perquisite under applicable SEC 
mles. also serve business purposes as they frequently enhance thc ability of the executive to attend to business mailers 
while in transit Additional information on Company-provided transportation is included in footnote 4 lo the Summary 
Compensation Table on page 45 
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Executive Life Insurance 

The Company offers the named executive officers and other executives the opportunity to participate in an executive life 
insurance program in heu of participation in (he Company's basic and supplemental life insurance programs Thc 
executives who elect to participate m the executive life insurance pn?gram own the life insurance policy, and the 
Company provides an annual cash payment lo the executives to defray a portion of the annual premiums Additional 
information on this program is provided in footnote 4 to Itic Summary Compensation Table on page 45 

Financial Planning 

Thc Company provides a voluntary Company-sponsored financial planning benefit program tor tJie named executive 
officers and olher executives Additional information on this program is provided in footnote 4 to the Summary 
Compensation Table on page 45 

Rctircmont Benefits 

In 2006. the Committee determined that guaranteed pay tn the forni of pension and supplemental executive retirement 
benefits was not consistent with the Company's pay-for-performance culture. Accordingly, effective June 30. 2006. 
Venzon froze all future pension accmals under its management tax-qualified and supplemental defined benefil retirement 
plans These legacy retirement benefits that were previously provided to Venzon's namcKl executive ofticers are 
descnbed in more detail under the section titled "Pension Plans" beginning on page 48 

Ouring 2013. all of Venzon's named executive officers were cligibte to participate in thc Company's lax-qualified and 
nonqualiticd retirement savings plans These plans are descnbed in the section tilled tJcfincd Contnbution Savings 
Plans" beginning on page 50 

Severance and Change In Control Benefils 

Thc Committee believes that maintaining a competitive level of separation benefits is appropnate as part of an overall 
program designed to attract, retain and motivate thc highest quality management team. However, the Committee docs 
not believe that named executive officers should be emitted to receive cash severance benefits merely because a 
change in control transaction occurs Therefore, thc payment ot cash severance benefits is tnggered only by an aclual or 
constmctive termination of empteyment 

Thc Company was not a party to an empteymcnt agreement with any of the named executive officers in 2013 All senior 
managers ot the Company (including each of the named executive ofticers other than Mr McAdam) are eligible to 
participate in the Venzon Senior Manager Severance Plan, which provides certain separation benefits to participants 
whose employment is tnvoluntanly temiinated without cause from the Company Mr McAdam is not eligible to participate 
in the Senior Manager Severance Plan and is not eligible for cash severance benefits upon a termination. 

The Senior Manager Severance Plan is generally consistent with the terms and conditions of Venzon's broad-based 
severance plan that is provided to substantially all ot Venzon's managemenl employees other lhan senor managers 
Under the Senior Manager Severance Plan, d a participant has been tnvoluntanly terminated without cause or, in the 
case of a named executive officer, if the independent members of Ihc Boaat determine lhat (here has been a qualifying 
separation , the participant is eligible to receive a lump-sum cash separation payment equal to a multiple of his or her 
baso salary and larget short-term incentive opportunity, along with continuing medical coverage for the applicable 
severance penod To the extent that a senior manager is eligible tor severance benefits under any otlicr anangcmont. 
that person will not be eligibte for any duplicative benefils under Ihe scvcsrancc plan The plan does not provide for any 
severance benefds based upon a change in contrcil of the Company. 

Under the plan, Ihe named executive ofticers (other than Mr McAdam) are eligible to receive a cash separation payment 
based on a formula equal lo two times the sum of their base salary and targei short-term incentive opportunity Other 
senior manager participants are eligibte lo receive a cash separation payment based on a formula equal lo between 0 75 
and two times their base salary and target sfiort-term incentive opportunity depending on their position at the time of their 
separation from employment In order to t>e eligible tor any severance betiefits. participants must execute a release 
satisfactory to Venzon and agree not to compete or interfere with any Venzon business for a penod of one year after their 
separation from employment. 
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Consistent with the Committee's belief that named executive officers should no( be entitled lo receive cash severance 
benefits merely because a change in control transacfion occurs, the Long-Temi Plan does not allow 'singte tngger' 
accelerated vesting and payment of outstanding awards in connection wilh a change in control of Venzon. Under the 
Long-Term Ptan. if, in the twelve months following a cfiange in control the participant's employment is tenninated without 
cause, all thervunvested PSUs will fully vest at the target level performance, all then-i#ivested RSUs will fully vest and 
PSUs and RSUs (including accmed dividend equivalents) will become payabte on the regularly scheduled payment date 
after the end of the appUcable award cycle 

Selected Compensation Policies 

Stock Ownership Guidelines 

To further align the interests of Venzon's management with those of its shareholders, the Committee has approved 
guidelines that require each named executive officer and other executives to maintain certain slock ownership levels 

* Thc guidelines require thc CEO to maintain share ownership equal to at least seven times his base salary and 
require the other named executive ofticers to maintain share ownership equal to at teast tour times their t>ase 
salanes. 
Executives arc also prohibited from short-selling or engaging in any financial activity where thoy woukl benefit 
from a decline in Venzon's stock pnce. 

In detemiining whether an executive meets the required ownership level, the calculaticxi includes any shares held by the 
executive directly or through a broker, shares held through tlw Venzon lax-qualitied savings plan or the Venzon 
nonqualified savings plan and ottier defened compensation plans and arrangements that are valued by reference to 
Venzon's stock Thc calculation does not include any unvested PSUs or RSUs Each ot the named executive officers is 
in comphance with the stock ownership guidelines. None of the named executive officers has engaged in any pledging 
transaction with respect to shares of Venzon's stock 

Recovery of Incenti've Payments 

The Committee believes that it is appropnate that the Company's compensation plans and agreements provide for the 
temiination or repayment of certain incentive awards and payments if an cxeciitive engages in certain fraudulent or oiher 
tnappropnate conduct. Accordingly, the Commiltee has adopted a policy that enables the Company to claw back and 
cancel certain incentive payments received by an executive who has engaged in financial misconduct The Committee 
reviews this pohcy from time to time and will retinc thc current policy to lake into account changes in applicable law. 
including, for example, any changes that may be required under the Dodd-Frank Wall Street Reform and Consumer 
Protection Act of 2010. 

Shareholder Approval of Certain Severance Arrangements 

The Committee has a policy of seeking shareholder approval or ratitication of any new employment agreement or 
severance agreement with an executive officer that provides for a lotal cash value severance payment exceeding 2 99 
times the sum of the executive's base salary plus Short-Term Plan incentive larget opportunity The policy defines 
severance pay broadly to include payments for any consulting services, payments to secure a non-compete agreement, 
payments tu settle any litigation or claim, paymenis to offset tax liabilities, payments or benefits that are not generally 
available lo simitarfy-eiluated management employees and payments in excess of, or outside, the terms of a Company 
plan or policy. 

Tax and Accounting Considerations 

Federal income tax law generally prohibits publicly-hcid companies from deducting compensation paid to a named 
executive officer (other than a chief tinancial officer) that exceeds SI million dunng tfie lax year untess it is based upon 
attaining pre-established performance measures that are set try the Committee pursuant lo a plan approved by thc 
Company's sharehoteers The Committee has the ftexitxlity to take any compensation-related acfions that it dctcnTiincs 
are in the best interests of the Company and tts shareholders including determining when to request shareholder approval 
of lhe Venzon incentive plans and when to awand compensation lhat may not qualify for a tax deduction The Committee 
considered the desirability ot tax deductibility for performance-based executive compensation in detemiining to submit 
the Long-Term Plan to the shareholders tor approval in 2013. Compensation paid fo die named executive officers under 
the Short-Term Ptan. as well as the PSUs 
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awarded under thc Long-Term Plan, are generally intended to meet the perfonnance-based exception for deductibility 
under the tax laws 

The Committee also considers lhe etfect ot certain accounting mles ttiat apply to the vanous aspects of the 
compensation program available to the named executive officers. The Commtttee reviews potential accounting effects tn 
detemiining whether its compensation actions are in the tiest interests of the Company and its shareholders The 
Committee has been advised by management lhat the impact of the vanable accounting treatment required for jong-teim 
incentive awards that are payable in cash (as opposed to fixed accounting treatment lor awanls Uiat are payabte m 
shares) will depend on future stock perfonnance. 

Committee Actions Taken After Fiscal Year 2013 

On February 6, 2014. the Committee recommended, and the Board of Directors approved, compensation adjustments for 
Mr. McAdam. and the Committee approved compensation adjustmctits for Messrs Mead, Shammo, Stration and Milch. 
In making these decisions, thc Committee, and in the case ot Mr. McAdam. the Boanl, noted lhat the changes refiect 
Venzon's commitment to emphasizing performance-based incentive pay and compensating its executive ofticers at 
levels commensurate wdh Venzon's position in the markel. For 2014. Mr. McAdam's target annual teng-temi incentive 
opportunity, expressed as a percentage of base salary, was increased trom 625% to 750%. and the taiget annual stiort-
term incentive opportunity for each of the named execufive oNicers other than Mr McAdam, expressed as a percentage 
of base salary, was increased from 110% to 150%. The base salanes ot each of the named executive ofticers were 
increased as follows tor Mr McAdam. 6 7%, for Mr Mead. 5.6%, for Mr Shammo, 6 5%, for Mr Stration. 10 3%; and 
for Mr Milch, 6.2% The base satary adjustments are effective March 2. 2014 No change was made to Mr. McAdam's 
target annual short-temi incentive opportunity, and no change was made lo the larget annual teng-term incentive 
opportunities tor any of the named executive officers other than Mr McAdam. 
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Compensation Tables 

Summary Compensation Table 

Pfmdpal Pucitnn 

Option 

"s) 

Noo-Equ»¥ Noncruaifwd 
Inccnliv* Pbn Deterred 
CompansatKin Comp^nsaton 

2 Ejirnngs J ($) 
LDWCSC UcAdam 2013 
Chairman and CEO 3012 

?011 

1.4B0 7G9 
1.400.000 
1.400 000 

9 3'rS 077 
8.750 0b5 

18.753.099 i 

lal 
4.125.000 
3.150.000 
2 362 SOO 

th) 

Dan«lS Mead 
Executive Vice 

Prvvdcnl 
and Pretideiit and CEO 

VeiBon Wiietese 

2013 

2017 

e«0 769 

794.?31 

725 000 

4.725.020 

*,?oo.an 

3.B0G.25a 

1.089 000 

792.000 

734.063 

e4 ens 
213,46fl 
127.181 
199.64J 

386,096 

175217 

760 6/4 15.826.60G 
535.577 14U9.100 
480 719 23.120 490 5 

286.63* 7.181 067 

225.2S3 6,399.606 

220 103 5 660 641 

Kranca J Shamrno 
Executive VKO 

ProsdenI 
and CFO 

760.577 4.068.78J 937.750 10.475 163.47C 5.941.061 

JohnG Stratton 
Executive Vtoe 

Prcidenl 
•nd President -
Varimn Enterprse 
SfitJion> 

2013 

2012 

/15 385 

673 558 

3,806 29/ 

3.543.796 

877.250 

668,250 

37.128 

31 776 

139.433 5.575.493 

143 629 5 oei 009 

Randal S Mit i i 
Enacutivc Vce 

Pi tuJtnt -
Pubic Polcy and 
General Oouniel 

6GG.154 

648,077 

129.710 5 030 09r 

iThc amounts in this column reflect the granl date fair value of thc PSUs and RSUs computed tn accordance with FASB 
ASC Topic 718 based on the closing pnce of Venzon's common stock on lhe grant date The grant dale fair value of 
PSUs granted to the named executive officers in the designated year as part of Venzon's annual long4enn incentive 
award program and. in the case ot Mr McAdam, the special PSU awaaJ granted in 2011 in connection with his 
appointment to CEO. has been determined based on the vesting of 100% ot the nominal PSUs awarded, which is the 
performance threshokf the Company believed was most likely to be achieved under the grants on the grant date The 
following table reflects the grant date fair value of these PSUs, as well as the maximum granl date fair value of these 
awards based on the closing pnce of Venzon's common stock on the grant date if, due to the Company's performance 
dunng the applicable performance cycle, the PSUs vested at their maximum tevel 

Grant Datn F.i» Valin ol PSUl n Value of PSUs 
2011 2011 

Speoal Speoal 
2011 Award 2012 2013 2011 2012 2013 

Name (S) {$) (5) ii) (S) (S) (») (J) 
Mr McAcum 5 250.034 7 000 031 5 250 033 5.625 037 10.500,060 14.000.062 10.500.066 11.250 074 
Mr Maad 2 283 755 NA 2 520 008 2 83SD12 4 567,510 NA 5 040 016 5 670,024 
Mr Snammo 2 126 265 NA 2 205 002 2 441.260 4 252.530 NA 4410004 4 862 520 
Mr Stratton NA NA 2 126 270 2 283 759 NA NA 4 252 540 4 567.518 
Mr Miliii 1 875 025 NA 1 050 012 2 010 004 3 750 050 NA 3 000 024 4 020.008 

2Thc amounts in (his column for 2013 reflect the 2013 Short-Tean Plan award paid to the named executive ofticers in 
February 2014 as descnbed on pages 34-37 

3The amounts in ttiis column for 2013 reftect the above-market earnings on amounts field in nonqualified defened 
compensation plans. Messrs Shammo and Stration are nol eligibte for pension benefits. For Messrs McAdam. Mead 
and Milch, for 2013 there was a reduction m pension value of $233,803. $48,231 and $13,162, respectively, based on 
the applicabte calculation formula In accordance with SEC mles. because tho aggregate change in thc actuanal present 
value of the accumulated benefil under the detined benetit plans was a negative number for 2013. the amounts shown in 
this column for 2013 for Messrs. McAdam. Mead and Milch reflect above-market eamings only. Venzon's defined 
benefit plans were frozen as ot June 30, 2006. and Venzon stopped all future benefit accmals under Ihcsc plans as of 
that date All accmals under the Verizon Wireless pension plan were frozen as of December 31. 2006 
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4The following table provides the detail for 2013 compensation reported in the 'All Other Compensation" column 

C o m p a n y C o m p a n y C o m p a n y 

P e r s o n a l C o n l r i b U t « r t S C o n t r f e u l n n s C o n l r i b u t n n i 

U t « o f U i e o f to l h e l o I he t o t he L i fe A l O l h c i 

C o m p a n y C o m p a n y • u a K « d Nonqua lT i ed I n t u r a n o e C o m p c n u l i O ' i 
Veh ic le b S a v r c s P b n D e l c r i a l P t i n Benefil <= O i h e ' <> T o t a l 

N a m e (S) (S) ( 0 (S) ( t ) 

Ml M c A d a m 120 ,304 4 , 2 9 3 19 .050 3 1 5 2 3 3 1 6 8 . 2 5 3 1 5 3 . 7 4 1 7 8 0 874 

M r M e a d 0 0 19 .050 104 2 4 1 144 4 ^ 16 8 9 9 2S6 6 3 4 

U r S n a m m o 14 .462 0 14 7 1 2 9 2 6 3 7 31 6 6 5 1 0 , 0 0 0 1 6 3 . 4 7 6 

M r S t r a t t o n 0 0 1 9 . 0 5 0 83 .1B4 2 7 . 1 9 9 10 0 0 0 1 3 9 . 4 3 3 

Mr Mi l ch 0 0 19 .050 7 8 , 7 4 2 2 1 . 9 1 8 1 0 , 0 0 0 1 2 9 . 7 1 0 

•The aggregate incremental cosl of the personal use of a Company aircraft is determined by muRiptying the lotal 2013 
personal flight hours by the incremental aircraft cost pet hour The incremental aircraft cost per liour is denved by adding 
the annual aircraft maintenance costs, fuel costs, aircraft tnp expenses and crew Inp expenses, and (hen dividing by 
the lotal annual flight hours 

t>The aggregate incremental cost of the personal use of a Company vehicle is determined by (i) cafculating the 
incremental vehicle cost per mile by dividing the annual lease and fuel costs by the total annual miles, (ii) multiplying 
the total 2013 personal miles by the incremental vehicle cosl per mile, and (iii) adding the incremental dnver cost (the 
2013 dnver hours for personal use multiplied by the dnvcr's hourly rate) 

cExecutivc lite insurance is availabte to executives on a voluntary basts. Executives who choose lo participate in this 
pn>gram are excluded from thc basic and supplemental life insurance programs that Venzon provides to management 
employees. The executive owns thc insurance policy and is responsible for paying the premiums However. Venzon 
pays each executive an amount, which is shown in this column, that is equal lo a portion of the premium Executives 
who choose not to participate in the executive life insurance plan do not receive that payment. For all named executive 
officers the executive life insurance policy provides a death benefit equal to two times the sum of the executive's base 
salary plus hts short-term incentive opportunity at 67% of tatgct level if the executive dies before a designated date. For 
Messrs McAdam. Mead. Shammo and Stratton. this date is the latest of thc participant's retirement date, ttie date on 
which thc participant reaches age 60 or the fifth anniversary ot plan participation For Mr. Miteh. this date is the eartier of 
five years post-retirement or thc date on which he reaches age 65. 

dThis column represents ttie lolal amount of other perquisites and personal benefits provided These other benefits 
consist of (i) for Mr McAdam, non-recumng expenses for home secunty. (it) for Mr Mead, financial planning services 
and personal travel, and (in) for Messrs Shammo, Stratton and Milch, financial planning services The Company 
provides each of the named executive ofticers who etect lo participate in the financial planning program with a financial 
planning benefit equal to Ihc Company's payment for the sen/ices, up to $10,000 Thc aggregate incremental cost of 
personal travel for Mr Mead is equal lo the dirĉ ct expense related to his spouse's attendance at a business event at Ihe 
requesl of thc Company. These expenses include lodging, ground transportation, meals and ottier travel-related items. 

SAs descnbed m footnote 1. this amount includes thc grant date fair value of the special equity award granted to 
Mr McAdam in 2011 in connection with his appointment to CEO. with 70% ot the awanl opportunity in the form of 
PSUs and 30% tn the form of RSUs, which may become payabte after the completion of the five-year performance 
cycle ending July 31. 2016. provided iliat Mr. McAdam remains continuously empteyed, subject to the terms ot the 
award agreements Thc number of PSUs that will vest al the end ot the fivc-ycar performance cycte will be determined 
based on Verizon's average annual ROE dunng tlw performance cycle, and to the extent the perfonnance cntena is 
achieved, the final awanl will include dividend equivalents that accme on the vested portion of the award. No PSUs will 
vest untess Venzon's average annual ROE meets the mirimum threshold ol 10% 11 Venzon's average annual ROE 
meets the target percentage of 15%, 100% of the nominal number of the PSUs granted will vest. A maximum ot two 
times the nominal number of PSUs granted will vest if Venzon's average annual ROE is at least 20% it Venzon's 
average annual ROE dunng the five-year perfomnance cycle is greater lhan 10% but less than 15%. or is greater than 
15% but less than 20%. the Committee will detemiine the extent to which thc PSUs will vest, provided that the vested 
percentage must be between 50% and 100% and between ^00% and 200%, respectively The awanl will be settled in 
shares of Venzon common stock, and Mr McAdam will be required to hold any shares he receives for al teast two 
years folknving tho vesting date unless he dies or tjucumes disabled. 

Plan-Based Awards 

The foltewing tabte provides intormation about the 2013 awards granted under Ihe Short-Term Plan and the Long-Term 
Plan (o each named executive officer. 

Grants of Plan-Based Awards 

Estimated Future Payouls Estimated Future Payouii 
Undei No.'i-EquNy kiCvnlHO Under Equity InccnlrM 

Pbn Awards ' Plan Awards * 

Grant ThrcshoH Target Maximum Threshold TarDcl Maxinum 
Date ((} (Sl ( 0 W («] («) 
(b) (cl (d) (e) (f) (9) (h) 

AlOtnei A l Other 
Slock Opton Grant 

Awards Awards B«oic*o Data 
Numlxro l Number of or Base F i f Vatue 
Shares ol Sccurit«B Prcc of ot Stock 
StocK or Undcrl/¥ig Option and Opton 
Uni l i^ C^uns Awards AwerdiS 

(«) (S/Sh| (S) 
(I) 0) (1) 

McAdam STF 
PSU : 
RSU 

t 675 000 3 750.000 5.625,000 
37532 117.286 234.572 

Ml Mead STF 
PSU 
RSU 

495 000 990,000 1.405.000 
3/a.'2013 18916 59 112 118224 
3.'0,'?O13 

Shammo STP 
PSU 
RSU 

— 426 250 852,500 1.278,750 
3/e.'2013 16.289 50.902 101 804 
3/B;?013 

Sirntton STP 
PSU 
RSU 

— 390.750 797.500 1.196.2S0 
3/8/2013 15 238 47,618 95.236 
3/a.'2013 

STP 
PSU 
RSU 

— 368 500 737 000 1,105,500 
3/8/2013 13411 41 910 83 820 
3/8/2013 

1 These awards are descnbed in the Compensatton Discussion and Analysis on pages 34-3g. 

2The aclual amount awarded in 2013 was paid in February 2014 and ts shown in column (g) of the Summary 
Compensation Table on page 44. 

3Thes8 columns reftect thc potential payout range of PSU awards granted in 2013 to our named executive officers in 
accordance with the Company's annual long-tctm incentive award program, as described on pages 38-40 At the 
conclusion of the three-year perfonnance cycle, payouts can range from 0% to 200% of the target number of units 
awanJed based on Verizon's relative TSR position as compared with the Related Dow Peers and Venzon's cumulative 
free cash flow over ttie three-year performance cycle as descnbed in more detail on pages 38-40 PSUs and the 
applicable dividend equivatents are paid only and to the extent that the applicabte performance cntena for the award arc 
achieved at the end of the award cycte When dividends are disinbuied lo shareholders, diviijend equivalents are 
credited on the PSU awards in an amounl equal to the dollar amount of dividends on the total number of PSUs credited 
as of the dividend distnbution date and divided by thc fair market value of the Company's common stock on lhat date 

4This column reflects thc RSU awards granted in 2013 to thc named executive officers tn acconjance with the 
Company's annua] kmg-term incentive award program When dividends are distnbuted to shareholders, dividend 
equivalents are credited on the RSU awards in an amount equal to thc dollar amounl ot dividends on the lotal number of 
RSUs credited as of the dividend distnbution date and divided by the fair market value of the Company's common stock 
on that date 

SThis column reflects the grant date fair value of each equity award computed in accordance with FASB ASC Topic 718 
based on the closing pnce of Venzon's common stock on the grant date. For PSUs, the grant date fair value has been 
determined based on the vesting of 100% ot the nominal PSUs awarded, which is the perfonnance threshold the 
Company believes is the most likely to be achieved under the grants. 
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Outstanding Equity Awards at Fiscal Year-End Option Exercises and Stock Vested 

Opi m A>B id i Slack A w i i d i 
EQu4y 

Eeuty Equily b icaMrv* 
P k n > t w v A 

P k n A v a d i M j r V a l c r 
N i v r . tw Of Nimr.Mi el N d i i M r c 4 Paycut Vak i * 

S e c u i n ^ t N i m t x r oi M v h t t V M U n u n w l d Unaamw) 
Und* ! lying S h t m nr at Sham a S h a m IJnKi S l u r a i U i v t i 

U i M i c r c i M d QWCT UnKs c l StecK U M * & Slock or Oihcr R igM* cr Othar R « h l i 
Op1u.it Uneamed 1 hal f » c N M ThM Ha>o T lw : Have Nol Tnat Ha^a Not 

(«> Op:\i^* F>iic* t l t ^ i M l M Not V k i i a d I V a d a d 1 V n l w j * 
E i i - i c r i abk U ^ l i (S) I'l (s; («I i J ) Cianl 

OJ (b l H I Id j 

(•) 
(1) (Ol (hi | i ) b) Data 

U l McMtr. 0 a 0 0 • 4 Sit m 412 779 11 216 7C0 V1/2UI1 

9 T 7 I 1 4.aoi s i g IT4 414 S.570 TtH VlllOM 

aoeio 1361.171 94 313 4 6 M 541 
M l Utta 0 0 0 0 0 46 902 Z3CM 7C4 B ; 719 4 11 ] M 2 V2/2017 

40 C7T 1 n e 4 i t 4T 514 2 33$ 121 3/einii 
Ur Shwnmo 0 0 0 0 0 41 C3S 3 otc tor 73 ?&4 3 599 r o ; 3/2/2012 

34 <ii>;s 1 r m 1G1 40 933 2 011 3se 1'8/2013 
U r 0 0 0 0 0 30 i n 1 U 4 . t 1 7 to tit 3 471 151 V l / 2 9 1 2 

X 7211 1 G 0 ( m 4 3S2<J1 1 a s i S2D VS/2a i3 

U l 0 0 0 0 0 W 291 1 T» fM C4 7S2 3 113 3S7 »Z'2CI12 

2S NM 1 415 429 33 701 1 656 067 »e,'2013 

O p l u n A w a r d s S t o c k A w a r d b 

N a m e 

( 0 ) 

N u m b e r of S h o r e s 
A c q u i r e d o n V a k i e R e a l z e d or 

E i e r c i M ' E K e r c n e 1 

{*) ( 0 
ib) (c) 

N u m b e r o f S h a r e s 

V e t l a l g 7 («) 
(d) 

V a b e R e a l z e d o n 

V e c i n g 3 . 3 

( t ) (•) 
Mr McAdam 420 863 20.620.093 276.956 13.609.596 
Mr Mead 0 0 120.475 5.920.155 
Mr Shummo 0 0 112,167 5.511.896 
Mr Stratton 0 0 94,957 4,666.186 
Mr Milch 0 0 98.914 4 860.610 

lTho annual 2012 and 2013 RSU awanls vest on December 31. 2014 and December 31. 2015. respectively 
Mr. McAdam's 2011 special RSU award vests on July 31. 2016 RSUs accme quarterty dividends that are reinvested 
into the participant's account as additional RSUs and will be included in the fmal RSU payment it the awanls vest. This 
column includes dividend equtvatent units that have accrued through December 31, 2013. 

ZThis column represents the value of the RSU awards listed in column (g) based on a sttare pnce of $49.14. the closing 
pnce of Venzon's common stock on December 31. 2013. 

3The annual 2012 and 2013 PSU awards vest on December 31. 2014 and December 31, 2015. respectively 
Mr McAdam's 2011 special PSU award vests on July 31. 2016. PSUs accme quarterty dividends that are reinvested 
into Ihc participant's accounl as additional PSUs. PSUs and t)ie applicable dividend equivatents are paid if and to the 
extent ttiat ttie applicabte PSU award vests. As required by SEC mtes, the number of units in this column represents 
the 2012 PSU awanls at a 119% vesting percontagc. thc 2013 PSU awards at a 78% vesting percentage, arid 
Mr. McAdam's 2011 special PSU Award at a 200% vesting percentage, in each case including accmed dividend 
equivalents through December 31. 2013 that will bo paid tothe executives if the awards vest at the indicated levels. 

^This column represents the value of tho PSU awards listed in column (i) based on a sharo pncc of $49 14. the closing 
pnce of Venzon's common stock on December 31. 2013 

Valua Realized from Stock Options and Certain Stock-Based Awards 

iThe option awards listed for Mr McAdam represent VARs granted on March 31. 2004, by Venzon Wireless, his 
empkjyer on that date The value realized on exercise represents the difference between S63 36, the value of the 
corresponding Venzon Wireless partnership nghts on the date the nghts were exercised, and $13 89, the exercise pnce 
for such nghts. The value of the Venzon Wircless partnership nghts was determined by en independent thinj party 
valuation In November 2013. in accordance with the tenns of the VARs and ctansistent with past practice 

2Jhe amounts include dividend equivalents that were credited on the PSU and RSU awards that vested on 
December 31, 2013 in accordance with the terms of the awanJs The amounts in this column represent the number of 
shares acquired on vesting multiplied by $49 14. the ctesing price of Venzon's common stock on December 31. 2013 

3The amounts in this column include $2,960,076 fnr Mr Mead and $466,619 for Mr Stratton lhat were deferred under ttie 
Venzon Executive Deferral Plan in 2014 when the amounts would have olherwise been paid 

Pension Plans 

Thc following table reports thc value realized from the vesting ot ttie following stock-based awanfs for the named 
executive officers. 

2011 PSUs that vested on December 31, 2013, and 
2011 RSUs that vested on December 31. 2013 

The following tabic also reports the number of partnership value appreciation nghls fVARs") Mr McAdam exercised in 
2013. which were granled to Mr. McAdam on March 31. 2004, by Venzon Wireless, his empteycr on lhat date. 
Mr McAdam exercised his VARs in December 2013 tn connection with thc impending expiration date of the 10 year term 
of the award and the expiration of the VAR program on March 31, 2014 

In 2014, based on tho Company's relative TSR as compared with the Related Dow Peers, the Committee approved a 
vested percentage of 100% of the target number of PSU awards granted for the 2011-2013 performance cycte for all 
participants, including the named executive officers The values of thc 2011 PSU awanjs upon vesting for Mr. McAdam, 
Mr Mead, Mr. Shammo. Mr Stratton and Mr Miteh were $8,165,769. $3,552,093. $3,307,139, $2,799,689. and 
$2,916,366. respectively, and thc value ot the 2011 RSUs upon vesting for Mr McAdam, Mr. Mead. Mr Shammo. 
Mr. Stratton and Mr Milch were $5,443,827. $2,368,062, $2,204,759. $1,866,497 and $1,944,244, respectively. 
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Effective June 30, 2006. Venzon froze all fuiure pension accruals under its management tax-qualified and nonqualified 
defined benefit pension plans. All accmals under the Venzon Wireless defined benefit retirement plan (tax-qualified and 
nonqualified) were frozen as of December 31, 2006 Each ot the named executive officers ottier ttian Messrs Shammo 
and Stratton ts eligible for a frozen pension benefit 

Vonzor) Managamont Penstot} Plan and Venzon Excess Pension Plan The Venzon Management Pension Plan is a 
tax-qualified defined benefit pension plan and thc Venzon Excess Pension Plan is a nonqualified defined benefit pension 
plan. Messrs. Mead and Milch are eligible for benefits under the Venzon Management Pension Plan and the Venzon 
Excess Pension Plan, Mr, McAdam is not eligible for benefits under either of these plans because he was employed by 
Venzon Wireless pnor to January 1. 2007 Under thc Venzon Management Pension Plan and the Venzon Excess 
Pension Plan, the nonnal retirement age is age 65 with at teast 5 years of service and the early retirement age tor 
unreduced benefits is age 55 with 15 or more years of service, and lolal age plus years ot service equal to at teast 75 
Messrs Mead and Milch are eligible for earty retirement borietits under the Venzon Management Pension Plan and the 
Venzon Excess Pension Plan. For Messrs. Mead and Milch. Ittetr benefit under ttie Venzon Excess.Pension Plan is 
based on the cash balance funnula rioted bek)w. and each ot them is vested in the benefil. 

Until June 30. 2006. Mr. Miteh eamed pension benefits under a cash balance fonnuta that provided tor retirement pay 
credits equal to between four and seven percenl (depending on age and service) of annual eligibte pay for each year of 
service. Under tha cash balance formula, a participant's account balance is atso credited with monthly interest liased 
upon the prevailing market yields on certain U S Treasury obligations. Eligible pay under the Venzon Management 
Pension Plan consisted of the employee's base salary and tho short-term incentive award, up lo ttie IRS qualified plan 
compensation limit. Pension benefits fur all eligible pay in excess of the IRS limit were provided under ttie Venzon 
Excess Pension Plan based on the cash balance formula A( tha time lhat tho lax-qualified and nonqualified pension 
plans wore frozen to future pension accmals on June 30, 2006, plan participants wore provided with a one-time additional 
18 months of benefits as a transition malter. 

As a former employee of GTE Wireless Incorporated. Mr. Mead earned a pension benefit under the Venzon Management 
Pension Plan based on the better of two highest average pay formulas The first formula was based 



on 1.35% of his average annual eligible pay for the five highest consecutive citable years of sen/ice. The second formula 
was based on eligible pay for the five highest consecutive eligible years of service and was integrated wdh social 
secunty, with a 1.15% accrual for eligible pay under the social secunty integration level and a 1 45% accmal above the 
social secunty integration tevel. Both of these formulas were discontinued on May 31. 2004 for former GTE Wireless 
Incorporated empteyecs employed by Venzon Wireless, and Mr Mead ceased lo accrue a pension under those formulas 
on May 31. 2004 Effective October 23. 2005. Mr Mead transfened from Venzon Wireless lo Venzon, and he started to 
again cam a pension under thc better of (t) Ihe 1 35% highest average pay fonrtula or (n) the cash balance formula. 
Mr. Mead's senricc with Venzon Wireless from June 1. 2004 through October 22. 2005 was excluded from any pension 
calculation. As noted above, accmals under the 1.35% highest average pay formula and cash balance formula were 
frozen effective June 30. 2006 

At the time of Mr Mead's Iransfer from Venzon Wireless lo Venzon effective October 23. 2005, the value of his 
nonqualified benefit was determined as a lump sum. and a nonqualified cash balance account was created under the 
Venzon Excess Pension Pkin using this value as Ihe opening balance as of November 1, 2005 Mr Mead eamed 
retirement pay credits equal to 7% (based on age and eKgibfe service) of annual eli^bte pay in excess of the pay cap for 
each year of service after October 23, 2005, including monthly interest credits As noted above, accmals under the 
nonqualified cash balance formula were frozen effective June 30, 2006 

Venzon Wireless Retirement Plan In 20O1. Venzon Wireless consolidated thc pension plans ot several prcdoccssor 
companies under the Venzon Wireless Retirement Plan. Mr McAdam is entitled lo both a tax-qualitied and a nonqualified 
pension benefit under this plan. Mr McAdam's tax-qualified pension benefit was detemnined under two formulas: (i) for 
the period from Januaiy 1, 2001 until May 31. 2004. a cash balance formula that providod pay credits equal to two 
percent of nnnual eligible pay up to the IRS compensation limit (under the cash balance formute, a participant's account 
balance is also credited on an ongoing basis with interest credits based upon the 30-year Treasury bond), and (it) a final 
average pay fonnula based on 24 years of senrice multiplied by 1 45% of Mr McAdam's average annual eligibte pay for 
the five final consecutive years for each year of service through llie end of 2006 Thc nonnal retirement age under the 
Venzon Wireless Retirement Plan ts 65 The earty retirement age (for unreduced benefits) under (he plan is 55 
Mr McAdam is eligibte for 
unreduced earty retirement benefits under the plan Mr McAdam's nonqualified plan benefil was detemiined using the 
1 45% final average pay formula and was calculated based on 10 years of service and only included his eligible pay in 
excess ot the IRS compensation tmit through the end of 2006, at which time no further adjustments lo eligible pay were 
recognized under the plan For Mr McAdam. eligible pay consisted of base salary and the short-temi incentive awanj No 
participant under the plan was eligible for cash balance credits under the nonqtiatifiod portion of the plan. 

The following table illustrates the actuanal present value as of December 31, 2013 ot pension benefits accumulated by 
the named executive officers, ottier than Messrs. Shammo and Stratton who are not eligit̂ te for pension benefits. 

Pension Benefits 

Present Value of 
Numbar of Years Aca i mui ated Payments During 
Credited Service Benefil < La t tRsca l Year 

Nam« Plan Nartie m (S) (S) 

(«) ib) ic] (d) (c) 
Mr McAdam Venzon Wireless Rebicment Plan - Qualilied 30 1.082,237 0 

Verizon WirelesB Rebrcment Plan - Nonqualified 102 1.630 091 0 
Mr Mead Venzon Management Pension Plan 35 1260.100 0 

Venzon Excess Pension Plan 8 2 3.427.986 0 
Mr Milch Venzon Managemant Pansion Plan 20 167.319 0 

Venzon Excess Pension Plan 9 2 102.526 0 

1 The values arc based on lhe assumptions for the actuanal delennination of pension benetils as required by the relevant 
accounting slandards as descnbed in note 11 to the Company's consolidated financial statements tor the year ended 
December 31, 2013. as included in the Company's 2013 Annual Report to Shareowners However, in accordance with 
the requirements for this table, the values are calculated using the executive's retirement at lhe 
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eartiest age at which he can retire without having the retirement benefit reduced under thc plan. For Mr McAdam. the 
assumptions ara generally the same as descnbed at>ove. 

2Tlie years of credited sen/ice for each of Messrs. McAdam. Mead and Miteh with respect to the applicable plan is less 
than the named executive officer's numtwr of actual years of service with ttie Company. For Mr McAdam. the 10 years 
of credited service represents the penod over which he eamed a benefit in the nonqualified portion of the Venzon 
Wireless Pension Plan For Mr Mead and Mr Milch, the 8 and 9 years ot credited service represent the penods over 
which they eamed a benefit in ttie Venzon Excess Pension Plan, respectively 

Defined Contribution Savings Plans 

The named executive officers are participants in the Company's tax-qualified defined contribution savings plan, the 
Venzon Managemenl Savings Plan, which is refened to as the Savings Plan, and its nonqualified defined contnbution 
savings plan, the Venzon Executive Defenal Plan, which is refened lo as the Defenat Plan The named executive 
officers participate (n these plans on (tie same terms as other participants in these plans 

Under lhe terms of the Savings Ptan, participarHs are eligible to defer up to 16% of their eligible pay into the Savings 
Plan up to the IRS qualified plan compensation limit. Venzon pnwidcs a matching contribution equal lo 100% of the first 
6% of eligible pay that any participant contnbutes to the Savings Plan. Under the Defenal Plan, a participant may defer 
up to 100% of base salary in excess of the IRS qualified plan compensalion limit, short-term incentive compensation and 
long-term incentive compensation Verizon provides a matching contribution equal to 100% of thc first 6% of base salary 
and short-term incentive compensation that a participant contnbutes to (he Defenal Plan Deferrals of long-tenn incentive 
compensation, such as PSUs and RSUs, ore not eligibte for Company matching contnbutions Participants in the 
Savings Plan and the Defenal Plan are eligible for an additional discretionary protit-shanng contnbution of up to 3% of 
eligibte pay. in the case of the Savings Plan, and eligibte defenals. in ttie case of the Deferral Plan In detemiining 
whether lo make a profit-shanng contnbution, the Committee uses the same cnteria it uses to determine the short4erm 
incentive awanl paid to employees at the corporate level. For 2013, the discretionary contnbution was 3 0% 

Messrs. McAdam, Mead, Shammo and Stratton were participants in the Venzon Wireless Executive Defenal Plan wNle 
they were employed at Venzon Wireless Under the Venzon Wireless Executive Deferral Pten. a participant ntay defer up 
to 100% of base salary in excess of the IRS qualified plan compensation limit and short4emi incentive compensation 
Venzon Wireless provides a matching contnbution equal lo 100% of the first 6% of base satary and short-term incentive 
compensation that a participant contnbutes to the plan Participants are eligible for an additional discretionary profit-
shanng contnbution to ttie Venzon Wireless Executive Deferral Plan of up to 3% of eligible pay and eligibte iJeferrab. In 
determining whether to make a profit-shanng contnbution. the Venzon Wireless Human Resources Committee uses the 
same cnteria used to determine thc short-term incentive awanl paid to employees at thc corporate tevel. 

Participants in the Deferral Plan and the Verizon Wiretess Execulive Defenal Plan may elect to invest their defenals in a 
hypothetical cash account that earns a retum rale equal lo the long-term, high-grade coipurato bond yield average as 
published by Moody's Investor Services or in the other hypothetical investment options available to all plan participants 
under the Savings Plan Participants in tho Defenal Plan and the Venzon Wireless Executive Deferral Plan may 
generally elect to receive their benefits tn a lump sum or installments, commencing on a separation from service or 
specific date elected by the participant. 

Mcssn; Mead and Milch also liavc accounl balances under the Income Deferral Plan (referred to as thc IDP) Thc IDP is 
a nonqualified deferred compensation plan that was the prcdcKicssar to Ihc Ocfcrral Plan Thc IDP was amended lo 
freeze thc accmal of tKncfits under the plan as of the ctese ot business on December 31. 2004 Participants in thc IDP 
no tenger accme any additional tx;ncfits other than marttct-bascd investment earnings or losses on their individual 
accounts No new defenals were permitted after 2004. Participants retain the ability to invest their frozen accounts in thc 
investment options available under the plan. Participants in the IDP do not receive matching contnbution credits or 
retirement credits ur]dcT thc plan 

Messrs McAdam, Mead, Shammo and Stratton also have account balances under thc Venzon Wirel<»s Executive 
Savings Plan (n;ferrcd to as the ESP) The ESP is a nonqualified detened compensation plan that was the predecessor 
to the Venzon Wireless Executive Deferral Plan. The ESP was amended to freeze the accmal of benefits under the plan 
as of the close of business on December 31. 2004 Participants in the ESP no longer 
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accme any additional t>enefit5 other than market-based investment eamings or losses on ttieir individual accounts. No 
new deferrals were pennitted after 2CX>4. Participants retain the ability to invest their frozen accounts tn the investment 
options availabte under the ESP Participants in the ESP do not receive matching contribution credits or retirement 
credits under tho plan 

The following lable shows tlie 2013 account activity for each named executive officer and includes each executive's 
contnbutions. Company matching contnbutions, eamings. withdrawals and distnbutions and the aggregate balance of his 
total defenal accounl as of December 31. 2013 

Nonqualified Deferred Compensation 

Executive Registrant Aggregate Aggregate Aggregate 
Contributions (Contributions Withdrawals/ Balance at 
in Last FV 1 in Last FY 2 U s t FY 3 Distributions LaslFYE 4 

Name <$) i i ) (S) (*) (Sl 
(n) (b) ic) (d) (•) 0 

McAdvn Verizon Executive Deferral Plan 262 546 315 233 511.477 0 5416 347 
Venzon Wireless Executive Deferral 
Plan 0 0 20 004 0 457.760 
Venzon Wireless Executive Savings 
Plan 0 0 95.122 0 2,176,724 

M Moad Venzon l:x«cutive Dsferral Plan 4,111.169 104.241 1.066.373 0 16.466.004 
Venzon ^come Deferral Plan 0 0 12,648 0 289.423 
Venzon Wireless Execulive Deferral 
Plan 0 0 82.594 0 1.890 019 
Verizon Wireless Executive Savings 
Plan 0 0 84.436 0 1,506 474 

U Sharrmo Verizon Executive (^lerral Plan 71.915 92.637 501.553 0 3.511,396 
Venzon Wireless Executive Defen-al 
Plan 0 0 6.085 0 139.253 
Verizon Wireless Executive Savings 
Plan 0 0 151.171 0 1 332 465 

kV Stration Venzon Executive Deferral Plan 395023 83.1S4 491.071 0 3.674 116 
Venzon Wireless Executive Defenal 
PUn 0 0 232.975 0 2 250 558 
Verizon Wireless Executive Savings 
Plan 0 0 394.201 0 3.601.454 

Mr Milch Verizon Executive Dtttenal PUn 633.250 78.742 476,497 0 4.514.169 
Verizon ^ o m e Defenat Plan 0 0 416.420 0 5.314.501 

10f thc amounts listed in this column, the following amounts are also included m the Summary Compensation Table m 
columns (c) and (|) for Mr. McAdam. $73,546. for Mr. Mead, $156,442, for Mr Shammo. $30,335, for Mr. Stratton, 
$161,135. and for Mr Milch. $24,669 

2The amounts listed tn ttvs column are also included In columns (i) and 0) of the Summary Compensation Tabte. 

30f ttie amounts listed m this column, the following amounts are also included in the Summary Compensation Table in 
columns (h) and (i)' for Mr McAdam, $64,886, for Mr. Mead, $199,644, for Mr Shammo. $10,475, for Mr Stratton, 
$37,128. and for Mr Miteh. $73,527 

4The aggregate amounts shown in columns (e) and (f) include the foltewing amounls ttiat were reported as compensation 
to the named executive officer in thc Summary Compensatton Table in previous proxy statements of the registrant 

• For Mr, McAdam. a total of $2,655,543 was reported (2008 to 2013), 
• For Mr. Mead, a total of $1,437,873 was reported (2011 to 2013). 

For Mr Shammo. a total of $479,446 was reported (2011 lo 2013). 
For Mr. Stratton, a total of $469,464 was reported (2013). and 
For Mr. Miteh, a total of $329,291 was reported (2012 to 2013). 

Potential Payments upon Termination or Change in Control 

The foltewing summanes and tables descnbe and quantify the potential payments and benefits that would be provided to 
each of our named executive officeis if a termination of empteymcnt or change in control of Venzon had occurred at the 
end of 2013 under Venzon's compensation plans and agreements. 

Payments Made upon Termination 

Reganfless of thc manner in which a named executive officer's empkyment terminates, thc executive is entitled lo 
receive amounls earned dunng the term of empteymcnt This includes amounts accmed and vested under our 

pension plans and nonqualified defened compensation plans, which are retxrted in the 'Pension BenefKs' and 
"Nonqualified Defened Compensation" tables abovo Those benetils are not included in the summanes and tables below 

In addition, amounts eamed under our 2013 Short-Term Plan awanls and amounts eamed under our 2011 Long-Tenn Plan 
awanJs are not included in thc summaries or tables betew Amounts eamed under our 2013 Short-Term Plan awards are 
discussed m thc Compensation Discussion and Analysis on pages 34-37 and are reported in the Summary 
Compensalion Table on page 44. Amounts eamed under our 2011 Long-Tenn Plan awanls are discussed in the 
Compensation Discussion and Analysis on pages 38-40 and are reported m the Option Exercises and Stock Vested lable 
on page 48. Ifa named executive officer's employment had icmninatedon December 31. 2013 for any reason other than 
for cause, the full amount of thc 2013 Short-Tenn Plan award and thc full amount of the 2011 Long-Tenn Pten awards in 
each case to the extent eamed. would have been payabte. These amounts would be determined and payable at the same 
time as awards are determined and paid to participating employees generally under those plans. In the event of a 
termination for cause, no amount wouU have been payabte under these awards 

Potential Payments upon Qualifying Separation or Involuntary Termination Without Cause 

Mr McAdam As Chainnan and CEO, Mr McAdam is not eligibte to participate m Ihe Senior Manager Severance Plan 
descnbed bekw Mr McAdam is also not a party to an empteymcnt agreemenl with Venzon or any other agreement that 
woukl provide htm with cash severance benefits in tltc event his employment is involuntanly terminated by Venzon 
wittiout cause. 

Senior Manager Severance Plan Verizon provides severance benefits to certain empteyecs. including all of the named 
exccutivo officers other than the Chairman and CEO. under tts Senior Manager Severance Plan. Under the plan, a 
named executive officer is eligible to receive severance benefits if he experiences a 'qualifying separation" trom Venzon. 
which ts generally detined as an involuntary tennination by Venzon without cause, a voluntary termination by the 
executive solely due to the executive's refusal to accept a qualifying reclassification or relocation (as those terms are 
defined in the plan) or a determination by the independent members of the Board that tho named executive officer has 
incurred a qualifying separation. A severance benefit, if tnggered, is payable to an executive only if the executive 
executes a release of claims against Venzon in the form satisfactory to Venzon and agrees not to compete or interfere 
with any Venzon business for a penod of one year after lermination trom employment and always to protect Venzon's 
trade secrets and propnelary information. 

If a named executive officer incurs a quaGfying separation under the plan, he is eligible to receive thc following benefits' 
(i) a lump-sum cash separation paymeni equal lo two times ttie sum of his base satery and targei short-term incentive 
opportunity, and (ir) continued medical, dental and vision coverage lor two years. 

In addition, if the executive's qualifying separation occurs pnor to tlie last day of ttie year, the executive will receive a 
prorated Short-Temi Plan award for the year in which the tennination occurs, determined based on the aclual level of 
achievement of tho perfomiance cntena under the Short-Tenn Plan for the applicable year and payable at the time that 
awanls are payable lo participating employees generally under the plan. To Itie extent ttiat an executive also becomes 
eligibte for severance benefits under any outstanding agreement, plan or any ottier arrangement, the executive's cash 
severance payment under the Senior Manager Severance Plan will be reduced on a dollar-for*dollar basts by the amount 
or singte-sum value of the severance benefits payable to ttie executive under such olher agreement, plan or arrangement 

O f ^ Bertefits Upon an involuntary temiination of empteymcnt without cause, a named executive ofticer woukl also be 
eligibte lo receive financial planning and outplacement sen/ices for one year foltewing temiination on the same basts as 
provided lo olher senior executives. However, executives will only be enlitted to receive financial planning services if 
they participate In Ihe program In the year tn which their employment lemiinates Mr McAdam did not participate in the 
financial planning program in 2013 and. as a result. wcxJkl not have been entitled to receive financial planning sen/ices if 
his employment had terminated on Iho last business day of 2013. In addition, under the lemis of Ihe executive tife 
insurance plan, each named executive officer wtio is retirement eligible upon termination and who continucis lo pay llic 
annual premiums on the life insurance policy owned by the executive would be eligible lo receive an annual payment 
from Venzon to pay a portion of the annual premium until (i) in the case of Messrs. McAdam. Mead, Shammo and 
Stratton, tho latest of the executive's attainment of age 60. the completion of 5 years of plan participation or qualifying 
retirement, or (ii) in ttie case of Mr Milch, the later of the executive's attainment of age 65 or 15 years of plan 
participation Retirement eligibility is generally defined as 
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having attained 75 points (age plus years of service) with at teast 15 years of service. As of December 31. 2013. 
Mr Mead had attained plan matunty and would not have been entitled to receive any additional payments trom Venzon 
with respect to this tienefit if his employment had terminated on the last business day ot 2013. 

Estimated Payments The following table shows Venzon's estimate of the amount of benefits the named executive 
officers would have txicn entitled to receive had their empteymcnt been involuntanly tenninated wiihout cause or 
tenninated for good reason on the last business day of 2013 and had incurred a qualifying separation under thc Senior 
Manager Severance Plan 

Nainc 

Cash SeparaLon 
Payment 

(S) 

Continued IHcatth 
Benetils 1 

ii) 

Outplacement 
Services 

(S) 

Financial 
Planning 

} 

(S) 

Executive Uie 
Insurance Benefil 

(S) 
M J . McAdam 0 0 0 0 163.157 
Mr Mead 3.780.000 24 700 14.500 10.000 0 
U Shammo 3.255,000 37 057 14,500 10,000 182.534 
Mr. Suation 3.045.000 37.057 14,500 10,000 181.859 
Mr. Milch 2.614.000 37.057 14.500 10.000 134.853 

IThc amounts reflect Venzon's estimated cost of providing medical, dental and vision coverage for two years 

ZMr. McAdam did not participate in the financial planning program in 2013 and, as a result, would not have been entitled 
to receive financial ptenning services if his empteymcnt had tenninated on the last business day of 2013 

3|f Mr Mead had retired on December 31. 2013, he would not have been entitled to receive additional company 
contnbutions because he had reached plan matunty as of ttiat date. 

Potential Payments upon Death, Disability or Retirement 

Under the terms of the executive life insurance plan, in the event of disability or a qualifying retirement, a named 
executive officer who continues to pay the annual premiums on thc life 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 (i) in thc case of 
Messrs McAdam. Mead, Shammo and Stratton. tho latest of the executive's attainment of age 60, thc comptetton of 5 
years of plan participation or qualifying retirement, or (it) in ttie case of Mr Milch, the later of ttie executive's attainment 
of age 65 or 15 years of plan participation If the named executive officer dies, his beneficiary woukl tic entitled to receive 
the prtx;eeds of the life insurance policy owned by the executive, payabte ty Ihe third-party issuer of the policy As of 
December 31. 2013, Mr Mead had attained plan maturity and was no tenger eligible lo receive any additional payments 
from Venzon with respect to this tienetit if his employment had terminated on tlic last business day of 2013 

Under the Short-Term Plan, if the named executive ofUccr's employment tcnninates due to death, disability or a 
qualifying retirement pnor to the last day of the year, thc executive would be eligible for a prorated Short-Tenn Plan awanl 
for the year in which thc termination date occuned. determined based on the actual level of achievemcint of the 
perfonnance cntena under tho Short-Tenn Plan for the applicable year and payable at the time that awanjs are generally 
payable to participating employees under the plan As descnbed above, if thc executive's employment Icrmtnatcs on thc 
test day of the year for any reason ottier lhan for cause, the full amount of the Short-Tenn Plan award, determined based 
on the actual level of achievement of the perfomiance cntena under the Short-Term Plan for the applicable year, would 
have been payable 

In addition, upon death, disability or a qualifying retirement, each named executive ofticer would also be eligitite to 
receive financial planning ser/ices for one year following tennination on the same basis as provided to other senior 
executives, provided that they participated in thc program in ttie year in which their employmenl tenninates. Upon 
disability, the named executive ofticers would also be eligibte for disability benefits undar the tax-qualified and 
nonqualified disability plans. 
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Estimated Paymcnls . The loltowmg lable shows Venzon's estimate of the amount of benefits the named executive 
officers would have been entitled to receive had their employment tenninated due lo death, disatxlity or qualifying 
retirement on the test business day of 2013. 

Encutivc Lie Insurance Benorn Disabitiy Benefit Fnanoal Pbnnng 

Name (S) (S) t») 
U McAdam 

Dealh 6,026.000 0 0 
Disabiiiiy 163,157 1.333,661 0 
Rclirement 163157 0 0 

M . Mead 
Death 1.800.000 0 10,000 
Disabiiiiy 0 1,228.443 10.000 
Retirement 0 0 10 000 

M ShatTvno 
Death 2.C»4 000 0 10 000 
Disability 182.534 420,677 10.000 
Retirement 182.534 0 10.000 

Mr Slrallon 
Doath 2.520.000 0 1O000 
Disabiiiiy 161.659 423.793 10 0DO 
Retirement 4 0 0 0 

U Milch 
Death 2,328.000 0 10.000 
Disability 134,853 1.768,505 10,000 
Retirement 134,853 0 10.000 

11n tlic event of doath. the amount represenls the proceeds from the life insurance policy owned by the named executive 
ofticer, payable from thc thinl-party issuer of the policy. In the event of disability or retirement, the amount, if any, 
represents the total amounl of annual payments to the named executive officer to pay a portion of the annual premium 
of thc life insurance policy owned by htm. provided lhat the named executive officer continues to pay the annual 
premiums pursuant to the terms of the executive life insurance program. If Mr. Mead had retired on December 31. 2013. 
he would not have been entitled to receive additional company contributions because he had reached plan matunty as of 
lhat date 

^Assumes lhat each named executive officer would be immediately eligible for teng-term disability benefits from 
Venzon's qualified and nonqualified disability benefit ptens Messrs Stiammo eind Stratton do not participate in the 
nonqualified portion of Ihc disability benefit. Thc assumptions used to calculate the value of thc disability benefits 
include a discount rate of 5 0% and mortality and recovery based on the 1967 Nattonai Association of Insurance 
Commissioners Group Disability Tabte These rales represent the probability of death or recovery between the 
date of disability and lhe payment end date Thc qualified portion of the disability benefil for Messrs McAdam. Mead, 
Shammo. Stratton and Miteh is estimated at $445,974. $410,769. $420,677, $423,793 and $591,385, respectively, and 
the nonquabfied portion of the disability tx;ncfit for Messrs McAdam, Mead and Milch is cstimali^d at S6S7.687. 
$817,654. and $1,177,120. respectively In order to receive the nonqualified portion of ttie disability benefit, the 
executive must pay the premium associated with the qualified portion of the benefit 

3Mr. McAdam did not participale in the financial planning program in 2013 and. as a result, woukl nol have been entitled 
to receive financial planning services if h:s employment had terminated on ihic last business day of 2013. 

4Mr. Stration would not tiave been entitled to receive executive life insurance benefits or financial ptenning benctits 
because he tiad not fulfilled ttie eligibility requirements for retirement under the terms of those programs on the last 
business day of 2013 

Potential Payments upon Change in Control 

Venzon docs not maintain any plans or arrangements lhat provide for any named executive officer lo receive cash 
severance or any other cash payments in connection with a change in control of Venzon If the named executive officer's 
employment tenninates in connection with or foltewing a change in control, ho would be eligible for the same benefits, if 
any. that would become payabio to ttie executive upon his temiination under the circumstances as descnbed above. 
Urider tlic Short-Temi Plan, if a ctiange in control occurs, all outstanding awards will vest and become payable on tlie 
rcguterty scheduled payment date 

Equity Awards 

As IS ttie case for all participants under the tenns of the Long-Tenn Plan and the applicable award agreements, upon an 
involuntary tennination of employment wittiout cause, dealh, disability or qualifying retirement, each named executive 
officer's then unvested RSUs will vest and be paid on the regutarfy scheduled payment date after the end of the 
applicable award cycte and each named executive officer's then unvested PSUs will vest arxl be paid on the regularty 
scheduled payment date after the end ot the applicabte award cycle, but only if and to the extent itial thc applicable 
performance cntena for tlie award are achieved at the end of the applicable award cycle. However, Mr. McAdam's 
special PSU and RSU awards granted m 2011 will be forfeited if Mr. McAdam rolires pnor to July 31. 2016. Underthe 
Long-Term Plan, a qualifying retirement generally means to retire after having attained at least 15 years of vesting 
sen/ice (as defined under the applicable Venzon lax-qualificd savings plan) and a combination of age and years of 
vesting service that equals or exceeds 75 points As of December 31. 2013, Messrs McAdam, Mead, Shammo and 
Milch were retirement-eligible under the Long-Tenn Plan. 

In addition, under the tenns ot the Long-Tennn Plan and ttie applicabte award agreements, tf. in the 12 months foltewing a 
change tn control of Venzon. a participant's empteymcnt is tnvoluntanly temiinated without cause, all then-unvested 
RSUs will vest and be paid on the regulariy sctieduted payment date after the end of the applicable award cycte and all 
then-unvested PSUs will vest al larget level performance and be paid on the regularty scheduled payment date after the 
end of the applicabte award cycle 

Under thc Long-Tenn Plan, a change in control ot Venzon is generally defined as the occunence of any of the following 

Any person becomes a beneficial owner of shares representing twenty percent or more of Venzon's outstanding 
voting stock. 
Venzon consummates a merger, consolidation, reorganization or any other business combination, or 
Thc Board adopts resolutions auttionzing the liquidation or dissolution, or sale of all or substantially all of thc 
assets, of Venzon 

However, a change in control will not occur if 

The amount of Venzon voting stock outstanding immediately before the Iransaction represents at least forty-five 
percent of thc combined voting power of the corporation lhat survives the transaction. 
Venzon Directors constitute at least one-half of the boanj of directors of the sun/iving corporation. 
Venzon's CEO is the CEO of the surviving coiporation. and 
The headquarters of the surviving corporation is located in New York. New York 

Estimated Payments The following table stiows the estimated value of the payouts that Ihc named executive officers 
could have received in respect of their outstanding unvested equity awards if any of the folloiving events occuned on ttie 
last business day of 2013 (i) a change in control of Venzon without a termination of employment, (ii) a ctiange in control 
of Venzon and an involuntary tennination of employment without cause, and (in) a termination ot empkiyment as a result 
of.an involuntary tennination without cause, qualifying retirement, or death or disability The amounts represenl ttie 
estimated value of ttie RSU and PSU awards granted in 2012 and 2013. and in addition for Mr McAdam. his special 
2011 PSU and RSU awards, that would have been payabte pursuant to the terms of thc award agreements, calcuteled 
using the lotal number of units (including accrued dividends] on Ihe last business day of 2013 and $49 14, Venzon's 
closing stock pnce on that date, and for ttic PSUs. assuming thc award would vest al target perfonnance levels Tho 
actual amount payable under these awards can be dclennined only at the time the awards would be paid 

1 Mr Stration would not have been entitled to receive any amount in respecl of his outstanding unvested equity awanls 
upon retirement because he had not met ttie eligibility requirements for retirement under the terms ot the Long-Tenn 
Plan on the last business day of 2013 

Non-Employee Director Compensation 

Change ki Contiol 
Change ki Control And Termination Tei mi nation Retirement Dealh or 

Without Termination Without Caise Williout Cause 1 Disability 
Name (S) (S) ii) ii) (S) 

Mr I ^Adam 0 37.097.309 37.097,309 21.906.710 37.097,309 
Mr Mead 0 10 752.913 10.751913 10.752.913 10 752 913 
Mr. Stiammo 0 9.339,450 9 339 450 9 339.450 9 339 450 
M Stratton 0 8.882.153 n 882 153 0 0 882 153 
Mr. Milch 0 7.997,191 7.997.191 7.997,191 7.997.191 

In 2013, each non-employee Director of Venzon received an annual cash retainer of $100,000 Any Director who served 
on thc Board tor less than the full year received an amount pro-rated to reflect the ponion of lhe year he or stic served. 
The Corporate Govemance and Policy and Finance Committoc Chairpersons received an additional annual cash retainer 
of $15,000, the Audit and Human Rcriourctss Committee Chairpersons received an additional annual cash retainer of 
$25,000. and Itie Piesiding Director received an additional annual cash retainer of $10,(X)0 Each Dirtictor also received 
an annual grant of Venzon share equivalents valued at $150,000 on the grant date No meeting fees were paid if a 
Director attended a Board or Committee meeting on the day before or the day ot a regularly scheduled Board meeting 
Each Director who attended such a meeting tield on any other date received a meeting fee of S2,000 

In addition, in 2013, thc Boanj established a committee composed of Mr Pnce (Chairperson). Ms Kecth and Ms Tesija 
to assist ttie Boanl in responding to a sliareholder demand The Chairperson received a cash retainer of $5,000, and each 
Committee member received a meeting fee of $2,(X}0 for each of the ttirce meetings held by thc Committee dunng 2013 

A new Director who joins the Boanl receives a one-lime grant of 3.000 Venzon sharc equivalents valued at the closing 
price on the date that the Director joins the Board 

All sliare equivalents are automatically credited to the Director's deterred compensation account under tlie Venzon 
Executive Deferral Plan and invested m a hypothetical Venzon slock fund Amounts in the defened compensation 
account are paid in a lump sum in the year foltewing the year ttiat the Director leaves the Board 

Under the Venzon Executive Defenal Plan, Din»;tors may defer all or part of their annual cash retainer and meeting fees 
A Director may elect to invest these amounts in a hypothetical cash account ttiat earns a return rate equal lo Ihe long-
tcnn, high-grade corporate bond yield average as published by Moody's Investor Services or in the other hypothetical 
investment options available to participants in Verizon's Management Savings Plan 

Directors who served as directors of NYNEX Corporation participate in a ctiantable giving program. Under this program, 
when a participanl retires from thc Board or attains age 65 (whichever occurs later) or dies, one or more chantabic 
contnbutions in thc aggregate amount of $1,(X)0,000 are made, payable in ten annual installments Directors who served 
as directors of GTE Corporation participate in a simitar program forwhich the aggregate contnbution is $1,000,000, 
payable in five annual installments commencing upon the Director's death. The GTE end NYNEX programs are financed 
through the purctiase of insurance on the life of each peirticipant The chantabte giving programs are closed to future 
participants In 2013. the aggregate cost of maintaining and adminislenng the legacy chantable giving programs for all 
participants was $62,185 

The Directors are eligible lo participate in the Venzun Foundation Matching Gifts Program Under this program, which is 
open to all Venzon employees, the Foundation matches up to 55.000 per year of chantable contnbutions lo accredited 
colleges and universities, $1,000 per year of chantable contnbutions to any non-profit with 501(c)(3) status, and $1,000 
per year of chantable donations lo designated disastei relief campaigns 
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Director Compensation 

Change in Ponsion 
Value and 

Nonqualified 
Stock Non-Equity Deferred All OOier 

Fees Earned or Awards Opt on hconl ive Plan Componsation Compensation 
Paid in Cash i ? Awards Compensation Eamings 3 4 Tolal 

Name (S) (J) ($) (5) it) <S) (S) 
(a) (b) (c) Id) (e) (f) (0) (h) 

Shalye L ArcAnmbeau 8,333 160.280 0 0 0 0 168,613 
RcheidL C«rri6n* 122 SOO 150.000 0 0 4 217 0 276 717 
McDn«L Healey 124 000 150.000 0 0 0 5.750 279 750 
M. Fiances Keetti 134 000 150.000 0 0 0 0 264.000 
RobenW Lane 128.000 150.000 0 0 4.462 0 282 462 
Sandra O Moose' 153 DOO 150 000 0 0 7 776 5.000 315 776 
Joseph Neubauer* 149.000 150.000 0 0 0 0 299.000 
Donald T Nioobisen* 153.000 150.000 0 0 0 0 303.000 
Clarenoe Otis. Jr 128.000 150.000 0 0 10.692 0 288.69? 
HughB PriM!' 135.000 150.000 0 0 1,471 5.000 291.471 
Rodney E Staler 122.000 150.000 0 0 0 0 272.000 
Kathiyn A. Toi^a 132.000 150.000 0 0 032 0 282.832 
Greqorv D Wauon 109.333 265.tE0 0 0 0 6,000 380 493 

* Denotes a Ctiairperson of a standing or special committee 
1 This column includes all lees eamed or paid tn 2013. wtiether the fee was paid in 2013 or deferred. 
2 For each Director this column reftects the granl dale fair value of the Director's 2013 annual stock award computed in 

accordance with FASB ASC Topic 718. For Ms Archambeau. this column reflects the granl date fair value ot her 
annual share equivalents awanl valued al $12,500, which was prorated to reftect the portion of the year that she 
served on the Boanl, and includes the one-time grant of 3,000 Venzon share equivatents with the grant date fair value 
of $147,780 lhal she received upon her appointment to lhe Boanl effective December 1. 2013. in each case based on 
thc ctesing pnce of Venzon's common stock on the grant date. For Mr Wasson. Itus column reflects the grant date fair 
value of his annual share equivalents award valued at $125,000, which was prorated lo reflect the portion of thc year 
ttiat tie served on the Board, and includes the one-time grant ot 3,000 Venzon share equivalents with thc grant date fair 
value of $140,160 that he received upon his appointment to the Boanl effective Mfirch 1. 2013, in each case based on 
the closing pnce of Venzon's common stock on the grant date. Ttie foltewing reflects ttie aggregate number of stiare 
equivalent awanls and the aggregate number of option awards outstanding as ot December 31, 2013 for each person 
who served as a non-employee Director dunng 2013 Sheltye Archambeau, 3.254 and 0, Richanl 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 

3 This column reflects above-market eamings on nonqualified deferred compensation plans Non-empteyee Directors do 
not participate in any defined txincfit pension plan. 

* This column reflects matching contnbutions made on the Directors' behalf under tho Venzon Foundation Matching Gift 
Program. 

Security Ownership of Certain Beneficial Owners and Management 
Principal Shareholders 

On March 3. 2014. there were approximately [XX) billion shares of Venzon common slock outstanding and each sharo is 
entitled to one vote Thc following tabte sets forth information about persons wc know to beneficially own more than five 
percent of the shares of Verizon common stock, based on our records and information reported in filings with the SEC 
To ttie extent that information tn the table is based on information contained in an SEC fibng, it is accurate only as of the 
date referenced m the filing On Febmaiy 21, 2014 in connection with the Venzon Wiretess transaction, we issued 
approximately 1 27 billion stiares. thereby Increasing our outstanding common stock by approKimately 45% As a result, 
it Is possibte ttiat shaiehoMets' F>ercenlagc interest in our outstanding common stock has changed significantly since that 
date 
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Name and Address of Amount and Natt i re of Percent of C lass , 
Benef ic ial Owner Benefic ial Ownersh ip 

BteckRock Inc. 
40 East 52 nd Street 169,544,335 5 9 % 
New YortQ, N e w York 10022 

'This information is based on a Schedule 13G filed with the SEC on February 10, 2014 by BteckRock Inc , setting forth 
information as of December 31, 2013 The Schedule 13G states that BlackRock Inc. has sole voting power with respect 
to 137,363,936 shares and shared voting power with respect to 17,014 shares and sote dispositive power with respect 
to the 169.527,321 shares and shared dispositive power with respect to 17,014 stiares 

Directors and Executive Officers 

In the foltewing tabte, you can find information showing the number of shares of Venzon common stock beneficially 
owned by each of the named executive ofticers, each Director and all executive ofticers and Directors as a group as of 
Januaiy 31. 2014. This information includes shares hcU in Venzon's employee savings plans and shares lhat may be 
acquired within 60 days pursuant to thc exercise of stock options and/or the conversion of certain stock units under 
defened compensation plans The aggregate number of shares owned by executive officers and Directors represents 
tess than onc percent of Ihe total number of outstanding shares of Venzon common stock Unless we have indicated 
othenvise. each individual and/or his or tier family member(s) has or have sole or shared voting and/or investment power 
with respect to lhe secunties Executive officeis and Directors also have interests in other stock-based units under 
Venzon defened compensation plans and stock-based long-term incentive awards. We have included these inlerests in 
thc Total Stock-based Holdings* column in thc table below to show the total economic interest tiiat thc executive 
officers and Directors have in Venzon common stock 

Name 
Stock 1 

Total 
Stock-
based 
Holdings 2 

N a m e d Execu t i ve O f f i ce rs 
Lowel l M c A d a m * 322.191 1,298.685 
Daniel Mead 46,164 434.492 
Francis Shammo 73,686 410.817 
John S l ra l lon 53,197 378.090 
Randal Mi lch 76.131 345,210 

D i r ec to r s . 
Shel lye Archambeau — 3,254 
Richard Camon 4,451 91,626 
Melanie Healey — 11,007 
M Frances Keeth — 38.399 
Robert Lane — 48.982 
Sandra Moose — 60.085 
Joseph Neutiauer 24.859 145,348 
Donald Nicola isen — 45.615 
Clarence Ot is , J r 3.000 47,994 
Hugh Pnce 2.559 70.218 
R ix lncy Slater — 20.131 
Kathryn Tesi ja — 6.646 
Gregory Wasson — 5.851 
A l l o f t he a b o v e a n d o the r execu t i ve o f f i ce rs as a g r o u p 3 811.605 4.734.567 

* Mr. McAdam also serves as a Director. 
1 In addition lo direct and indirect holdings, the 'Stock' column includes shares lhat may be acquired within 60 days 

pursuani to the conversion of RSUs granted in 2011 as follows 109.531 shares for Mr. McAdam; 23,823 shares for 
Mr Mead, 44,360 shares for Mr Shammo, 33,779 shares for Mr. Stratton, and 39,119 shares for Mr Milch The 
'Stock' column also includes shares lhat may be acquired within 60 days pursuant to tltc conversion of cenam stock 
units under defened compensation plans as follows 12,771 stiares for Mr Milch, 3.191 shares for Mr Camdn. and 
2.501 shares for Mr Pncc. Pnor lo conversion, the shares undertying the RSUs and defened compensation units may 
not be voted or transfened No stiares are pledged as secunty 
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2 The Total Stock-based Holdings' column includes, in addition to stiares listed in the 'Stock' column, stock-based 
units under defened compensation plans and stock-based long-term incentive awanjs, which may not be votod or 
transferred. 

Section 16(a) Beneficial Ownership Reporting Compliance 

SEC mles require lhat we disclose any late filings of stock transaction reports by our executive officers and Directors 
Based solely on a review of the reports lhat we filed on behalf of these individuals or that were otherwise provided to us. 
our executive officers and Directors mel all Section 16(a) tiling requirements dunng catendar year 2013. 

[This portion of ttie page intentionally left blank] 



Appendix A 

CORPORATE GOVERNANCE GUIDELINES 
The Board has adopted Ihose Guidolinos and the Committee Charters to provide a framewoilf forthe functioning of the 
Board. The Board will penodically review those matenals and practices in light of ongoing developments ond the 
Corporation's needs to determine whether any changes ore requrud 

Rote of thc Board 

The business of the Corporation is conducted by managemenl. under the direction ot (tie Board of Directors. The Board, 
and each commtttee of tlie Board, has comptetc access to managemenl In addition, ttie Board and each committee 
have access to independent advisors as each deems necessary or appnspnate 

Strategic Planning and Management Oeve/opmcnL At teast once a year, the Board conducts a strategic planning 
session with management The Boanl reviews succession planning and management development al least annually. The 
process includes consideration of organizational needs, competitive ctialtenges, the potential of key managers, planning 
for future development and emergency situations 

Extxutive Sessions. The independent Directors of the Board meet at least twice each year in executive session. The 
non-employee Directors of Ihe Board meet al least Itvcc times each year in executive session Any Director has the nght 
to call a meeting or executive session of the independent Directors or of Ihe non-employee Directors 

In at teas! one executive session, the Boanl assesses the process and effectiveness ot ttie Board (including 
opportunities for continuing education and onentation ol new Direclors) and considers any other matters that the 
Directors request. In an executive session of independent Directors, ttie Boanl receives thc Human Resources 
Ccxnmittee's report on the CEO's perfonnance and compensation 

Presiding Director. At or pnor to thc Annual Meeting of Sharetiolders, the independent members of the Board of 
Direclors shall elect an independent Director to serve as Presiding Director until the next Annual Meeting, or until his or 
her successor ts elected and qualified The Presiding Director shall act as liaison with the Ctiairman, in consultation wilh 
the other Directors In addition, all Directors shall have direct and complele access to the Chairman at any fime as they 
deem necessary or appropnate. The Presiding Director shall chair all executive sessions of the Board and all olhci 
meetings of the Board at which the Chainnan is nol present The Presiding Director may. in his or 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 
other Director 

Thc Presiding Director, m consultation with the Chairman, shall n>icw and approve thc schedule of meetings of the 
Board, the proposed agendas and ttw matenals to be sent to ttie Board Directors stiall have the opportunity to provide 
suggestions for the meeting scliedute. agenda items and matenats to the Chairman or the Presiding Director 

Any sharehokier or interested party may communicate directly with the Presiding Director 

Venzon Communications Inc 
Presiding Director 
Boanf of Directors 
140 West Street, 29 th Floor 
New Yorit, New York 10007 

Committees. There are three (3) standing committees of the Boanl Audit. Corporate (govemance and Policy, and 
Human Resources The members of the Audit. Corporate Govemance and Policy and Human Resouiccs committees 
will be independent as required by [aw or regulation. The Board may change the number of committees fiom lime to lime. 

The responsibilities of each committee are sel forth m its charter, which is apprcived by the Boanl and posted on the 
Corporation's website. Each committee Chair approves the agenda and matenals for each meeting and reports ils 
actions and discussions (o the Board as soon as practicable Al least annually, each committee conducts an 
assessment of its ctiarter and tts processes and effectiveness 

Membership. Thc Corporate Govemance and Policy Committee annually reviews and recommends the members and 
Chair of each committee for approval by the Boanl The Committee penodically considers rotating Chairs and members 
of ttie commirtecs. 

Meetings. Directors are expected to attend all meetings ot the Board and each committee on which they scr/e 
Directors arc provided with a copy of the proposed agenda sufficiently in advance ot each scheduled meeting in order to 
have the opportunity to comment on or make changes to the agenija. Directors standing for etectlon are expected to 
attend the Annual Meeting of Shareholders 

Board Composition and Director Qualifications 

Thc Board will penodically assess thc needs of the Corporation to determine the appropnate size of the Boanl At all 
times, a substantial majonty of the Board will be independent and not more lhan two Directors will txi current or fonner 
empteyecs ot Venzon. 

Qualifications A candidate musl 

« Be ettucal. 

« Have proven judgment and competence. 

« Have professional skills and expenence in dealing with a large, complex organization or in dealing with 
complex problems that arc complementary lo thc tiackground and expenence represented on thc Board 
and that meet the needs ot thc Corporation. 

* Have demonstrated thc ability to act independently and be willing to represent thc interests of all 
stiareholders and not just those of a particular philosophy or constituency, and 

« Be willing and able lo devote sufficient time to fulfill his or her responsibilities to Venzon and its 
shareholders 

In assessing llie appropnate composition of the Boanl, ttw Corporate Governance and Policy Committee also considers 
other faclors lhat arc relevant to the cunent needs ot the Corporation, including those lhat ptomote diversity. 

Identification and Consideration of Candidates . Ttie Corporate Govemance and Policy Committee considers 
candidates proposed by members of thc Committee, other Directors, management and shareholders The Committee 
considers candidates for rc-cloction, provided that the candidate has consented to stand for re-election and tendered an 
inevocablc resignation to the Chairman of thc Committee prior to nomination each year. All candidates are evaluated in 
the same manner After the Committee lias compteted its evaluation, it presents its recommendation lo tlw full Board for 
Its consideration and approval. In presenting its recommendation the Committee also reports on other candidates who 
were considered but not selected. 

Venzon will conduct an onentation program for each new Director lhal includes, among other things, a review of thc 
Corporation's business, financial condition, strategy, ethical obligations, key issues and ottier relevant topics. 

Independence. A Director is considered independent tf the Board finds that the Director is independent under llic 
corporate governance listing standards of the New York Stock Exchange and the Nasdaq Slock Martiel. In addition, in 
evaluating independence, the Board will not consider a Director independent d 

1. Within the past three years, the Director or a Member of the Director's Immediate Family has 

• Been an employee of Venzon or a Venzon subsidiary CVenzon'): 

• Rcceivcd dunng any 12-month penod more than S100.000 in direct compensation from Venzon 
(ottier (tian Director's compensation and ottier ttian pension oi other detened compensation for 
pnor service with Venzon), 

* Been an execulive officer of a company where at the same time a Venzon executive officer or 
executive in compensation Band 1 (each a "Venzon Senior Executive') served on the company's 
compensation committee. 

2. The Director is retained under a personal or professional services contract by Venzon, 

3 The Director is an employee, or a Member of the Director's Immediate Family ts an executive olficer, of a 
company that has made payments lo, or received payments from, Venzon in an amount that, m any of thc 
past ttirce years, exceeded Die greater of SI million or one percent of that company's consolidated gross 
revenues. 

4 The Director is an executive officer of a lender to Venzon and Venzon's outstanding indebtedness lo the 
lender m any of the past three years cxceeacd one percent of thc lender's outstanding teans at the end of the 
lender's fiscal year; 

5 The Director is an executive officer of a non-profit entity that has received contnbutions trom Venzon or its 
Foundation ttiat, in any ot ttie past three years, exceeded one percent of that entity's consolidated gross 
revenues (excluding matching gift contntmtions by Venzon's Foundation), or 

6. The Director has any other relationship that Ihe Boanl determines is inconsistent witlt applicable laws and 
regulations on directors' independence or lhat is likely to impair ttie Director's ability to act independently 

For purposes of these Guidelines except as otherwise noied, a Member uf a Director's Immediate Family includes his or 
her spouse, parents, children, siblings, mothers and fatticrs-in-law sons and daughtorsHn-law. brothers and sistersnn-law 

'^""d anyone (ottier than domestic empbyees) who shares the Director's home 

An executive officer of a company on whose tx>ard a Venzon Senior Executive servos is not eligible for nomination as a 
new Director of the Corporation. 

Related Person Transaction Poticy 

Definitions . For purposes of this Policy, 

' Related Person ' means. 

1. any person who has served as a Director or a Venzon executive officer ("Ofticer') at any time dunng the 
Corporation's last fiscal year; 

2. any person whose nomination to become a Director has been presented in a proxy statement relating to 
the election of Directors since the beginning of thc Corporation's last fiscal year 

3 any person who was al any time dunng the Corporation's last fiscal year an 'Immediate Family Member' of 
any of the persons listed above Immediate Family Member nneans spouse, child, stepchild, parent, 
stepparent, sibling, mothcr-in-law, fathernn-law, sonnn-law, daughternn-law, brolhcrnn-law. or sistcr-tn-taw 
of the Direclor. Officer or nominee, and any person (other than a tenant or employee) shanng the 
housetK)|d of such Director, Offtcer or nominee, or 

4. any person or any Immediate Family Mcmtjcr of such person who is known to ttie Corporation to tie the 
beneficial owner of more lhan 5 percent of the Corporation's stock at ttie time of the Transaction (as 
defined betew). 

• Related Person's Finn ' moans any firm, corporation or olher entity in which a Related Person is an executive officer 
or general partner or in which all Related Persons together have a 10 percent or more ownership interesi. 

' Transaction' means any transaction, anangement or relationship with Venzon since ttto beginning of the 
Corporation s last tiscal year in an amount greater than $120,000 ttiat involves or will involve a Related Person or a 
Related Person's Finn. It docs not include. 

(a) compensation to a Director or Ofticer which is or will be disclosed in the Corporation's 
proxy statement. 
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(rt) 

(c) 

compensation to an Officer wtio is nol an Immediate Family Member of a Director or of 
another Officer and which has been approved by the Human Resources Committee or ttie 
Boanl, 
a transaction in which the rates or charges involved are determined by competitive bids, or 
which involves common, contract camcr or public utility services at rates or charges fixed 
in conformity with law or govemmental authonty. 
a transaction that involves services as a bank depositary of funds, transfer agent, registrar, 
indenture tmstee, or similar services, or 
a Iransaction in which the Reteted Person's interest anses sotely from the ownership of 
Venzon slock and all stiareholdeis receive the same benefit on a pro rata basis. 

" Related Person Transaction" means a Transaction in which a Reteted Person is determined to have, had. or will 
have a direct or indirect matenal inleresl 

Policy Statement. The Board of Directors recognizes that Reteted Person Transactiixis can present potential 
conflicts of interest (or the perception thereof) and therefore has adopted this policy which shall be followed m connection 
with all Reteted Person Transactions involving the Company. 

Process. Annually, each Director and Officer stiall submit lo Venzon the name and employment affiliation of his or her 
Immediate Family Members and the name of any Related Person's Finn with which any of them are aifiliated Directors 
and Officers shall notify Venzon promptly of any changes to this information Each Director and Officer shall also identity 
any Transacfion that they, their Immediate Family Memtjers or ttieir Related Person Firms are or will t>e involved in On 
an ongoing basis. Directors and Ofiicers shall promptly advise the Committee of any changes lo such Immediate Family 
Members. Transactions or Reteted Person Finns 

Management stiall submit Transactions and appropnate supplemental infonnation to the Corporate Gwemance and 
Policy Committee for its review. 

The Corporate Govemance and Policy Committee shall review Transactions in order to determine whether a Transaction 
IS a Related Person Transaction The Committee shall take such action with respect to the Related Person Transaction 
as It deems necessary and appropnate under the circumstances, including appioval. disapproval, ratification, 
canceltetion. or a recommendation to managemenl Only disinterested members of the Committee shall participate in 
those determinations In the event it is not practical to convene a meeting of the Corporate Govemance and Policy 
Committee, the Chair of lhat Commtttee shall have the nght to make such determination and shall promptly report his or 
her detemiination in wnting to the other memtiers of lhe Committee. 

The Committee shall report its action with respect to any Related Petsun Transaction lo ttie Board of Directors 

Change in Status or Retirement 

If a Director retires or changes his or her employment status or principal responsibility, ttic Director will tender a 
resignation to Verizon. The Corporate Governance and Poky Committee will recommend to the Board whetiier the 
resignation should be accepted 

Service on Other Boards 

A Director who serves as an executive officer of a public company should not serve on more than three public company 
boards, including that of his or her own company, and other Directors shoukl not serve on more ttian six public company 
boards In order not lo dismpt existing affiliations with other boards, a Director may maintain cunent positions, even if the 
number of those positions exceed these limits, unless the Boanl determines that pennitting the position to continue will 
impair the Director's ability to serve on Ihe Venzon Board Directors are expected to advise the Corporate Govemance 
and Policy Comrnillec of any changes tn ttieir memtiership on oilier boanls. 

Retirement 

A Director will retire from ttie Board the day before the Annual Meeting of Stiaretwlders next following his or her 72nd 
birthday 

Compensation 

The Human Resources Committoc penodically reviews and detennines Director componsation and benefits The 
Committee determines compensation based on a review of comjiarable companies, alignment with the interests of 
shareholders and the advice of independent advisors. 
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stock Ownership j 

Wtthin three years of joining the Board, each Director shall acquire, and continue lo hold dunng his or her tenure on the 
Board. Venzon slock with a value equtvatent to three times the cash component of Ihc annual Board retainer Shares 
hekl by the Director under any defenal plan are included in detennining the number of stiares hckl. 

Business Conduct and Ethics 

Directors are expected to act m compliance with these Guidelines, appficablc laws and regulations, and the spint of thc 
Venzon Code of Business Conduct for empteyecs. Emptoyoc Directors are also gwcmod by Venzon's Code of 
Business Conduct. 

Conflicts of InteresL A Director should ovoid situations lhat result or appear to resull in a conflict of interest with 
Venzon A Director may be considered to have a conflict of interest if the Director's inierest interferes or appears to 
interfere in any matenal way with the interesls of Venzon. including if 

• The Director, any Member of tha Director's Immediate Family, or any company with which any ot them is 
associated as an officer, director, five percent or more owner, partner, employee or consultant (i) is a five 
percenl or mora ownor of, or (ii) has any management interest in, any company lhat is in Ihe same business 
as Venzon fpotential competitive interest'), or 

• The Director often; gifts or other benefits to or solicits or receives gifls or other benefits from another entity 
as a result of his or her position with Venzon, or 

• Thc Director has any other relationship ttiat ttie Coiporate Governance and Policy Committee believes ts 
likely to result in a conflict of interest with Venzon. 

A non-employee Director is expected to advise Venzon pnot to acquinng or conlinuing any interest or entenng into any 
transaction or relationsliip that may present a potential competitive interest Thc Corporate C^ovemance and Policy 
Committee, in consultation with thc CEO and Cliainnan, will review and advise thc Board as soon as practicable 
wtiether a conflict wouM be piesented 

Corporafc Opportunities. A Director shixikl not take advantage of an opportunity lo engage in a business activity 
that property belongs to Venzon, including any activity ttiat is discovered as a result of the use of Venzon information or 
property or tn connection with tiis or her service as a Director A Director stiould not use Venzon information, property or 
his or her position wilh Venzon for personal gain 

Securities Transactions . A Director should not trade, or enable any other petson lo trade, in Venzon's secunties or 
the secunties of another company while aware of matenal non-public infonnation 

Confidentiality. Directors stiould maintain the confidentiality of information aboul Venzon and other entities which 
Venzon entmsts to them, except where thc disck)sure is authonzed or required by law 

Fair Dealing . Directors should act fairfy tn any dealings with the Coiporalion's stakeholders, including cuslomers. 
suppliers, competitors, empteyecs and stiaretioUers. 

Waiver. No waiver of any provision of thc business conduct and ethics requirements for a Director, or of any 
pniviston of the Venzon Code of Business Conduci for a Venzon Senior Executive, may be granted without thc appn?val 
of the Board of Directors The Board is strongly predisposed against any such waiveis. However, in onler to apprcive any 
such waiver, thc Boanl must affirmatively find ttiat ttie waiver docs not violate any applicable law or regulation and ttiat 
the waiver is tn thc best interests of the Corporation. In the event the Board approves a waiver, it will ensure that the 
waiver and thc Board's rationale for granting the waiver are promptly disclosed, consistent with applicable tegal and stock 
exctiange requirements 

Venzon Senior Executives Serving on Outside Boards 

A Venzon Senior Executive must obtain approval from the Corporate Governance and Policy Committee in advance of 
accepting any nev̂  memberstiip on (he Board of a piiilic company. Venzon Senor Executives may not serve on the 
Board of more than two public companies ottier lhan Venzon. 

A Venzon Senior Executive will not accept a new directorship with a company if the CEO or other executive officer ot 
that company is sending as a Director of Venzon. 

Shareholder Communications with Directors 

It a shareholder wishes to communicate direclly with the Board, a Committee of the Board or with an individual Director, 
he or stie should send ttie communication lo 

Venzon Communications Inc 
The Boardiof Directors [or Committee name or Director's name, as appropnate] 
140 West Street. 29 <h Floor 
New Yoik. Now York 10007 

Venzon will fonvani all sharehokjei conespondence about Verizon to ttie Boanl, Committee or individual Dircctor(s). 

Policy on Adoption of Shareholder Rights Plans 

Ttie Corporation does not currently have a sharehokier nghts pten. or 'poison pill." and the Board cunently has no plans to 
adopt such a pten However, if ttie Board is presented with a set of facts and circumstances which leads it to conclude 
that adopting a nghts plan would be in the best interest of sharehoklers, it will seek pnor sharehokier appnn/al unless the 
independent Directors, exercising their fiduciary duties, detennine that such submission would not be in the besl 
interests ot sharetioklers under the circumstances. If any nghts plan is adopted without pnor sharehokier approval, it will 
be presented to stiareholders wrthin one year or expire within one year without being renewed or replaced Any ptan 
adopted by the Boanl will also contain a 'sunset' provision, providing lhal shareholders will have the opportunily to ratify 
or reject the plan every three years following the dale of initial shareholder approval 

Shareholder Advisory Vota 

Effective with the Corporation's 2009 Annual Meeting of Shareholders, a management proposal relaled to executive 
compensation in the fonn approved by the Boanj of Directors will be submitted annually to sharetiolders for a non-binding 
vote. 
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Related Dow Peer Information 
Appendix B 

Thc following chart lists the companies included in ttie Related Dow Peers for 2013 compensation purposes, and their 
market capitalization as of December 31. 2013, as reported by Bloomberg, and net income attnbutable lo the company, 
revenue and total empteyees, as of each company's most recent fiscal year-end as reported in SEC filings. 

Net Income 
Mari(el Aiinbutable to 

Capitalization the Company Revenue Total 
Company (S Millions) (S Millions) (S Millions) Employees 

3M 93.300 
Alcoa 11.385 
American Express 97.196 
AT4T 185.645 
Bank of America 166.072 
Boeing 102.566 
Caterpillar 57.787 
CenturyLiiik 18.826 
Chevron 240,224 
Cisco Systems 119.925 
Coc>i-Cola 182.42? 
Comcast 134.921 
Du Pom (E 1) 60.169 
Exxon Mobil 442.094 

General Etectnc 283.59C 
Hewlen-Packard 53.408 
Home Depot 115.953 
B M 203.674 
mtel 129,022 
Johnson & Johnson 258.416 
JPMorgan Chase 219.837 
McDonald's 96.548 
Merck 146.243 
Microson 312 296 
Pfizer 198 515 
Procter & Gamble 221.291 
Sprint Nextel 42.271 
Time Warner Cable 38.196 
Travolors 32.963 
UnitedHflallh 75.809 
Unitod Technologies 104,421 
Wal-Man 254.623 
Wan Disney 134,256 
Vonzon 140.626 
Verizon's Ranking 15 
Verizon'a Porcontiki Ranking 58% 

Verizon Communications Inc Reconcilialion of Non-GAAP Measures 

Adjusted Net Income Reconciliation 

Year Ended December 31. 
Reported Net Income Attributable to Verizon 

Severance, Pension and Benefit Credits 
Gam on Spccimm Ucense Transaction 1 
Wireless Transaction Cosls 

Adjusted Net Income Attributable to Verizon 

1 Tho ancr-(»x Gain on Specuum License Transaction amounted to $47 8 million. 

Appendix C 

(dollars in billions) 

2013 

s 11.5 
(3 9) 

06 

s S2 

Adjusted EPS Reconciliation 

Year Enijod December 31. 
Reported CPS 

Severance. Pension and Benefit Credits 
Gain on Spectmm License Transaction 
Wiretess Transaction Costs 

Adjusted EPS 

Note EPS may not add due to rounding 

Free Cash Flow Reconciliation 

Year Ended December 31. 
Not Cash Provided by Operating Activitias 
Less. Capital Expenditures (including capitalized software) 
Free Cash Flow 

2013 
$4 00 
(1.35) 
(0 02) 
020 

$284 

(dollars in billions) 

2013 


