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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): &tember 11, 2013

VERIZON COMMUNICATIONS INC.

(Exact name of registrant as specified in its chaefr)

Delaware 1-8606 23-2259884
(State or other jurisdiction of (Commission (I.LR.S. Employer
incorporation) File Number) Identification No.)
140 West Stree
New York, New York 10007
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code(212) 395-1000

Not Applicable
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 8.01 Other Events.

On September 11, 2013, Verizon Communications(the. “Company”) entered into a purchase agreenteat‘Purchase Agreement”)
with Barclays Capital Inc., J.P. Morgan Securitie€, Merrill Lynch, Pierce, Fenner & Smith Incor@ated and Morgan Stanley & Co. LLC,
as representatives of the several purchasers ndmeen, for the public offering of eight seriestié Company’s notes in an aggregate
principal amount of $49,000,000,000. The notes \getd pursuant to an effective shelf registratitatesnent on Form S-3 (Reg. No. 333-
190954), which became effective upon filing witle tBecurities and Exchange Commission on Septeml28113 (the “Registration
Statement”).

This Current Report on Form 8-K is being filed fbe purpose of filing the Purchase Agreement anti$mf notes as Exhibits to the
Registration Statement and such Exhibits are harefmrporated by reference into the Registratiate®hent.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
Exhibit
No. Description
1.1 Purchase Agreement dated as of September 11, 20181g Verizon Communications Inc. and Barclays tahpic., J.P. Morgan

Securities LLC, Merrill Lynch, Pierce, Fenner & Smincorporated and Morgan Stanley & Co. LLC, ggesentatives of the
several purchasers named ther

4.1 Form of Global Note representing the Comf's Floating Rate Notes due 20:
4.2 Form of Global Note representing the Com[’'s Floating Rate Notes due 20:
4.3 Form of Global Note representing the Com[’s 2.50% Notes due 201
4.4 Form of Global Note representing the Com[’'s 3.65% Notes due 201
4.5 Form of Global Note representing the Com[’'s 4.50% Notes due 202
4.6 Form of Global Note representing the Comf’s 5.15% Notes due 202
4.7 Form of Global Note representing the Comf’'s 6.40% Notes due 203
4.8 Form of Global Note representing the Comf’'s 6.55% Notes due 204

ADVERTISEMENT

This communication is deemed an advertisementi®purposes of the U.K. prospectus rules and is ipobspectus or a prospectus
equivalent document. Any decision to subscribefarchase, otherwise acquire, sell or otherwispadis of any Verizon Communications
Inc. shares must be made only on the basis ohfbemation contained in and incorporated by refeesinto the prospectus expected to be
published by Verizon in connection with the propbs@ansaction. Copies of the prospectus will belalbke from Verizon's registered offices
and on Verizon's website at www.verizon.com/investo

NO OFFER OR SOLICITATION

This communication does not constitute an offesdlb or the solicitation of an offer to buy any gBties or a solicitation of any vote or
approval nor shall there be any offer or sale ofigées in any jurisdiction in which such offenligitation or sale would be unlawful prior to
registration or qualification under the securiless of any such jurisdiction. No offer of secuggtishall be made except by means of a
prospectus meeting the requirements of Sectiorf fledSecurities Act of 1933, as amended, or punistesean exemption from the registrat
requirements thereof.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

Verizon Communications Inc. will file with the SECregistration statement on Form S-4 containingpapgectus with respect to the Verizon
securities to be offered in the proposed transadtiee “ prospectu and a proxy statement (the “ proxy statenigntith respect to the
special meeting of the Verizon shareholders in ectian with the proposed transactiMODAFONE SHAREHOLDERS ARE URGED
TO READ CAREFULLY THE PROSPECTUS AND VERIZON SHAREH OLDERS ARE URGED TO READ CAREFULLY THE
PROXY STATEMENT, EACH TOGETHER WITH OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC, IN

THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE T HEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and shareholders will be able to obtiaga €opies ¢
the prospectus, the proxy statement and other dectsfiled with the SEC by the parties throughwiedsite maintained by the SEC at
www.sec.gov. In addition, investors and sharehalaél be able to obtain free copies of the prospecthe proxy statement and other
documents filed with the SEC by Verizon by contagt/erizon’s Assistant Corporate Secretary, Verig@mmunications Inc., 140 West
Street, 2¢h Floor, New York, New York 10007. These materials also available on Veriz's website, at www.verizon.com/invest



PARTICIPANTS IN THE SOLICITATION

Verizon, Vodafone and their respective directors executive officers may be deemed to be parti¢cgpnthe solicitation of proxies from tl
shareholders of Verizon in respect of the propdsatsactions contemplated by proxy statement. inétion regarding the persons who are,
under the rules of the SEC, patrticipants in thecgation of the shareholders of Verizon in conimatiwith the proposed transactions,
including a description of their direct or indiréaterests, by security holdings or otherwise, Wwdlset forth in the proxy statement when it is
filed with the SEC. Information regarding Verizomgectors and executive officers is contained @ri¥on’s Annual Report on Form 10-K
for the year ended December 31, 2012 and its Petatement on Schedule 14A, dated March 18, 2018hware filed with the SEC.
Information regarding Vodafone’s directors and esee officers is contained in Vodafone’s Annualpg@e on Form 20-F for the year ended
December 31, 2012, which is filed with the SEC.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: September 16, 2013 /s/ William L. Horton, Jr.
Name: William L. Horton, Jr.
Title:  Senior Vice President, Deputy General Counsel and
Corporate Secretal




EXHIBIT INDEX

Exhibit
No. Description
1.1 Purchase Agreement dated as of September 11, 20t8)g Verizon Communications Inc. and Barclays @hpic., J.P.
Morgan Securities LLC, Merrill Lynch, Pierce, Fen&@Smith Incorporated and Morgan Stanley & Co. L1a&35 representatives
of the several purchasers named thel
4.1 Form of Global Note representing the Com[’s Floating Rate Notes due 20:
4.2 Form of Global Note representing the Comf’s Floating Rate Notes due 20:
4.3 Form of Global Note representing the Comf’s 2.50% Notes due 201
4.4 Form of Global Note representing the Comf’s 3.65% Notes due 201
4.5 Form of Global Note representing the Com[’s 4.50% Notes due 202
4.6 Form of Global Note representing the Com[’s 5.15% Notes due 202
4.7 Form of Global Note representing the Com[’s 6.40% Notes due 203

4.8 Form of Global Note representing the Com[’s 6.55% Notes due 204



EXHIBIT 1.1
EXECUTION VERSIOM

VERIZON COMMUNICATIONS INC.
PURCHASE AGREEMENT FOR DEBT SECURITIES

Verizon Communications Inc., a Delaware corporaibe “.Company), proposes to issue and sell $2,250,000,000 ggdeeorincipal
amount of its Floating Rate Notes due 2016 (théoafing Rate Notes due 2015 $1,750,000,000 aggregate principal amountfibating
Rate Notes due 2018 (the “ Floating Rate Notes2@i&"), $4,250,000,000 aggregate principal amount®©2i60% Notes due 2016 (the “
Fixed Rate Notes due 2016 $4,750,000,000 aggregate principal amountBi65% Notes due 2018 (the “ Fixed Rate Note2@i8"),
$4,000,000,000 aggregate principal amount of B&% Notes due 2020 (the “ Fixed Rate Notes due 20#11,000,000,000 aggregate
principal amount of its 5.15% Notes due 2023 (tiéxed Rate Notes due 2023 $6,000,000,000 aggregate principal amounto6id0%
Notes due 2033 (tt* Fixed Rate Notes due 203Band $15,000,000,000 aggregate principal amotiiis 6.55% Notes due 2043 (thé-ixed
Rate Notes due 2043and, together with the Floating Rate Notes dug&2@he Floating Rate Notes due 2018, the Fixed Rates due 2016,
the Fixed Rate Notes due 2018, the Fixed Rate Nhte2020, the Fixed Rate Notes due 2023 and #walRate Notes due 2033, the “ New
Notes”). The New Notes will have the terms and provisiorsd #te summarized in the General Disclosure Packegyéefined in the Stand:
Debt Securities Purchase Agreement Provisions égdpr 2013 Edition) (the_* Standard Purchase AgeggrRrovisions) attached hereto
Annex A) relating to the offering of the New Not&ibject to the terms and conditions set fortmooiporated by reference herein, the
Company agrees to sell, and the purchasers nan&chedule A attached hereto (the “ Purcha3yessverally agree to purchase, the Floating
Rate Notes due 2016 at 99.700% of their principgant, the Floating Rate Notes due 2018 at 99.660&teir principal amount, the Fixed
Rate Notes due 2016 at 99.623% of their principadant, the Fixed Rate Notes due 2018 at 99.6468tedf principal amount, the Fixed R
Notes due 2020 at 99.470% of their principal amoting Fixed Rate Notes due 2023 at 99.226% of fhr@icipal amount, the Fixed Re
Notes due 2033 at 99.150% of their principal amauntt the Fixed Rate Notes due 2043 at 99.133%eaf phincipal amount plus, in ea
case, accrued interest, if any, from Septembe2@83 to the date of payment and delivery therebé Floating Rate Notes due 2016 will be
initially reoffered to the public at 100.000% ogthprincipal amount, the Floating Rate Notes do&&will be initially reoffered to the public
at 100.000% of their principal amount, the FixedeRdotes due 2016 will be initially reoffered teetpublic at 99.923% of their principal
amount, the Fixed Rate Notes due 2018 will bedHytireoffered to the public at 99.996% of theinpipal amount, the Fixed Rate Notes due
2020 will be initially reoffered to the public a®870% of their principal amount, the Fixed Ratedsalue 2023 will be initially reoffered to
the public at 99.676% of their principal amount #ixed Rate Notes due 2033 will be initially rewéd to the public at 99.900% of their
principal amount and the Fixed Rate Notes due 2@H#de initially reoffered to the public at 99.8830f their principal amount plus, in each
case, accrued interest, if any, from Septembe2@83 to the date of payment and delivery thereof.

The Purchasers have advised the Company that thppge to offer the New Notes on the terms anditiond set forth herein and in
the General Disclosure Package. All of the provisioontained in the Standard Purchase Agreemenisinas shall be deemed to be a pal
this Purchase Agreement to the same extent ashifgovisions had been set forth in full herein: #h@ avoidance of doubt, the provisions
herein will supersede any provisions in the Stashdfurchase Agreement Provisions where there maycoaflict. Unless otherwise defined
herein, terms used in this Purchase Agreemenatieadefined in the Standard Purchase Agreemenidiyng have the meanings set forth in
the Standard Purchase Agreement Provisions.

CONDITIONS TO PURCHASERS’ OBLIGATIONS

The obligation of each Purchaser to purchase tlve Nigtes on the Closing Date as provided hereinligext to the performance by the
Company of its covenants and other obligationsifipdchereunder and in Article IV of the Standautéhase Agreement Provisions and to
the following additional conditions:

(A) The Purchasers or the Representatives shal leneived on the Closing Date an opinion andrleft®ebevoise & Plimpton LLP,
counsel to the Company, each dated the Closing, Babstantially in the form set forth in ExhibitslAand A-2 hereto.
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(B) Article IV, paragraph (D) of the Standard D&gcurities Purchase Agreement Provisions shallrbeksin its entirety and replaced
with the following:

The Purchasers or the Representatives shall haeeseel on the date hereof a letter from Ernst & puLP, independent registered
public accountants for the Company, dated as ofitiie hereof, substantially to the effect set fartexhibit B hereto. In addition, on
the Closing Date, the Purchasers or Representathadshave received from Ernst & Young LLP, indegent registered public
accountants for the Company, dated as of the Qjd3ate, substantially to the effect set forth irhibit B hereto, except that (i) it shall
cover the financial information in the Prospectod any amendment or supplement thereto and (ifghares shall be brought down to
a date no more than 5 business days prior to th&irg) Date.

Exhibit C of the Standard Debt Securities Purchfegreement Provisions shall be struck in its enfiggtd replaced with Exhibit B hereto.

(C) No Downgrade. Subsequent to the earlier ofti@)Applicable Time and (B) the execution and delpof this Purchase Agreement,
(i) no downgrading shall have occurred in the @gticcorded the New Notes or any other debt seesiigsued or guaranteed by the Company
by either Moody'’s Investors Service, Inc. or Stadd® Poor’s Ratings Services and (ii) neither Mosdyvestors Service, Inc. nor
Standard & Poor’s Ratings Services shall have plybdinnounced that it has under surveillance oereyor has changed its outlook with
respect to, its rating of the New Notes or of atheo debt securities issued or guaranteed by timep@oy (other than an announcement with
positive implications of a possible upgrading).

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

In addition to the representations and warrantiegained in Article VII of Standard Purchase AgreamProvisions, the Company
represents and warrants to the several Purchadsdrthepro forma financial information and the related notes themetorporated by
reference in the Registration Statement, the RyiBirospectus and the Prospectus have been prepaecbrdance with the applicable
requirements of the Act and the Exchange Act imglterial respects, as applicable, and the masgaimptions underlying supho forma
financial information are reasonable and are st fio the Registration Statement, the Pricing Pectus and the Prospectus.

CLOSING:

The closing will be held on September 18, 2013 {tGésing Dat€’) at the offices of Debevoise & Plimpton LLP at®Third Avenue,
New York, New York. Subject to the terms and coindi set forth or incorporated by reference hetéi@Purchasers agree to pay for
New Notes by wire transfer in same day funds ta@ount designated by the Company upon delivespiofi New Notes at 9:00 a.m. (N
York City time) on the Closing Date, or at suchesttime, not later than the seventh full businessttiereafter, as shall be agreed upon b
Company and the Purchasers or the firm or firmgdeased as the representative or representatisdhgacase may be, of the Purchasers (the

“ Representativey.

RESALE:

The Purchasers represent that they intend to réseNew Notes, and, therefore, the provisionsiegble to Reselling Purchasers in the
Standard Purchase Agreement Provisions will beicaipe.

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “ Relevant
Member Staté), each Purchaser represents and agrees thatefféstt from and including the date on which thedpectus Directive is
implemented in that Relevant Member State (thel&é®mt Implementation Datg, it has not made and will not make an offer aiNNotes
to the public in that Relevant Member State priothte publication of a prospectus in relation totsaffer that has been approved by the
competent authority in that Relevant Member Statevbere appropriate, approved in another ReleMerhber State and notified to the
competent authority in that Relevant Member Statén accordance with the Prospectus Directiveepk that, it may, with effect from and
including the Relevant Implementation Date, makefé@r of New Notes to the public in that RelevBegmber State at any time:

(a) to any legal entity which is a qualified investerdefined in the Prospectus Directi
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(b) to fewer than 100, or, if the Relevant Membit&has implemented the relevant provisions o28%0 PD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directgg)ermitted under the
Prospectus Directive, subject to obtaining thermpransent of the representatives, on behalf ofittderwriters, for any such offer;
or

(c) inany other circumstances falling within Articl€3 of the Prospectus Directiv

provided that no such offer shall require the Conypa publish a prospectus pursuant to Article ghefProspectus Directive or
supplement a prospectus pursuant to Article 1&@fRrospectus Directive.

For the purposes of this provision, the expresaiotioffer of New Notes to the public” in relatiom any New Notes in any Relevant
Member State means the communication in any fordhbgreny means of sufficient information on thertsrof the offer and the New Notes
to be offered so as to enable an investor to daoigeirchase or subscribe the New Notes, as theession may be varied in that Relevant
Member State by any measure implementing the Pctisp®irective in that Relevant Member State, tkgression “ Prospectus Directivve
means Directive 2003/71/EC (and amendments thaérnsoding the 2010 PD Amending Directive, to theesmit implemented in the Relevant
Member State) and includes any relevant implemgntieasure in the Relevant Member State and thessipn “2010 PD Amending
Directive” means Directive 2010/73/EU.

Each Purchaser represents and agrees that:

(a) it has only communicated or caused to be conwated and will only communicate or cause to bemomicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Financial Ses/exed Markets Act 2000, as
amended (the “ FSMA)), received by it in connection with the issuesate of the New Notes in circumstances in which
Section 21(1) of the FSMA does not apply to the Gany; anc

(b) it has complied and will comply with all apgicle provisions of the FSMA and of the Financial®es Act of 2012 with respect
to anything done by it in relation to the New Noigsfrom or otherwise involving the United Kingdo

Each Purchaser represents and agrees that the biew Will not be offered or sold in Hong Kong otligan (a) to “professional
investors” as defined in the Securities and Fuguedinance (Cap. 571) of Hong Kong and any rulademunder that Ordinance; or (b) in
other circumstances which do not result in the doent being a “prospectus” as defined in the Comgsa@irdinance (Cap. 32) of Hong Kong
or which do not constitute an offer to the publithin the meaning of that Ordinance. No advertisetniavitation or document relating to the
New Notes which is directed at, or the contentaloith are likely to be accessed or read by, thdipobHong Kong (except if permitted
do so under the securities laws of Hong Kong) teesbssued or will be issued in Hong Kong or elsaelother than with respect to New
Notes which are or are intended to be disposeahlgfto persons outside Hong Kong or only‘professional investors” as defined in the
Securities and Futures Ordinance and any rules mmadier that Ordinance.

Each Purchaser represents and agrees that itatidlirculate or distribute any prospectus or ameotlocument or material in
connection with the offer or sale, or invitationm gubscription or purchase of the New Notes, ndiritvffer or sell the notes, or make the
subject of an invitation for subscription or purseawhether directly or indirectly, to persons ingapore other than (i) to an institutional
investor under Section 274 of the Securities artdriea Act (Chapter 289) (the “SFA”), (ii) to alevant person, or any person pursuant to
Section 275(1A), and in accordance with the coadgj specified in Section 275 of the SFA or (itherwise pursuant to, and in accordance
with the conditions of, any other applicable prasisof the SFA. Each Purchaser acknowledges thatevtne notes are subscribed or
purchased under Section 275 by a relevant persarhvg (a) a corporation (which is not an accredliinvestor) the sole business of which is
to hold investments and the entire share capitalhich is owned by one or more individuals, eaclwbbm is an accredited investor; or (b) a
trust (where the trustee is not an accredited toves/hose sole purpose is to hold investmentseauth beneficiary is an accredited investor,
then securities, debentures and units of secudtidsdebentures of that corporation or the berzefes’ rights and interest in that trust shall
not be transferable for 6 months after that corfamaor that trust has acquired the notes undeti@e275 except: (i) to an institutional
investor under Section 274 of the SFA or to a r@ieperson, or any person pursuant to Section 2j5éhd in accordance with the
conditions, specified in Section 275 of the SFA;Wihere no consideration is given for the transéer(iii) by operation of law.
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Each Purchaser further represents and agreed et not offered, sold or delivered and that It mat offer, sell or deliver, directly or
indirectly, any of the New Notes or distribute ®i@spectus or any other material relating to thes Netes, in or from any jurisdiction except
under circumstances that will, to the best of itewledge and belief, result in compliance with dipplicable laws and regulations thereof.

ISSUER FREE WRITING PROSPECTUSES:

Any Issuer General Use Free Writing Prospectusingldo the offering of the New Notes is identifiesdSchedule B attached hereto and
any Issuer Limited Use Free Writing Prospectudiradao the offering of the New Notes is identifisdSchedule C attached hereto.

APPLICABLE TIME:

The “ Applicable Timé for purposes of this Purchase Agreement shall:B8 p.m. (New York City time) on the date of tRisrchase
Agreement (such date, the “ Pricing D3te



In witness whereof, the parties have executed”Rbishase Agreement this 11th day of September,.2013

BARCLAYS CAPITAL INC.

J.P. MORGAN SECURITIES LL(

MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATE

MORGAN STANLEY & CO. LLC

on behalf of themselves and as Representativégof t

several Purchasers named in Schedule A h

J.P MORGAN SECURITIES LL(
By: /s/ Maria Sramek

Name Maria Sramel
Title: Executive Directo

MORGAN STANLEY & CO. LLC

By: /sl Yurij Slyz
Name Yurij Slyz
Title: Executive Directo

VERIZON COMMUNICATIONS INC.

By: /s/ Janet M. Garrity
Name Janet M. Garrity
Title: Assistant Treasure

[Signature Page to Purchase Agreem



SCHEDULE A

The names of the Purchasers and the principal anodiNew Notes which each respectively agrees tohmase are as follows:

Name

Barclays Capital Inc.

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporat¢

Morgan Stanley & Co. LL(

Citigroup Global Markets Inc

Credit Suisse Securities (USA) LL

Mitsubishi UFJ Securities (USA), In

Mizuho Securities USA Inc

RBC Capital Markets, LL(

RBS Securities Inc

Wells Fargo Securities, LL!

Deutsche Bank Securities Ir

Santander Investment Securities |

Total

Name

Barclays Capital Inc.

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporat¢

Morgan Stanley & Co. LL(

Citigroup Global Markets Inc

Credit Suisse Securities (USA) LL

Mitsubishi UFJ Securities (USA), In

Mizuho Securities USA Inc

RBC Capital Markets, LL(

RBS Securities Inc

Wells Fargo Securities, LL!

Deutsche Bank Securities Ir

Santander Investment Securities |

Total

Principal Amoun

of Floating Rate

Principal Amoun
of Floating Rate

Principal Amoun
of Fixed Rate Note

Principal Amouni

of Fixed Rate Note

Notes due 201 Notes due 201 due 201¢ due 201¢

$ 353,250,000 $ 274,750,000 $ 667,250,00 $ 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
40,500,00 31,500,00 76,500,00 85,500,00
40,500,00 31,500,00 76,500,00 85,500,00
$2,250,000,00 $ 1,750,000,00  $4,250,000,00 $ 4,750,000,00

Principal Amoun

of Fixed Rate

Principal Amoun
of Fixed Rate Note

Principal Amoun
of Fixed Rate Note

Principal Amoun

of Fixed Rate Note

Notes due 202 due 202 due 203: due 204:

$ 628,000,00 $ 1,727,000,00 $ 942,000,00 $ 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
72,000,00 198,000,00 108,000,00 270,000,00
72,000,00 198,000,00 108,000,00 270,000,00
$4,000,000,00  $11,000,000,0C  $6,000,000,00  $15,000,000,0C

Sch. A1



Issuer:

Title of Securities:

Trade Date:

Settlement Date (T+5):

Maturity Date:

SCHEDULE B
ISSUER GENERAL USE FREE WRITING PROSPECTUSES

Final Term Shei
September 11, 20

VERIZON COMMUNICATIONS INC.

$2,250,000,000 Floating Rate Notes due 2016
$1,750,000,000 Floating Rate Notes due 2018
$4,250,000,000 2.50% Notes due 2016
$4,750,000,000 3.65% Notes due 2018
$4,000,000,000 4.50% Notes due 2020
$11,000,000,000 5.15% Notes due 2023
$6,000,000,000 6.40% Notes due 2033
$15,000,000,000 6.55% Notes due 2043

Verizon Communications Inc. (tt*Compan™)

Floating Rate Notes due 20

Floating Rate Notes due 20

2.50% Notes due 2016 (t"Fixed Rate Notes due 2(")

3.65% Notes due 2018 (t"Fixed Rate Notes due 2(")

4.50% Notes due 2020 (t"Fixed Rate Notes due 2(")

5.15% Notes due 2023 (t"Fixed Rate Notes due 2(")

6.40% Notes due 2033 (t"Fixed Rate Notes due 2(")

6.55% Notes due 2043 (the “Fixed Rate Notes du828dd, collectively with the Floating Rate
Notes due 2016, the Floating Rate Notes due 20&8;ixed Rate Notes due 2016, the Fixed |
Notes due 2018, the Fixed Rate Notes due 202 ikeel Rate Notes due 2023 and the Fixed |
due 2033, thi‘Note<")

September 11, 201
September 18, 201

Under Rule 15¢6-1 under the Exchange Act, tradebénsecondary market are required to settle in
three business days, unless the parties to anytsadd expressly agree otherwise. Accordingly,
purchasers who wish to trade the Notes prior tahivd business day before the settlement date will
be required, by virtue of the fact that the Notesdlly settle in T+5, to specify an alternate
settlement arrangement at the time of any sucle timgrevent a failed settlement. Purchasers of the
Notes who wish to trade the Notes on the dateiofrgy or the next business day should consult 1
advisors

Floating Rate Notes due 201 September 15, 201
Floating Rate Notes due 201 September 14, 201
Fixed Rate Notes due 201 September 15, 201
Fixed Rate Notes due 201 September 14, 201
Fixed Rate Notes due 20z September 15, 20z
Fixed Rate Notes due 20z September 15, 20z
Fixed Rate Notes due 20z September 15, 20z

Sch. E-1



Aggregate Principal Amount
Offered:

Price to Public (Issue Price):

Gross Spread:

Price to Verizon:

Interest Rate:

Fixed Rate Notes due 204

Floating Rate Notes Due 201
Floating Rate Notes Due 201

Fixed Rate Notes due 201
Fixed Rate Notes due 201
Fixed Rate Notes due 20z
Fixed Rate Notes due 20z
Fixed Rate Notes due 202
Fixed Rate Notes due 204

September 15, 204

$2,250,000,00!
$1,750,000,00!
$4,250,000,00!
$4,750,000,00!
$4,000,000,00!
$11,000,000,00
$6,000,000,00!
$15,000,000,00

Floating Rate Notes due 2016: 100.000% plus acdntecest, if any, from September 18, 2(
Floating Rate Notes due 2018: 100.000% plus acdntecest, if any, from September 18, 2(
Fixed Rate Notes due 2016: 99.923% plus accruedast, if any, from September 18, 2(
Fixed Rate Notes due 2018: 99.996% plus accruedast, if any, from September 18, 2(
Fixed Rate Notes due 2020: 99.870% plus accruedast, if any, from September 18, 2(
Fixed Rate Notes due 2023: 99.676% plus accruedast, if any, from September 18, 2(
Fixed Rate Notes due 2033: 99.900% plus accruedest, if any, from September 18, 2(
Fixed Rate Notes due 2043: 99.883% plus accruedest, if any, from September 18, 2(

Floating Rate Notes due 201
Floating Rate Notes due 201

Fixed Rate Notes due 201
Fixed Rate Notes due 201
Fixed Rate Notes due 20z
Fixed Rate Notes due 20z
Fixed Rate Notes due 202
Fixed Rate Notes due 204

Floating Rate Notes due 201
Floating Rate Notes due 201

Fixed Rate Notes due 201
Fixed Rate Notes due 201
Fixed Rate Notes due 20z
Fixed Rate Notes due 20z
Fixed Rate Notes due 202
Fixed Rate Notes due 204

Floating Rate Notes due 2016:

Floating Rate Notes due 2018:

Fixed Rate Notes due 201
Fixed Rate Notes due 201
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0.30%
0.35%
0.30%
0.35%
0.40%
0.45%
0.75%
0.75%

99.700%
99.650%
99.623%
99.646%
99.470%
99.226%
99.150%
99.133%

Three-month LIBOR plus 1.53%, to be reset quartasly
described in the Prospectus Supplen

Three-month LIBOR plus 1.75%, to be reset quartasly
described in the Prospectus Supplen

2.50% per annur

3.65% per annur



Interest Payment Dates:

Denominations:

Optional Redemption:

Fixed Rate Notes due 20z 4.50% per annur

Fixed Rate Notes due 20z 5.15% per annur
Fixed Rate Notes due 20: 6.40% per annur
Fixed Rate Notes due 20¢ 6.55% per annur

Floating Rate Notes due 2016: Quarterly on eactcMab, June 15, September 15, and December
15, commencing December 15, 2(

Floating Rate Notes due 2018: Quarterly on eactcMad, June 14, September 14, and December
14, commencing December 14, 2(

Fixed Rate Notes due 2016: Semiannually on eacleiMBs and September 15, commencing March
15, 2014

Fixed Rate Notes due 2018: Semiannually on eacltiMi4 and September 14, commencing March
14, 2014

Fixed Rate Notes due 2020: Semiannually on eacleiMBs and September 15, commencing March
15, 2014

Fixed Rate Notes due 2023: Semiannually on eacleiMBs and September 15, commencing March
15, 2014

Fixed Rate Notes due 2033: Semiannually on eacleiMBs and September 15, commencing March
15, 2014

Fixed Rate Notes due 2043: Semiannually on eacleiMBs and September 15, commencing March
15, 2014

Minimum of $2,000 and integral multiples of $1,08Gxcess of $2,00
Floating Rate Notes due 2016: Not redeemable priaraturity, except as described bel
Floating Rate Notes due 2018: Not redeemable priaraturity, except as described bel

Fixed Rate Notes due 2016: Make-whole call at tieatgr of 100% of the principal amount of the
Fixed Rate Notes due 2016 being redeemed or teeutised present value at Treasury Rate plus 30
basis points plus accrued and unpaid inte

Fixed Rate Notes due 2018: Make-whole call at tleatgr of 100% of the principal amount of the
Fixed Rate Notes due 2018 being redeemed or teeutised present value at Treasury Rate plus 35
basis points plus accrued and unpaid inte

Fixed Rate Notes due 2020: Make-whole call at tieatgr of 100% of the principal amount of the
Fixed Rate Notes due 2020 being redeemed or tkeutited present value at Treasury Rate plus 35
basis points plus accrued and unpaid inte

Fixed Rate Notes due 2023: Make-whole call at ang it the greater of 100% of the principal
amount of the Fixed Rate Notes due 2023 being mdder the discounted present value at Trez
Rate plus 40 basis points plus accrued and unptaces!

Fixed Rate Notes due 2033: Make-whole call at ang tat the greater of 100% of the principal
amount of the Fixed Rate Notes due 2033 being mdder the discounted present value at Trez
Rate plus 40 basis points plus accrued and unpgeceisi
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Special Mandatory Redemption:

Fixed Rate Notes due 2043: Make-whole call at ang tat the greater of 100% of the principal
amount of the Fixed Rate Notes due 2043 being mdder the discounted present value at Trez
Rate plus 45 basis points plus accrued and unptaces!

Floating Rate Notes due 2016: In the event thatwuisition (defined below) has not occurred on
or before September 2, 2014 or the Acquisition &grent (defined below) is terminated on or at any
time prior thereto, the Company must redeem at 16fl#ie aggregate principal amount of the
Floating Rate Notes due 2016, plus accrued andidimparest from September 18, 2013 up until the
earlier of (i) October 2, 2014, if the Acquisitibas not been completed on or prior to September 2,
2014 or (ii) the twentieth business day followihg termination of the Acquisition Agreement
(defined below

Floating Rate Notes due 2018: In the event thaltguisition has not occurred on or before
September 2, 2014 or the Acquisition Agreementieef below) is terminated on or at any time
prior thereto, the Company must redeem at 101%eatgregate principal amount of the Floating
Rate Notes due 2018, plus accrued and unpaid sttiecen September 18, 2013 up until the earlier
of (i) October 2, 2014, if the Acquisition has ma&en completed on or prior to September 2, 2014 or
(ii) the twentieth business day following the temation of the Acquisition Agreeme

Fixed Rate Notes due 2016: In the event that thrguisition has not occurred on or before Septer

2, 2014 or the Acquisition Agreement (defined bél@terminated on or at any time prior thereto,
the Company must redeem at 101% of the aggregaiggal amount of the Fixed Rate Notes due
2016, plus accrued and unpaid interest from Septeit 2013 up until the earlier of (i) October 2,
2014, if the Acquisition has not been completeaoprior to September 2, 2014 or (ii) the twentieth
business day following the termination of the Acifion Agreemen

Fixed Rate Notes due 2018: In the event that thrguisition has not occurred on or before Septer

2, 2014 or the Acquisition Agreement (defined bélterminated on or at any time prior thereto,
the Company must redeem at 101% of the aggregiaigigal amount of the Fixed Rate Notes Due
2018, plus accrued and unpaid interest from Septeit 2013 up until the earlier of (i) October 2,
2014, if the Acquisition has not been completeaoprior to September 2, 2014 or (ii) the twentieth
business day following the termination of the Aaifion Agreemen

Fixed Rate Notes due 2020: In the event that thrguisition has not occurred on or before Septer

2, 2014 or the Acquisition Agreement (defined bél@terminated on or at any time prior thereto,
the Company must redeem at 101% of the aggregiaigigal amount of the Fixed Rate Notes Due
2020, plus accrued and unpaid interest from Septertd® 2013 up until the earlier of (i) October 2,
2014, if the Acquisition has not been completeaoprior to September 2, 2014 or (ii) the twentieth
business day following the termination of the Acifion Agreemen
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Use of Proceeds

Acquisition Agreement:

Representatives:

Relationships with Purchasers:

Fixed Rate Notes due 2023: In the event that thguisition has not occurred on or before
September 2, 2014 or the Acquisition Agreementieef below) is terminated on or at any time
prior thereto, the Company must redeem at 101%eaggregate principal amount of the Fixed |
Notes Due 2023, plus accrued and unpaid interest 8eptember 18, 2013 up until the earlier o
October 2, 2014, if the Acquisition has not beempleted on or prior to September 2, 2014 or (ii)
the twentieth business day following the terminaid the Acquisition Agreemel

Fixed Rate Notes due 2033: In the event that thrguisition has not occurred on or before Septer

2, 2014 or the Acquisition Agreement (defined béleterminated on or at any time prior thereto,
the Company must redeem at 101% of the aggregaiggal amount of the Fixed Rate Notes due
2033, plus accrued and unpaid interest from Septert 2013 up until the earlier of (i) October 2,
2014, if the Acquisition has not been completeaoprior to September 2, 2014 or (ii) the twentieth
business day following the termination of the Aaifion Agreemen

Fixed Rate Notes due 2043: In the event that thrguisition has not occurred on or before Septer

2, 2014 or the Acquisition Agreement (defined béleterminated on or at any time prior thereto,
the Company must redeem at 101% of the aggregiategal amount of the Fixed Rate Notes due
2043, plus accrued and unpaid interest from Septert® 2013 up until the earlier of (i) October 2,
2014, if the Acquisition has not been completeaoprior to September 2, 2014 or (ii) the twentieth
business day following the termination of the Acifion Agreemen

On September 2, 2013, the Company entered intock purchase agreement (the “Acquisition
Agreement”) with Vodafone Group Plc and Vodaforamited, pursuant to which the Company
agreed to acquire Vodafone’s 45% indirect ownergitgrest in Cellco Partnership d/b/a/ Verizon
Wireless for consideration totaling approximatelyd3@ billion (the* Acquisitior”)

The Company intends to use the net proceeds fremadle of the Notes, together with other
indebtedness and available cash, to finance theisitign, including the payment of related fees
expense:

On September 11, 2013, Vodafone consented undénB&c9(c) of the Acquisition Agreement to
the reduction of the aggregate amount of all unéehcommitments in respect of the Company’s
financing for the Acquisition to an amount not I#san $12 billion as a result of the issuance ef th
Notes offered herek

Barclays Capital Inc., J.P. Morgan Securities LM&rill Lynch, Pierce, Fenner & Smith
Incorporated and Morgan Stanley & Co. LI

On September 9, 2013, affiliates of Citigroup Gldarkets Inc., Credit Suisse Securities (USA)
LLC, Mitsubishi UFJ Securities (USA), Inc., Mizulgecurities USA Inc., RBC Capital Markets,
LLC, RBS Securities Inc., Wells Fargo SecuritiesCl,. Deutsche Bank Securities Inc. and Santa
Investment Securities Inc., each of which is aciieg@n underwriter for this offering, became leader
under the Credit Agreement (as defined in the Rrctsis Supplemen
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Allocation:

Barclays Capital Inc.

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Morgan Stanley & Co. LL(

Citigroup Global Markets Inc

Credit Suisse Securities (USA) LL

Mitsubishi UFJ Securities (USA), In

Mizuho Securities USA Inc

RBC Capital Markets, LL(

RBS Securities Inc

Wells Fargo Securities, LL!

Deutsche Bank Securities Ir

Santander Investment Securities |

Allocation:

Barclays Capital Inc.

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Morgan Stanley & Co. LL(

Citigroup Global Markets Inc

Credit Suisse Securities (USA) LL

Mitsubishi UFJ Securities (USA), In

Mizuho Securities USA Inc

RBC Capital Markets, LL(

RBS Securities Inc

Wells Fargo Securities, LL!

Deutsche Bank Securities Ir

Santander Investment Securities |

Principal Amount

of Floating Rate

Principal Amoun

of Floating Rate

Principal Amouni
of Fixed Rate Note

Principal Amoun
of Fixed Rate Note

Notes due 201 Notes due 201 due 201¢€ due 201¢

$ 353,250,00 $ 274,750,00 $ 667,250,00 $ 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
353,250,00 274,750,00 667,250,00 745,750,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
108,000,00 84,000,00 204,000,00 228,000,00
40,500,00 31,500,00 76,500,00 85,500,00
40,500,00 31,500,00 76,500,00 85,500,00

$2,250,000,00

$1,750,000,00

$4,250,000,00

$4,750,000,00

Principal Amoun
of Fixed Rate

Principal Amoun
of Fixed Rate Note

Principal Amoun
of Fixed Rate Note

Principal Amoun
of Fixed Rate Note

Notes due 202 due 202 due 203: due 204:

$ 628,000,00 $ 1,727,000,00 $ 942,000,00 $ 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
628,000,00 1,727,000,00 942,000,00 2,355,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
192,000,00 528,000,00 288,000,00 720,000,00
72,000,00 198,000,00 108,000,00 270,000,00
72,000,00 198,000,00 108,000,00 270,000,00

$4,000,000,00

$11,000,000,0C

$6,000,000,00

$15,000,000,0C
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Reference Document: Prospectus Supplement, subject to completion, da¢pdember 9, 2013; Prospectus dated
September 3, 201

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.gov. Alternativelyhe issuer, any underwriter or any dealer participding in the offering will arrange
to send you the prospectus if you request it by dalg Barclays Capital Inc. toll-free at 1-888-603-847, J.P. Morgan Securities LLC
collect at 1-212-834-4533, Merrill Lynch, Pierce, &hner & Smith Incorporated toll-free at 1-800-294-B22 or Morgan Stanley& Co.
LLC toll-free at 1-866-718-1649.

Any disclaimers or other notices that may appear dew are not applicable to this communication and sbuld be disregarded. Such
disclaimers or other notices were automatically gesrated as a result of this communication being senia Bloomberg or another email
system.
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SCHEDULE C
ISSUER LIMITED USE FREE WRITING PROSPECTUSES

Fixed Income Investor Presentation Script, filedMgyizon Communications, Inc. with the Securitiexlizange Commission pursuant to Rule
425 and Rule 433 of the Securities Act of 1933 ept&mber 9, 2013.

Fixed Income Investor Presentation, filed by VemiZZommunications Inc. with the Securities Excha@Ggenmission pursuant to Rule 425
and Rule 433 under the Securities Act of 1933 qute3eber 9, 2013.
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EXHIBIT A-1
[Form of Opinion of Debevoise & Plimpton LLP]

BARCLAYS CAPITAL INC.
J.P. MORGAN SECURITIES LLC
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
MORGAN STANLEY & CO. LLC
As representatives of the several lrasers
named in Schedule 1 to the Purchaseexgent

c/o J.P. Morgan Securities LL
383 Madison Avenue, 28Floor
New York, New York 10179

Verizon Communications Inc.

Ladies and Gentlemen:

We have acted as special counsel to Verizon Contatians Inc., a Delaware corporation (the * Compgnin connection with the
issuance and sale today by the Company of (i) $il#én aggregate principal amount of its FloatiRgte Notes due 2016, (ii) $1.75 billion
aggregate principal amount of its Floating RateeNatue 2018, (iii) $4.25 billion aggregate printigaount of its 2.50% Notes due 2016,
(iv) $4.75 billion aggregate principal amount &f 8.65% Notes due 2018, (v) $4.0 billion aggregaitecipal amount of its 4.50% Notes due
2020, (vi) $11.0 billion aggregate principal amoahits 5.15% Notes due 2023, (vii) $6.0 billiongaggate principal amount of its 6.40%
Notes due 2033 and (viii) $15.0 billion aggregategpal amount of its 6.55% Notes due 2043 (caoilety, the" Securities”) pursuant to th
Purchase Agreement, dated September 11, 2013 Rbechase Agreemef)t among the Company, you, as representativese$éveral
purchasers, and the other purchasers named tifgoeirand such other purchasers, collectively, tRafchaser®). The Securities will be
issued pursuant to the Indenture, dated as of Dieeeln 2000 between the Company as successoeiedito Verizon Global Funding Corp.
and U.S. Bank National Association (as success@/dohovia Bank, National Association, formerly kroas First Union National Bank), as
trustee (the “ Trusted, as amended by supplemental indentures noabd?3 (as amended and supplemented, the “ Indeiture

We are delivering this letter to you pursuant tottea A of the Conditions to Purchasers’ Obligati@ontained in of the Purchase
Agreement.

As used herein, the following terms shall haveftiewing meanings: The term_* DGCLmeans the General Corporation Law of the
State of Delaware, as currently in effect. The téivaterial Adverse Effect means a material adverse effect on the busimggsations,
property or financial condition of the Company atsdsubsidiaries taken as a whole. The term “ 1840’ means the Investment Company
Act of 1940, as amended. The term “ Prospettusans the base prospectus, dated September 3y&iating to the Company’s registration
statement on Form S-3 (Registration No. 333-1908t) as part of such registration statement {Be&se Prospectus”)as supplemented k
and together with, the prospectus supplement, dagptember 11, 2013, relating to the Securitie)erform filed with the Securities and
Exchange Commission pursuant to Rule 424(b) urdeBecurities Act of 1933, as amended. The termlitRinary Prospectus Supplement”
means the preliminary prospectus supplement, daptember 9, 2013, relating to the Securitiehéform filed with the SEC pursuant to
Rule 424(b) under the 1933 Act. The term “Time afeSnformation” means, collectively, the Base Pextus, Preliminary Prospectus
Supplement, and the final term sheet in the fotedfwith the SEC pursuant to Rule 433 under the8183.
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In rendering the opinions expressed below) (\& have examined and relied on the originalgopies certified or otherwise identified
to our satisfaction, of such agreements, docunamsecords of the Company and its subsidiariessanl other instruments and certificates
of public officials, officers and representativdglee Company and its subsidiaries and others asave deemed necessary or appropriate for
the purposes of such opinions,  Wwe have examined and relied as to factual matigos, and have assumed the accuracy of, the satem
made in the certificates of public officials, offis and representatives of the Company and itsdiabies and others delivered to us and the
representations and warranties contained in or rpat®uant to the Purchase Agreement anflWe have made such investigations of law as
we have deemed necessary or appropriate as aftwasisch opinions. In rendering the opinions expeelsbelow, we have assumed, with your
permission, without independent investigation auiny, (1) the authenticity and completeness of all docusieabmitted to us as originals,
(i) the genuineness of all signatures on all docusiiratt we examined,_(jithe conformity to authentic originals and comeitedss of
documents submitted to us as certified, conforme@mroduction copies,_(ivthe legal capacity of all natural persons exagutiocuments,
(v) the power and authority of the Trustee to enttsy and perform its obligations under the Indent(ré ) the due authorization, execution
and delivery of the Indenture by the Company aredTitustee, (vi) the enforceability of the Indenture against thestee and ( vii) the due
authentication of the Securities on behalf of thastee in the manner provided in the Indenture.

Based upon and subject to the foregoing and thevgstions, qualifications and limitations hereinafiet forth, we are of the opinion
that:

1. The Purchase Agreement has been duly authoezedpted and delivered by or on behalf of the Comgp
2. The Indenture constitutes a valid and bindinkigakion of the Company enforceable against the @amy in accordance with its terms.
3. The Indenture has been duly qualified undeiTtiust Indenture Act of 1939, as amended.

4. The Securities have been duly authorized anduted by or on behalf of the Company, and, whemeidsand authenticated on behalf of
the Trustee in accordance with the terms of thentute and delivered to and paid for by the Puetsa®day in accordance with the terms of
the Purchase Agreement, the Securities will cartstitalid and binding obligations of the Compamyffpeceable against the Company in
accordance with their terms , and will be entitiedhe benefits of the Indenture.

5. The statements in the Time of Sale Informatiod ia the Prospectus under the headings “Descnitiche Notes” and “Description of
Debt Securities,” when taken together, insofareh statements purport to summarize certain pravisof the Indenture and the Securities,
are accurate in all material respects.

6. No consent or authorization of, approval byjaeoto or filing with any United States FederalN®w York State or (insofar as the
DGCL is concerned) Delaware governmental auth@itgquired under United States Federal or New \Ridte law or the DGCL to be
obtained or made on or prior to the date hereahbyCompany for the issuance and sale today bgdmepany of the Securities in accorda
with the terms of the Indenture and the Purchasedwment; except for any consents, authorizatiqgnsowals, notices and filings that have
been obtained or made and are in full force anecetind those consents, authorizations, appravatiges and filings that, individually or in
the aggregate, if not made, obtained or done woaldo our knowledge have a Material Adverse Effpobvided that we express no opinion
in this paragraph 6 with respect to United Statdelfal or state securities laws or any United Staegleral or state law, rule or regulation
applicable to the provision of telecommunicatioes/ges.

7. The execution and delivery by the Company offbechase Agreement, did not, and the issuanceaadoday by the Company of
Securities in accordance with the terms of the mtule and the Purchase Agreement will not, vicdate United States Federal or New York
State law, rule or regulation known to us to beliapple to the Company or the DGCL, or any exisfundgment, order or decree of any
United States Federal or New York State or (insafathe DGCL is concerned) Delaware court or agogernmental authority known to us
be binding upon the Company except for such viotetithat to our knowledge would not have a Matédhlerse Effect; provided that we
express no opinion in this paragraph 7 with resfretinited States Federal or state securities avesy United States Federal or state law,
rule or regulation applicable to the provision@fEtommunications services.
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8. The Company is not, and, on the date hereaf gifténg effect to the offering and sale of the @dties in the manner contemplated in
Purchase Agreement and the Prospectus, will naelejred to be registered as an “investment coyip@s defined in the 1940 Act) under
the 1940 Act.

9. Subject to the assumptions, qualifications amddtions set forth in the Prospectus, the statémef United States Federal income tax
law under the heading “United States Federal IncdbmeConsiderationsh the Time of Sale Information and the Prospedisghey relate t
the Securities, are accurate in all material respec

Our opinions set forth above are subject to theot$fof (i) bankruptcy, insolvency, fraudulent conveyancaydulent transfer,
reorganization and moratorium laws, and other simidws relating to or affecting creditors’ rigluisremedies generally, (Jiigeneral
equitable principles (whether considered in a pedagg in equity or at law), (il concepts of good faith, reasonableness and éailirty, and
standards of materiality and (J\imitations on the validity or enforceability afdemnification, contribution or exculpation undgplicable
law (including court decisions) or public policy.iibut limiting the foregoing, we express no opmas to the validity, binding effect or
enforceability of any provision of the Indenturetioe Securities that purports to)(waive, release or vary any defense, right orilege of, ol
any duties owing to, any party to the extent thi@hswaiver, release or variation may be limitechpplicable law, (i) constitute a waiver of
inconvenient forum or improper venue, ()itielate to the subject matter jurisdiction of atdo adjudicate any controversy, ()igrant a righ
to collect any amount that a court determines tostitute unearned interest, post-judgment inteyeatpenalty or forfeiture, (¥maintain or
impose any obligation to pay any amount in U.Slads] where a final judgment concerning such oliigeis rendered in another currency
(vi) provide for liquidated damages or otherwise dyemi limit damages, liabilities or remedies. Ind#tébn, the enforceability of any
provision in the Indenture, the Securities to tfieat that (X) the terms thereof may not be waived or modifieckegt in writing, () the
express terms thereof supersede any inconsistargecof dealing, performance or usage 0oj ¢artain determinations made by one party
shall have conclusive effect, may be limited unzirtain circumstances.

For purposes of the opinion set forth in paragrapls to any judgment, order or decree referretléetn, we have only endeavored, to
the extent we have believed necessary, to deteriminelawyers currently in our firm who have perfeed substantive legal services for the
Company whether such services involved substaatiemtion in the form of legal representation conirgy any judgment, order or decree of
the nature referred to in such paragraph 7. We havenade any other review, search or investigatidrether of any public files or records
otherwise, with respect to such opinion.

We express no opinion as to the laws of any juctsmh other than the laws of the State of New Ydike, DGCL and the Federal laws of
the United States of America, as currently in d@ffeaceach case that in our experience are normaglpjicable to transactions of the type
contemplated by the Purchase Agreement and thatimeewithout regard to the particular nature & lusiness conducted by the Company.

The opinions expressed herein are solely for yemelit and, without our prior written consent, heitour opinions nor this opinion
letter may be disclosed publicly to or relied ugynany other person. This opinion letter is limitedand no opinion is implied or may be
inferred beyond, the matters expressly stated meféie opinions expressed herein are renderedasndf the date hereof, and we assume no
responsibility to advise you of facts, circumstas)ahanges in law, or other events or developntbatshereafter may occur or be brought to
our attention and that may alter, affect or modlify opinions expressed herein.

Very truly yours,
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EXHIBIT A-2
[Form of Negative Assurance Letter of Debevoiseli@&npton LLP]

BARCLAYS CAPITAL INC.
J.P. MORGAN SECURITIES LLC
MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
MORGAN STANLEY & CO. LLC
As representatives of the several Purchasers
named in Schedule 1 to the Purchagedment

c/o J.P. Morgan Securities LL
383 Madison Avenue, 28Floor
New York, New York 10179

Verizon Communications Inc.

Ladies and Gentlemen:

We have acted as special counsel to Verizon Contatians Inc., a Delaware corporation (the * Compgnin connection with the
issuance and sale today by the Company of (i) $il#én aggregate principal amount of its FloatiRgte Notes due 2016, (ii) $1.75 billion
aggregate principal amount of its Floating RateeNatue 2018, (iii) $4.25 billion aggregate printigaount of its 2.50% Notes due 2016,
(iv) $4.75 billion aggregate principal amount &f 8.65% Notes due 2018, (v) $4.0 billion aggregaitecipal amount of its 4.50% Notes due
2020, (vi) $11.0 billion aggregate principal amoahits 5.15% Notes due 2023, (vii) $6.0 billiongaggate principal amount of its 6.40%
Notes due 2033 and (viii) $15.0 billion aggregategpal amount of its 6.55% Notes due 2043 (caoilety, the" Securities”) pursuant to th
Purchase Agreement, dated September 11, 2013 Rbechase Agreemef)t among the Company, you, as representativese$éveral
purchasers, and the other purchasers named tifgoeirand such other purchasers, collectively, tRafchaser®). The Securities will be
issued pursuant to the Indenture, dated as of Dieeefn 2000 , as amended and supplemented, bethe&ompany as successor in interest
to Verizon Global Funding Corp. and U.S. Bank NagilcAssociation (as successor to Wachovia BankipNalt Association, formerly known
as First Union National Bank), as trustee (theuste€’).

We are delivering this letter to you pursuant totea A of the Conditions to Purchasers’ Obligati@ontained in of the Purchase
Agreement.

In so acting, we have reviewed the registratiotestant on Form S-3 (Registration No. 333- 19096#)he Company filed with the
Securities and Exchange Commission (the * SE@lrsuant to the Securities Act of 1933, as aneen(he “ 1933 Act), the Time of Sale
Information (as defined below) and the final pragps supplement, dated September 11, 2013 (thespBctus Supplemefjt relating to the
Securities, in the form filed with the SEC pursuemRule 424(b) under the 1933 Act. As used hetémterm “ Registration Statemént
means such registration statement on the datersgdtration statement is deemed to be effectiveyant to Rule 430B under the 1933 Act
for purposes of liability under Section 11 of tH#83 Act of the Company and the Purchasers (whatpdirposes hereof, is September 3,
2013 the “ Effective Dat®), including the information deemed to be a pdrsuch registration statement as of the Effectiatelpursuant to
Rule 430B under the 1933 Act. The term " Base Rro&s’ means the basic prospectus, dated Septembed 3,fR€d as part of the
Registration Statement. The term “ Preliminary

Ex. A-2-1



To the Addressees Listed on Page ! 2

Prospectus Supplemehineans the preliminary prospectus supplementdd@emtember 9, 2013, relating to the Securitietherform filed

with the SEC pursuant to Rule 424(b) under the 18&3The term “ Time of Sale Informatidrmeans, collectively, the Base Prospectus,
Preliminary Prospectus Supplement, and the fimal gheet in the form filed with the SEC pursuan®tde 433 under the 1933 Act and listed
in Schedule A hereto. The term “ Prospectoseans the Base Prospectus as supplemented byogettier with, the Prospectus Supplement.

We have reviewed and discussed the contents d&dlgéstration Statement, the Time of Sale Infornrmatiad the Prospectus with cert
officers and employees of the Company, represeetatf the Purchasers, Purchasers’ counsel anesepatives of the Company’s
independent accountants. Other than to the lingktent set forth in paragraphs 5 and 9 of our opiteétter, dated the date hereof, addressed
to the Purchasers, we have not ourselves checkezttturacy, completeness or fairness of, or otilserwerified, and are not passing upon
assume no responsibility for the accuracy, compbss or fairness of, the statements containectiRRégistration Statement, the Time of Sale
Information, the Prospectus, or the documents pa@ted by reference in any of the foregoing, aemade no independent check or
verification thereof. We have assumed, with younpssion, the accuracy of the representations aardanties of the Company set forth in
Section VII of Annex A of the Purchase Agreementaaits status as a “well-known seasoned issuededised in Rule 405 under the 1933
Act.

On the basis of the foregoing, we advise you devis:

(i) The Registration Statement, as of the Effecidate, and the Prospectus, as of the date of hepBctus Supplement, appeared to us
on their face to be appropriately responsive imeterial respects to the requirements as to fdrinep1933 Act and the applicable rules and
regulations of the SEC thereunder, except thatxpeess no view as to (Jahe documents incorporated by reference in thgidRation
Statement or the Prospectus;)(the financial statements, the related notes ahddules, and other financial and accounting distital data
or information contained in or omitted from the #igtion Statement or the Prospectus) (e report of management’s assessment of the
effectiveness of internal control over financighoeting or the auditor’s attestation report oniingd control over financial reporting contained
in the Registration Statement or the Prospectd3;tfie statement of eligibility of the Trustee unte Indenture; or ( pRegulation S-T.

(i) No facts have come to our attention that heaesed us to believe that | the Registration Statement, as of the EffectiageD
contained any untrue statement of a material faotdtted to state a material fact required to tagesl therein or necessary to make the
statements therein not misleading;)(the Time of Sale Information, as of 1:00 p.m. Néark City time on September 11, 2013, contained
any untrue statement of a material fact or omittestate a material fact necessary in order to rttadkstatements therein, in the light of the
circumstances under which they were made, not adshg; or (¢ the Prospectus, as of the date of the Prosp&etpglement and as of the
date and time of the delivery of this letter, cim¢al or contains any untrue statement of a matialor omitted or omits to state a material
fact necessary in order to make the statementsithén the light of the circumstances under whiady were made, not misleading; except
that in each case we express no belief as tptfd financial statements, the related notes ahddiles, and other financial and accounting or
statistical data or information contained in or tied from the Registration Statement, the Timealé& $nformation or the Prospectus; ) the
report of management’s assessment of the effe@sgeaf internal control over financial reportingttoe auditor’s attestation report on internal
control over financial reporting contained in thegistration Statement, the Time of Sale Informatiothe Prospectus; or ()3he statement
of eligibility of the Trustee under the Indenture.

(iii) The Registration Statement became effectigenufiling under the 1933 Act, and, based exclugioa the telephone advice of the
staff of the SEC, to our knowledge, no stop ordespending the effectiveness of the RegistratioteSBtant has been issued under the 1933
Act and no proceedings for such purpose are peruifgre the SEC.
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This letter is solely for your benefit and, withautr prior written consent, neither our beliefs tios letter may be disclosed to or relied
upon by any other person. This letter is limitedht® matters stated herein and no views are implieday be inferred beyond the matters
expressly stated herein. The beliefs expressednhare rendered only as of the date hereof, andssame no responsibility to advise you of
facts, circumstances, changes in law or other evantlevelopments that hereafter may occur or begit to our attention and that may alter,

affect or modify the beliefs expressed herein.
Very truly yours,
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EXHIBIT B
LETTER OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINERM

The letter of independent registered public accanstto be delivered pursuant to Article IV, paegdr (D) of the document entitled
Standard Debt Securities Purchase Agreement PoogigiSeptember 20Hition) shall be to the effect that:

At the Pricing Date, the Purchasers shall haveivedesuch number of copies as are necessary taderone for each Purchaser of a
letter satisfactory to the Purchasers or the Reptatives and counsel to the Purchasers, datefttlas Bricing Date and encompassing the
performance of certain procedures described inetiter as of a date not more than five business gagr to the Pricing Date, as applicable
(the “ Cutoff Date’), from Ernst & Young LLP confirming that they airedependent registered public accountants witheetsto Verizon
Communications Inc. (the_* Compaiijywithin the meaning of the Securities Act of 1933 amended (the_* At), and the applicable
published rules and regulations of the Commisdiengunder, specifically Rule 2-01 of Regulation SaKd stating in effect (1) that in their
opinion, the financial statements and schedulegeily them and incorporated by reference in th& gy Prospectus comply as to form in
all material respects with the applicable accogntaquirements of the Act, and the Securities ErghaAct of 1934, as amended (the “
Exchange Act) and the published rules and regulations theregn@) that although they have not audited angrfoial statements of the
Company as of any date or for any period subsedoght prior-year audit, and although they havwedoeted an audit for that period, the
purpose (and therefore the scope) of the audittavasable them to express their opinion on thenfired statements as of that date and for the
year then ended, but not on the financial statesnfentany interim period within that year; therefpthey are unable to and do not express
opinion on the unaudited condensed consolidatezhbalsheet as of the latest available interim dai the unaudited condensed
consolidated statements of income, reinvested mgenand cash flows for the latest available imgyeriod subsequent to that prigrar audi
which are included in the Pricing Prospectus amdhife comparable period of the preceding year; tiese performed the procedures
specified by the Public Company Accounting OversiBbard for a review of interim financial informati as described in AU 722, Interim
Financial Information, on the latest available utitad interim condensed consolidated financiakstegnts prepared by the Company,
inquired of certain officials of the Company respitafe for financial and accounting matters, andirése minutes of the Board of Directors
and shareholders of the Company, all of which places have been agreed to by the Purchasers, gdtaincome to their attention which
caused them to believe that: (a) any unauditediteondensed consolidated financial statementsrpurated by reference in the Pricing
Prospectus (i) do not comply as to form in all mateespects with the applicable accounting regmaients of the Exchange Act as it applie
Form 10-Q and the related published rules and atiguls thereunder or (ii) have not been presemedmnformity with generally accepted
accounting principles applied on a basis substiintiansistent with that of the audited financitdtements incorporated by reference in the
Pricing Prospectus; or (b) (i) as of the date efldtest available unaudited condensed consolidatedm financial statement prepared by the
Company, there have been any changes in the caftdd or any increase in the short-term indebtssloe long-term debt of the Company or
any decrease in net assets, in each case as camydrehe amounts shown on the latest balancet $he@rporated by reference in the
Pricing Prospectus, (ii) for the period from théedaf the latest financial statements includedhooiporated by reference in the Pricing
Prospectus to the specified date referred to iptheeding clause (i), there were any decreasegdrating revenues, operating income or net
income, in each case as compared with the compgapaiiod of the preceding year, or (iii) as of @igoff Date there have been any changes
in the capital stock or any increase in the delthefCompany, or any decreases in net assetsglincaae as compared with amounts shown in
the latest balance sheet included or incorporage@ference in the Pricing Prospectus, and (ivxfierperiod from the date of the latest
available interim financial statement referredrtalause (b)(i) above to the Cutoff Date, thereensny decreases in operating revenues,
operating income or net income, in each case apamd with the comparable period of the precedady,yexcept in all instances for chan
or decreases which the Pricing Prospectus discluses occurred or may occur or as disclosed in kitdr and except for changes
occasioned by the declaration and payment of didden the stock of the Company or occasionedrikg fund payments made on the
debt securities of the Company, and (3) that theselperformed the following additional proceduréthwespect to the ratios of earnings to
fixed charges included or incorporated by referéndbe Pricing Prospectus: (i) compared the an®uséd in the computation of such ratios
with the amounts included in the financial statetaémcorporated by reference in the Pricing Progspgeand noted agreement in all material
respects, and (ii) recomputed the ratios and nageeement in all material respects.
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ANNEX A
VERIZON COMMUNICATIONS INC.
STANDARD DEBT SECURITIES PURCHASE AGREEMENT PROV{3NS
(September 2013 Edition)
Verizon Communications Inc., a Delaware corporaftbe “ Company), may enter into one or more purchase agreementsdprgvor
the sale of Debt Securities to the purchaser arhagers named therein (the “ Purcha®erEhe standard provisions set forth herein wél b
incorporated by reference in any such purchasesaggnt (“_Purchase Agreeméit The Purchase Agreement, including these Stahdar

Purchase Agreement Provisions incorporated thénemeference, is hereinafter referred to as “thggeement.” Unless otherwise defined
herein, terms used in this Agreement that are ddfin the Purchase Agreement have the meanindsrdetherein.

I. SALE OF THE DEBT SECURITIES

The Company proposes to issue one or more serigshifSecurities pursuant to the provisions ofralenture dated as of December 1,
2000 (the “ Original Indenturd, as supplemented by the supplemental indentateddas of May 15, 2001 (thd=irst Supplemental Indentt
"), as further supplemented by the supplementarigre dated as of September 29, 2004 (the “ SeBapdlemental Indentufg¢ and as
further supplemented by the supplemental inderdated as of February 1, 2006 (the " Third Suppldaidndenture; and together with the
Original Indenture, the First Supplemental Indestaind the Second Supplemental Indenture, the ‘hinde"), between the Company and
U.S. Bank National Association (as successor tohaa Bank, National Association, formerly knownFasst Union National Bank) (the *
Truste€’). In a supplemental indenture to the Indenturessmlution of the Board of Directors of the Comyan an officers’ certificate
pursuant to a supplemental indenture or board uésal specifically authorizing each new series ebbSecurities, the Company will
designate the title of each new series of Debt @éxs) and the aggregate principal amount, datates of maturity, dates for payment and
rate of interest, redemption dates, prices, ohbgatand restrictions, if any, and any other tewith respect to each such series.

The Company has filed with the Securities and ErgeaCommission (the_* Commissiénunder the Securities Act of 1933, as
amended (the “ Act), Registration Statement No. 333-190954 relatmgertain securities including the Company’s dsuturities (* Debt
Securities'), including a prospectus which relates to the Dbcurities, and has filed with, or transmittedffiing to, the Commission (or
will promptly after the sale so file or transmit filling) a prospectus supplement specifically tieig to the particular series of Debt Securities
to which this Agreement relates (such particulaiesebeing hereinafter referred to as the * Newed8tpursuant to Rule 424(b) under the
Act (* Rule 424(bY"). The various parts of Registration Statement B88-190954 including all exhibits and any schedtifereto but
excluding the Statement of Eligibility of the Trastunder the Indenture and including any prospexttpplement relating to the New Notes
that is filed with the Commission and deemed byueirof Rule 430B to be part thereof, each as anteatithe time such part of the
registration statement became effective, are mdeio collectively as the_* Reqistration Statemeéttie base prospectus filed as part of the
Registration Statement, in the form in which it bagn most recently filed with the Commission ompor to the time identified in the
Purchase Agreement as the “ Applicable Tinfthe “ Applicable Time") is referred to as the * Basic Prospecfushe Basic Prospectus, as it
may be amended and supplemented (including as adendsupplemented by any preliminary prospectpplstment) prior to the Applicab
Time is referred to as the “ Pricing Prospegtuand the form of the final prospectus relatingtie New Notes filed with the Commission
pursuant to Rule 424(b) under the Act is refercedd the * ProspectusAs used herein, the terms “Registration StaterfiéBasic
Prospectus,” “Pricing Prospectus” and “Prospecsiisll include in each case the material, if angoiporated by reference therein.

II. PURCHASERS' REPRESENTATIONS AND RESALE

Each Purchaser severally and not jointly represamdswarrants that the information furnished intwg by such Purchaser to the
Company expressly for use in the Registration Btatd, the Basic Prospectus, the Pricing Prospecttie Prospectus or in any Issuer Free
Writing Prospectus, as defined in Article VII hefiedoes not and



will not contain any untrue statement of a matdiaat and does not and will not omit any matergaltfin connection with such information
necessary to make such information, in the lighhefcircumstances under which it was made, ndeaudéng.

If the Purchasers advise the Company in the PuecAgeeement that they intend to resell the New Bldtee Company will assist the
Purchasers as hereinafter provided. The termsyo$ach resale will be set forth in the Prospectiie provisions of Paragraphs D, E, F an
of Article VI and Articles VIII, I1X, X and XIII ofthis Agreement apply only to Purchasers that hawésad the Company of their intention to
resell the New Notes (“ Reselling Purchasgrall other provisions apply to any Purchasexlirding a Reselling Purchaser.

Each Purchaser represents that it has not andsaiegteit will not make any offer relating to thew Notes by means of a “free writing
prospectus,” as defined in Rule 405 under the escfuired to be filed with the Commission, unle3she free writing prospectus is listed in
Schedule B or Schedule C to the Purchase Agreeiii¢tihe information contained in the free writipgospectus is immaterial to the offering
of the New Notes, or (iii) the consent of the Compé obtained. Each Reselling Purchaser agreaduise each person to whom it initially
resells the New Notes, prior to such resale, ofatralability of the Pricing Prospectus and eacués Free Writing Prospectus referred to in
Schedule B to the Purchase Agreement.

Ill. CLOSING

The closing will be held at the office of the Compat One Verizon Way, Basking Ridge, New Jerse3207 on the Closing Date.
Concurrent with the delivery of the New Notes te Burchasers or to the Representatives for theuatod each Purchaser, payment of the
full purchase price of the New Notes shall be maglevire transfer in same day funds to an accouaoounts designated by the Company.

The Company agrees to make the New Notes availathee Purchasers or the Representatives for itispest the office of U.S. Bank
National Association in New York, New York or Thepository Trust Company, New York, New York, atstevent-four hours prior to th
time fixed for the delivery of the New Notes on tBiesing Date.

IV. CONDITIONS TO PURCHASERS’ OBLIGATIONS
The respective obligations of the Purchasers heleuare subject to the following conditions:

(A) The Registration Statement shall have becorfeztfe and no stop order suspending the effectisernf the Registration Statement
shall be in effect, and no proceedings for suclp@se pursuant to Rule 401(g)(2) or pursuant toi@e8A under the Act shall be pending
before or threatened by the Commission; sincedtest date as of which information is given inBreing Prospectus, there shall have been
no material adverse change in the business, bsimespects, properties, financial condition oultssof operations of the Company; and the
Purchasers or the Representatives shall have egteivthe Closing Date the customary form of coamalé certificate, dated the Closing C
and signed by the President or a Vice PresidetiteoCompany, including the foregoing. The officeeeuting such certificate may rely upon
the best of his or her knowledge as to proceediegsling or threatened.

(B) The Purchasers or the Representatives shadl feeived on the Closing Date an opinion of theega Counsel of the Company, or
other counsel to the Company satisfactory to thelisers and counsel to the Purchasers, datedabm@Date, substantially in the form set
forth in Exhibit A hereto.

(C) The Purchasers or the Representatives shadl temeived on the Closing Date an opinion andterlef Milbank, Tweed, Hadley &
McCloy LLP, counsel for the Purchasers, dated tlosiBg Date, substantially in the forms set forthExhibits B-1 and B-2 hereto.

(D) The Purchasers or the Representatives shadl reneived on the Closing Date a letter from E€n¥oung LLP, independent
registered public accountants for the Company,ddaseof the Closing Date, substantially to theatféet forth in Exhibit C hereto.
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If any condition specified in this Article IV shaibt have been fulfilled when and as required téulfdled, this Agreement may be
terminated by the Purchasers by notice to the Casnpad such termination shall be without liabilitiyany party to any other party except as
provided in Articles VI and VII hereof.

V. CONDITIONS TO THE COMPANY’S OBLIGATIONS
The obligations of the Company hereunder are stitpetbe following conditions:

(A) The Registration Statement shall have becorfez®fe and no stop order suspending the effecéigerf the Registration Statement
shall be in effect, and no proceedings for suclppse shall be pending before or threatened by tmen@ssion.

(B) The Company shall have received on the CloBiatg the full purchase price of the New Notes paseld hereunder.

VI. COVENANTS OF THE COMPANY

In further consideration of the agreements conthhrerein of the Purchasers, the Company covenatite tseveral Purchasers as
follows:

(A) To furnish to the Purchasers or the Represietmf copy of the Registration Statement includirgmaterials, if any, incorporated
by reference therein, to timely file with the Conssion any Prospectus relating to the offering efNlew Notes required to be filed by the
Company pursuant to Rule 424(b) under the Act, dodng the period mentioned in (D) below, to sypgpd many copies of the Prospectus,
any documents incorporated by reference thereiraagdsupplements and amendments thereto as thkders or the Representatives may
reasonably request. The terms “ suppleniemd “ amendmeritor “ amend” as used in this Agreement shall include all doeunts filed by
the Company with the Commission subsequent toffeetve date of the Registration Statement, ordhes of the Basic Prospectus, the
Pricing Prospectus or the Prospectus, as the cagde) pursuant to the Securities Exchange AcB8#las amended (the “ Exchange Agt
which are deemed to be incorporated by referererith

(B) Before amending or supplementing the Registra8tatement, the Basic Prospectus, the Pricingpecius or the Prospectus with
respect to the New Notes, to furnish to any Purehasthe Representatives, and to counsel for tinehRsers, a copy of each such proposed
amendment or supplement.

(C) To pay the registration fees for the offerifdh® New Notes within the time period requirediile 456(b)(1)(i) under the Act
(without giving effect to the proviso therein) aimdany event prior to the Closing Date.

The covenants in Paragraphs (D), (E), (F) and (B)yaonly to Reselling Purchasers:

(D) The Company will notify the Reselling Purchaspromptly, at any time prior to completion of tiesale of the New Notes by the
Reselling Purchasers, and confirm the notice iting;j (i) of the delivery to the Commission forifigg any document to be filed pursuant to
Exchange Act which will be incorporated by refereimto the Registration Statement, (ii) of any esjlby the Commission for any
amendment or supplement to the Registration Statenteany document incorporated by reference thenefor any additional information,
(iii) of the issuance by the Commission of any ordieected to the Registration Statement or anydwmt incorporated therein by reference
or the initiation or threat of any challenge by @emmission to the accuracy or adequacy of anymect incorporated by reference in the
Registration Statement, (iv) the issuance by the@ssion of any order suspending the use of thari@griProspectus or the Prospectus or of
the initiation or threatening of any proceedingtfuat purpose or pursuant to Section 8A of the AQtpf receipt by the Company of any
notice of objection of the Commission to the uséhefRegistration Statement or any post-effectmerdment thereto pursuant to Rule 401
(9)(2) and (vi) of receipt by the Company of anyifimation with respect to the suspension of thalification of the New Notes for sale in ¢
jurisdiction or the initiation or threat of any peeding for that purpos
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(E) If, at any time prior to the completion of thesale of the New Notes during which, in the opinddé counsel for the Reselling
Purchasers, the Prospectus (or, in lieu thereefnttice referred to in Rule 173 under the Acterpuired by law to be delivered, any event
shall occur as a result of which it is necessargn@nd or supplement the Prospectus in order t@ rmaatatement therein, in light of the
circumstances when the Prospectus is deliveregtdsequent purchaser, not materially misleading,ibis otherwise necessary to ament
supplement the Prospectus to comply with applickvie forthwith to prepare and furnish, at its ogpense (unless such amendment shall
relate to information furnished by the Purchaserthe Representatives by or on behalf of the Pwetsain writing expressly for use in the
Prospectus), to the Reselling Purchasers, the nuofilbepies requested by the Reselling Purchagdteedrepresentatives of either
amendments or supplements to the Prospectus sthéhstatements in the Prospectus as so amendegplemented will not, in light of the
circumstances when the Prospectus is deliveredtbsequent purchaser, be misleading or so th&rtspectus will comply with applicable
law.

(F) The Company represents that it has not andeadghat it will not make any offer relating to thew Notes that would constitute an
“issuer free writing prospectus,” as defined in&4B83(h)(1) under the Act, unless (i) listed in &blie B or Schedule C to the Purchase
Agreement, (ii) the information contained in thsuser free writing prospectus is immaterial to tffering of the New Notes, or (iii) the
consent of the Purchasers is obtained. Any fregngrprospectus consented to by the Purchasergs timdeparagraph, as well as any other
“free writing prospectus” as defined in Rule 40%lenthe Act required to be filed with the Commissamd consented to by the Company
under Article Il hereof, is referred to in this Agment as a_* Permitted Free Writing Prospedétliie Company represents that it has treated
and agrees that it will treat each Permitted Freiing Prospectus as an “issuer free writing praspg” as defined in Rule 433(h)(1) under
the Act, and has complied and will comply with tlequirements of Rule 433 applicable to such Peeahiiree Writing Prospectus, including
timely filing with the Commission where requiredgending and record keeping.

(G) To use its best efforts to qualify the New Nofier offer and sale under the state securitigdlwe Sky laws of such jurisdictions as
the Purchasers or the Representatives shall rdalgaeguest and to pay all expenses (including wbdisbursements of counsel) in
connection therewith; provided, however, that tleenany, in complying with the foregoing provisiafghis paragraph, shall not be
required to qualify as a foreign company or to segi or qualify as a broker or dealer in securitiegny jurisdiction or to consent to service
process in any jurisdiction other than with resgeatlaims arising out of the offering or sale lné tNew Notes; and provided, further, that the
Company shall not be required to continue the §oation of the New Notes beyond one year fromdhe of the sale of the New Notes.

VIl. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the se®erahasers that (i) the Company is a “well-knowasseed issuer” (as defined in
Rule 405 under the Act), the Registration Staterseah “automatic shelf registration statement’dafned in Rule 405 under the Act), the
Company has not received any notice from the Cosignisobjecting to the Company’s use of the autorrsdtelf registration statement form
pursuant to Rule 401(g)(2) under the Act, (ii) mdey suspending the effectiveness of the Registr&tatement has been issued by the
Commission and no proceeding for that purpose syaunt to Section 8A of the Act against the Compamelated to the offering has been
initiated or threatened by the Commission, as efapplicable effective date of the Registrationesteent and any amendment thereto,

(iii) each document, if any, filed or to be filedrguant to the Exchange Act and incorporated Isreeice in the Basic Prospectus, the Pricing
Prospectus or the Prospectus complied or will cgmyblen so filed in all material respects with theekange Act and the rules and
regulations thereunder, (iv) each part of the Regfisn Statement filed with the Commission purguarthe Act relating to the New Notes,
when such part became effective (including eacimeeleeffective date pursuant to Rule 430B(f)(2)l, mbt contain any untrue statement of a
material fact or omit to state a material fact ieggito be stated therein or necessary to makstéttements therein not misleading, (v) on the
effective date of the Registration Statement (iditig each deemed effective date pursuant to RWB@R?2)), the date of the Basic
Prospectus, the Pricing Prospectus and the Praspaitl at all times subsequent to and includingtbsing Date, the Registration
Statement, the Basic Prospectus, the Pricing Pcaspand the Prospectus, as amended or supplem#érapplicable, complied or will

comply in all material respects with the Act and #pplicable rules and regulations thereunderofvilhe effective date of the Registration
Statement (including each deemed effective datsyaunt to Rule 430B(f)(2)), the Registration Statentld not contain, and as amended or
supplemented, if



applicable, will not contain, any untrue statemefird material fact or omit to state a material fa@tessary in order to make the statements
therein not misleading, and on the date of the f&retsis, or any amendment or supplement theretogmautide Closing Date, the Prospectus
will not contain any untrue statement of a matefaat or omit to state a material fact necessagrier to make the statements therein, in the
light of the circumstances under which they wer@@aot misleading; except that these representatiad warranties do not apply to
statements or omissions in the Registration Statéorethe Prospectus based upon information fuedigb the Company by any Purchaser or
the Representatives by or on behalf of any Purchiaseriting expressly for use therein or to staggns or omissions in the Statement of
Eligibility of the Trustee under the Indenture,if\d@s of the Applicable Time, neither (a) any Iss@eneral Use Free Writing Prospectus(es)
(as defined below and identified in Schedule BhPurchase Agreement) issued at or prior to th@iégble Time and the Pricing
Prospectus, all considered together (collectivitlg,” General Disclosure Packdjenor (b) any individual Issuer Limited Use Frékiting
Prospectus (as defined below and identified in 8aleeC to the Purchase Agreement), when consideggther with the General Disclosure
Package, included any untrue statement of a mbfacdior omitted to state any material fact neaggs# order to make the statements the

in the light of the circumstances under which theye made, not misleading; provided that the Compaakes no representation or warranty
as to statements or omissions in any Issuer Fréng/Prospectus or the Pricing Prospectus based irgormation furnished to the
Company by any Purchaser or the Representatives ty behalf of any Purchaser in writing expre$styuse therein, (viii) each Issuer Free
Writing Prospectus, as of its issue date and audlsequent times through the completion of thdipoffer of the New Notes did not, does
not and will not include any information conflictjrwith the information contained in the Registratitatement, (ix) at the earliest time after
the filing of the Registration Statement that the@rPany or another offering participant made a Hateoffer (within the meaning of

Rule 164(h)(2) under the Act) of the New Notes ahthe date of the Purchase Agreement the Compasyat and is not an “ineligible
issuer” as defined in Rule 405 under the Act, kieré are no legal or governmental proceedings redjtd be described in the Basic
Prospectus, the Pricing Prospectus or the Prospedtich are not described as required, (xi) thesaormation of any transaction herein
contemplated will not conflict with, result in tiseeation of any lien, charge or encumbrance upgmaaterial property or asset of the
Company or any of its subsidiaries pursuant ta¢has of, or constitute a default under, any indentmortgage, deed of trust, loan
agreement or other agreement or instrument to whielCompany is a party or result in the violatidany statute, or any order, rule or
regulation of any court or governmental agencyamtybby which the Company is bound, in each casé&hwiould reasonably be expected to
have a mateiral adverse effect on the financiatlitmm of the Company and its subsidiaries takea asole and (xii) the Indenture has been
qualified under the Trust Indenture Act of 1939aasended.

As used in this section and elsewhere in this Aged:

“ Issuer Free Writing Prospectlisneans any “issuer free writing prospectus,” ainéel in Rule 433(h)(1) under the Act relating e t
New Notes that (i) is required to be filed with Bemmission by the Company, (ii) i<‘road show for an offering that is a written
communication” within the meaning of Rule 433(d}{(Bunder the Act, whether or not required to bediwith the Commission, or (iii) is
exempt from filing pursuant to Rule 433(d)(5)(i)den the Act because it contains a description @Nbw Notes or of the offering that does
not reflect the final terms, in each case in thenféiled or required to be filed with the Commissijar, if not required to be filed, in the form
retained in the Company’s records pursuant to R88{g) under the Act.

“ Issuer General Use Free Writing Prospedtoeans any Issuer Free Writing Prospectus thaténded for general distribution to
prospective investors, as evidenced by its beiegifipd in Schedule B to the Purchase Agreement.

“ Issuer Limited Use Free Writing Prospectuseans any Issuer Free Writing Prospectus thabisin Issuer General Use Free Writing
Prospectus.

VIII. INDEMNIFICATION

The Company agrees to indemnify and hold harmlask Reselling Purchaser and each person, if any,cehtrols such Reselling
Purchaser within the meaning of either Sectionflth@ Act or Section 20 of the Exchange Act, frond @gainst any and all losses, claims,
damages and liabilities based upon any untruemstateor alleged untrue statement of a materialdantained in the Registration Statement,
the Basic Prospectus, the Pricing Prospectus,ssuet Free Writing Prospectus or the Prospectuséid within the period set forth in
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Paragraph (E) of Article VI hereof, and as amenaleslipplemented if the Company shall have furnisilgdamendments or supplements
thereto), or based upon any omission or allegedsion to state therein a material fact requireldetstated therein or necessary to make the
statements therein not misleading, except insa&fauah losses, claims, damages or liabilities ased upon any such untrue statement or
omission or alleged untrue statement or omissi@etapon information furnished to the Company hyReselling Purchaser or the
Representatives by or on behalf of any Resellingtaser in writing expressly for use therein omby statement or omission in the
Statement of Eligibility of the Trustee under theénture.

Each Reselling Purchaser severally and not joagiees to indemnify and hold harmless the Comgtgljrectors, its officers who
sign the Registration Statement and any personating the Company to the same extent as the finggindemnity from the Company to
each Reselling Purchaser, but only with referendaformation relating to said Reselling Purchdsenished to the Company in writing by
the Reselling Purchaser or the Representatives by behalf of said Reselling Purchaser expressly$e in the Registration Statement, the
Basic Prospectus, the Pricing Prospectus, anyr$see Writing Prospectus or the Prospectus.

In case any proceeding (including any governmentadstigation) shall be instituted involving anyrgen in respect of which indemnity
may be sought pursuant to either of the two prexegdaragraphs, such person (the “indemnified ppefyall promptly notify the person or
persons against whom such indemnity may be sotightihdemnifying party”) in writing and the indeiifiying party, upon request of the
indemnified party, shall retain counsel reasonahlysfactory to the indemnified party to repregbetindemnified party and any others the
indemnifying party may designate in such proceedpngvided, however, that if such indemnified pashall object to the selection of coun
after having been advised by such counsel tha¢ tliety be one or more legal defenses availablestmttemnified party which are different
from or additional to those available to the indéging party, the indemnifying party shall desigeatther counsel reasonably satisfactory to
the indemnified party) and the indemnifying paitgk pay the fees and disbursements of such couelsdtd to such proceeding. In any such
proceeding, any indemnified party shall have thatrio retain its own counsel, but the fees anaergps of such counsel shall be at the
expense of such indemnified party unless the indiging party and the indemnified party shall havatoally agreed to the retention of such
counsel. The indemnifying party shall not be liatoleany settlement of any proceeding effected aithits written consent but if settled with
such consent or if there be a final judgment ferghaintiff, the indemnifying party agrees to inddfy the indemnified party from and agail
any loss or liability by reason of such settlemamjudgment.

If the indemnification provided for in this ArticKlll is unavailable to an indemnified party undke first or second paragraph herec
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eawteimnifying party, in lieu of indemnifying
such indemnified party, shall severally contribictéhe amount paid or payable by such indemnifidypas a result of such losses, claims,
damages or liabilities (i) in such proportion agjpropriate to reflect the relative benefits reediby the Company on the one hand and the
Reselling Purchasers on the other from the offevinifpe New Notes or (i) if the allocation proviiby clause (i) above is not permitted by
applicable law, in such proportion as is approprtatreflect not only the relative benefits refdrte in clause (i) above but also the relative
fault of the Company on the one hand and of theeltieg Purchasers on the other in connection withdtatement or omission that resulte
such losses, claims, damages or liabilities, abagehny other relevant equitable consideratiohs. félative benefits received by the
Company on the one hand and the Reselling Purchasdhe other in connection with the offeringlug New Notes shall be deemed to be in
the same proportion as the total net proceeds fhenoffering of the New Notes received by the Conypaear to the total commissions, if
any, received by all of the Reselling Purchasergspect thereof. If there are no commissions atbar paid by the Company to the
Reselling Purchasers in respect of the New Nobestdlative benefits received by the Reselling Rasers in the preceding sentence shall be
the difference between the price received by sueteling Purchasers upon resale of the New Notgshenprice paid for the New Notes
pursuant to the Purchase Agreement. The relatiedgahthe Company on the one hand and of the RegdPurchasers on the other shall be
determined by reference to, among other thingstivenehe untrue or alleged untrue statement of enmahfact or the omission or alleged
omission to state a material fact relates to infiom supplied by the Company or by the ResellingzRasers and the parties’ relative intent,
knowledge, access to information and opportunitydiwect or prevent such statement or omission.
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The amount paid or payable by an indemnified pastg result of the losses, claims, damages arititiesbreferred to in this
Article VIII shall be deemed to include, subjecthe limitations set forth above, any legal or ottvepenses reasonably incurred by such
indemnified party in connection with investigatiogdefending any such action or claim. Notwithstagdhe provisions of this Article VIII,
no Reselling Purchaser shall be required to cantgilany amount in excess of the amount by whichidta price at which the New Notes
purchased by it under this Agreement and resoltbatemplated herein and in the Prospectus exchedmtount of any damages which such
Reselling Purchaser has otherwise paid or becoatgle ko pay by reason of any untrue or allegedugnstatement or omission or alleged
omission. No person guilty of fraudulent misrepreation (within the meaning of Section 11(f) of thet) shall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation. The Reselling Purchasergjatibns to contribute as provided in
this Article VIII are several in proportion to theespective purchase obligations and not joint.

IX. SURVIVAL

The indemnity and contribution agreements containeitticle VIII and the representations and waties of the Company contained
Article VII of this Agreement shall remain operatiand in full force and effect regardless of (iy &&rmination of this Agreement, (ii) any
investigation made by any Reselling Purchaser dyadralf of any Reselling Purchaser or any persotraling any Reselling Purchaser and
(i) acceptance of and payment for any of the Notes.

X. TERMINATION BY RESELLING PURCHASERS

At any time prior to the Closing Date this Agreermngimall be subject to termination in the absoluser@tion of the Reselling Purchas
by notice given to the Company, if (i) trading ecsrities generally on the New York Stock Exchaslgall have been suspended or materially
limited, (ii) a general moratorium on commerciahkimg activities in New York shall have been deethby either Federal or New York State
authorities, (iii) minimum prices shall have beatablished on the New York Stock Exchange by Feéderddew York State authorities or
(iv) any outbreak or material escalation of hastiti involving the United States or declaratiorthy United States of a national emergency or
war or other calamity or crisis shall have occusted effect of any of which is such as to makmjtracticable or inadvisable to proceed with
the offering, sale or delivery of the New Notestloa terms and in the manner contemplated by the@eDisclosure Package and the
Prospectus.

Xl. TERMINATION BY PURCHASERS

If this Agreement shall be terminated by the Puselnsibecause of any failure or refusal on thegfatte Company to comply with the
terms or to fulfill any of the conditions of thiggteement, or if for any reason (other than thoséosth in Article V) the Company shall be
unable to perform its obligations under this Agreatmthe Company will reimburse the Purchasersalfayut-of-pocket expenses (including
the fees and disbursements of counsel) reasonatlyred by such Purchasers in connection with v Notes. Except as provided herein,
the Purchasers shall bear all of their expensekiding the fees and disbursements of counsel.

XIl. SUBSTITUTION OF PURCHASERS

If for any reason any Purchaser shall not purctizs&lew Notes it has agreed to purchase hereutigeremaining Purchasers shall
have the right within 24 hours to make arrangemsatisfactory to the Company for the purchase ofi$lew Notes hereunder. If they fail to
do so, the amounts of New Notes that the remaiRinghasers are obligated, severally, to purchaderithis Agreement shall be increased in
the proportions which the total amount of New Naotdsch they have respectively agreed to purchaaestie the total amount of New Notes
which all non-defaulting Purchasers have so agie@dirchase, or in such other proportions as thieHagers may specify to absorb such
unpurchased New Notes, provided that such aggrégareases shall not exceed 10% of the total amaiutiie New Notes set forth in
Schedule A to the Purchase Agreement. If any utased New Notes still remain, the Company shaléhbe right either to elect to
consummate the sale except as to any such unperthisv Notes so remaining or, within the next sadagy 24 hours, to make
arrangements satisfactory to the remaining Purchdsethe purchase of such New Notes. In any saskes, either the Purchasers or the
Representatives, on the one hand, or the Comparteoother hand, shall have the right to postgbaeClosing Date for not more than seven
business days to a mutually acceptable date. I€trapany shall not elect to so consummate thessaleany unpurchased New Notes remain
for which no satisfactory substitute Purchasemisimed in accordance with the above provisioren this Agreement shall terminate without
liability on the part



of any non-defaulting Purchaser or the Companyherpurchase or sale of any New Notes under thiségent. No provision in this
paragraph shall relieve any defaulting Purchaséability to the Company for damages occasionedigh default.

XIll. NO ADVISORY OR FIDUCIARY RELATIONSHIP

The Company acknowledges and agrees that (a) ticbgse and sale of the New Notes pursuant to thisekment, including the
determination of the public offering price of thew Notes and any related discounts and commiss®as, arm’s length commercial
transaction between the Company, on the one haddha several Purchasers, on the other handj @@rinection with the offering
contemplated hereby and the process leading totsarebaction each Purchaser is and has been adiiely as a principal and is not the agent
or fiduciary of the Company, or its stockholdenrgditors, employees or any other party, (c) no Raser has assumed or will assume an
advisory or fiduciary responsibility in favor ofdlCompany with respect to the offering contemplétex@by or the process leading thereto
(irrespective of whether such Purchaser has adwasedcurrently advising the Company on other arajtand no Purchaser has any
obligation to the Company with respect to the dffgicontemplated hereby except the obligationsesgly set forth in this Agreement, (d)
Purchasers and their respective affiliates mayngaged in a broad range of transactions that irvislterests that differ from those of the
Company, and (e) the Purchasers have not proviaetegal, accounting, regulatory or tax advice wehpect to the offering contemplated
hereby and the Company has consulted its own lagegunting, regulatory and tax advisors to themxtieemed by it to be appropriate.

XIV. MISCELLANEOUS

This Agreement may be signed in any number of cpatts, each of which shall be an original, with $ame effect as if the signatu
thereto and hereto were upon the same instrument.

This Agreement shall be governed by and constnuegdé¢ordance with the substantive laws of the Stakéew York.
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EXHIBIT A
[Letterhead of General Counsel of Verizon Commutince Inc.]

and the other several Purchasers

referred to in the Purchase Agreement

dated , among such

Purchasers and Verizon Communications Inc.

Re: Verizon Communications Ini
Notes due
Dear Sirs:

| have been requested by Verizon Communications énDelaware corporation (the * Compdiyas Executive Vice PresidentRrublic
Policy and General Counsel of the Company, to firiyou with my opinion pursuant to Section I1V(B)tbé Standard Purchase Agreement
Provisions (September 2013 Edition) attached asAmto the Purchase Agreement dated he ‘{Agreement) among the Company
and you, relating to the purchase and sale of $ ,000,000 aggregate principal amount of@benpany’s Notes due (the “ New Notgs
Capitalized terms not defined herein have the nrmggnassigned to such terms in the Agreement.

In this connection, I, or attorneys under my di@tthave examined among other things:
(a) The restated certificate of incorporation amal bylaws of the Company, each as presently irceffe

(b) A copy of the indenture dated as of Decemb@000 (the “ Original Indenturd, as supplemented by the supplemental indenture
dated as of May 15, 2001 (the “ First Supplemelmidd¢nture’), as further supplemented by the supplementadntare dated as of
September 29, 2004 (the “ Second Supplemental todeh and as further supplemented by the supplemémdainture dated as of
February 1, 2006 (the_* Third Supplemental Indemtliand, together with the Original Indenture, thesEBupplemental Indenture and the
Second Supplemental Indenture, the * Indentyrender which the New Notes are being issuedyben the Company and U.S. Bank
National Association (as successor to Wachovia Bhlakional Association, formerly known as First bimiNational Bank) (th* Trustee”);

(c) [The Supplemental Indenture, dated as of between the Company and the Tru$ide] resolutions of the Board of
Directors of the Company , agop , (the “ Board Resolutidh[The certificate, dated , oftharized
officers of the Company pursuant to authorizatiamf the Board of Directors] specifically authorigithe New Notes, including the issuance
and sale of the New Notes;

(d) The New Notes;
(e) The Agreement;

() The records of the corporate proceedings ofGbmpany relating to the authorization, executind delivery of the Indenture, [the
Supplemental Indenture,] the Agreement and the Netes;

(g) The records of all proceedings taken by the @amy relating to the registration of the New Naiader the Securities Act of 1933
amended (the * Act), and qualification of the Indenture under theigtrindenture Act of 1939, as amended (the “ TtA

(h) The Registration Statement, the Pricing Progethe General Disclosure Package and the Prinspes each such term is defined
in the Agreement, including all documents filedtbhg Company under the Securities Exchange Act 88,18s amended (the * Exchange Act
"), which are incorporated therein by reference (ttincorporated Documents
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I, or attorneys under my direction, have examinadl relied on originals or copies, certified or athise identified to our satisfaction, of
such documents, certificates of public officialslather instruments relating to the offer and séllhe New Notes as | have deemed
necessary or advisable for the purpose of thisiopinn such examination | have assumed that giiatures on all such documents are
genuine and that all documents submitted to usigsals are authentic, and that copies of all doents submitted to us are complete and
conform to the original documents.

On the basis of my examination of the foregoing ahsuch other documents and matters as | haveetbapcessary as the basis for
opinions hereinafter expressed, | am of the opitian:

1. The Company is a corporation duly incorporatedidly existing and in good standing under thedafithe State of Delaware,
is a duly licensed and qualified foreign corpomatio good standing under the laws of those juritsatis in which the Company’s
ownership of its property or the conduct of itsibhass requires such qualification (except wheredhere to so qualify would not have
a material adverse effect on the business, buspresgects, properties, financial condition or hssof operations of the Company), and
has adequate corporate power to own and opergisjerties and to carry on the business in whighrnow engaged.

2. All legal proceedings necessary to the authtiamaissue and sale of the New Notes have beanthi the Company.
3. The Agreement has been duly and validly autkedriexecuted and delivered by the Company.

4. The Indenture is in proper form, has been dutherized, has been duly executed by the CompadyrenTrustee and deliver
by the Company and constitutes a legal, valid andihg agreement of the Company enforceable inraecwe with its terms, except as
limited by bankruptcy, insolvency, reorganizatiomratorium, fraudulent conveyance or transfer jimilar laws of general applicabilit
affecting the enforceability of creditors’ righfBhe enforceability of the Indenture is subjecthe effect of general principles of equity
(regardless of whether considered in a proceedirgjuity or at law), including without limitatiom) the possible unavailability of
specific performance, injunctive relief or any atkeguitable remedy and (ii) concepts of materialigasonableness, good faith and fair
dealing. The Indenture has been duly qualified utite TIA.

5. The New Notes conform as to legal matters isalbistantial respects with the statements conagtham in the General
Disclosure Package and the Prospectus, have béeawthorized and executed by the Company, (assydhie authentication and
delivery thereof by the Trustee) have been dulyddgor value by the Company and (subject to tradifigations set forth in paragrapl
above) constitute legal, valid and binding obligasi of the Company enforceable in accordance Wil terms and are entitled to the
benefits afforded by the Indenture in accordandh thie terms of the Indenture and of the New Notes.

6. Except as may be required by the securitiedwe Bky laws of certain jurisdictions, no authotia@a, approval or consent of a
governmental or regulatory authority is requiredtfee issuance and sale of the New Notes.

7. The execution and delivery of the Agreement,NB& Notes and the Indenture and the consummafitiredransactions
contemplated therein will not result in a violatiohor conflict with the provisions of the restategttificate of incorporation or the
bylaws of the Company or any law, statute, ordecreke, rule or regulation known to me of any couigovernmental agency having
jurisdiction over the Company or its property.

8. To my knowledge there is no litigation or goveemtal proceeding pending or threatened againsEaimepany or its subsidiari
which would affect the subject matter of the Agreem

9. The Registration Statement became effective uhgeAct and, to the best of my knowledge, no pealings under Section 8 of
the Act looking toward the possible issuance aba srder with respect
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thereto or pursuant to Section 8A of the Act anedirg or threatened and the Registration Statene@mains in effect on the date hert
The Registration Statement as of its effective @atuding each deemed effective date pursuaRuie 430B(f)(2)), the Pricing
Prospectus as of the Applicable Time, as such iedefined in the Agreement, and the Prospectus tiee date thereof complied as to
form in all material respects with the relevantyis@mns of the Act and of the Exchange Act as ®ltitorporated Documents and the
applicable rules and regulations of the Securdie$ Exchange Commission thereunder, except thairess no opinion as to the
financial statements or other financial data com@ditherein. The Prospectus is lawful for usetiergurposes specified in the Act in
connection with the offer for sale and sale of Kieev Notes in the manner therein specified, sulifecompliance with the provisions of
securities or Blue Sky laws of certain States inmaztion with the offer for sale or sale of the Ndates in such States.

In addition, | confirm to you that | have no reasorbelieve (A) that the Registration Statement #redincorporated Documents,
considered as a whole on the effective date oRingistration Statement (including each deemed teffedate pursuant to Rule 430B(f)(2)),
contained any untrue statement of a material faohatted to state a material fact required to taéesl therein or necessary in order to make
the statements therein not misleading, (B) that@baeral Disclosure Package and the Incorporatediidents, considered as a whole as of
the Applicable Time, contained any untrue stateroéatmaterial fact or omitted to state a matddat necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleadingCdtHat the Prospectus and the
Incorporated Documents, considered as a whole tieafate of the Prospectus and on the date he@afined or contain any untrue
statement of a material fact or omitted or omistite a material fact necessary in order to makastédtements therein, in the light of the
circumstances under which they were made, not ad#lg, except that in each case | make no stateamehéxpress no belief as to the
financial statements or other financial and acdogninformation and data or managementport on the effectiveness of internal contkar
financial reporting contained therein.

In rendering the opinions contained herein, | atmgcsolely as General Counsel to the Company,| @ma not engaged or acting as
counsel for any other person or entity. | disclainy responsibility or duty to conduct any furtherestigation of the matters addressed herein
after the date hereof, and disclaim any respoiitsilait duty to bring to your attention any changehe information herein.

Without my prior written consent, the opinions ained herein may not be relied upon by any pers@mtity other than the addresse
guoted in whole or in part, or otherwise referreihtany report or document, or furnished to areoperson or entity, except that Milbank,
Tweed, Hadley & McCloy LLP may rely upon the opimsocontained herein as if this letter were seplyratidressed to them.

Very truly yours,

cc: Milbank, Tweed, Hadley & McCloy LLP



EXHIBIT B-1

MILBANK, TWEED, HADLEY & McCLOY LLP
1 Chase Manhattan Plaza
New York, New York 10005

VERIZON COMMUNICATIONS INC.
$ ,000,000 Notes due

and the other several Purchasers

referred to in the Purchase Agreement

dated , among such

Purchasers and Verizon Communications Inc.

Ladies and Gentlemen:

We have been designated by Verizon Communicationis(the “_ Company) as counsel for the purchasers of $ 00,000
aggregate principal amount of its Notes due (the * New Ndtedursuant to such designation and the terms of a
Purchase Agreement dated tingldo the New Notes (the_* Purchase Adreenigrgntered into by you with the Company, we
have acted as your counsel in connection with geueral purchases this day from the Company oflthe Notes, which are issued under an
Indenture dated as of December 1, 2000, as ameamdkdupplemented (the “ Indentdyebetween the Company and U.S. Bank National
Association (as successor to Wachovia Bank, Naltidssociation, formerly known as First Union NatédBank), as Trustee. Capitalized
terms used herein that are not defined herein bhat the meaning ascribed thereto in the Purchgsesement.

We have reviewed originals or copies, certifiedtio satisfaction, of such corporate records ofGbepany, indentures, agreements
other instruments, certificates of public officialsd of officers and representatives of the Compang other documents, as we have deemed
necessary as a basis for the opinions hereinaffeessed. In such examination we have assumedethérgeness of all signatures, the
authenticity of all documents submitted to us aginoals, the conformity with the original documenfsall documents submitted to us as
copies, and the authenticity of the originals affslatter documents. As to various questions dffaaterial to such opinions, we have, when
relevant facts were not independently establishediid upon certifications by officers of the Comgand statements contained in the
Registration Statement hereinafter mentioned.

In addition, we attended the closing held todathatoffices of the Company at One Verizon Way, BagRidge, New Jersey, at which
the Company caused the New Notes to be deliveradddield by the Trustee on behalf of The Depasitoust Company, 55 Water Street,
New York, New York, for your several accounts, agapayment therefo

On the basis of the foregoing and having regatddal considerations which we deem relevant, weoftke opinion that:
1. The Company is validly existing as a corporatiogood standing under the laws of the State ddare.

2. The Purchase Agreement has been duly authoezeduted and delivered by and on behalf of the fi2om.

3. The Indenture has been duly authorized, exearddielivered by the Company and constitutesal,leglid and binding
agreement of the Company enforceable in accordaithets terms, except (A) as the enforceabilitgrof may be limited by
bankruptcy, insolvency, reorganization, moratorifiraydulent conveyance or transfer, or similar laglating to or affecting creditors’
rights generally; (B) as the enforceability thereso$ubject to the application of general principdé equity (regardless of whether
considered in a proceeding in equity or at lawgluding without limitation (i) the
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possible unavailability of specific performancquirctive relief or any other equitable remedy aifjdconcepts of materiality,
reasonableness, good faith and fair dealing. THerlture has been duly qualified under the Trustmhare Act of 1939, as amended.

4. The New Notes have been duly authorized anduteddy the Company and the New Notes and the tadeoonform as to
legal matters in all substantial respects to ttsedjgtion thereof contained in the General DisctedRackage and the Prospectus. The
New Notes (assuming due authentication and delikigrthe Trustee) have been duly issued for valuhéyCompany and (subject to
the qualifications stated in paragraph 3 aboveytimne legal, valid and binding obligations of @empany enforceable against the
Company, and are entitled to the benefits affotgyethe Indenture in accordance with the terms efitidenture and of the New Notes.

5. On the basis of information received by the Canypfrom the Securities and Exchange Commissia“(ttommissiort), the
Registration Statement, as such term is defingdarPurchase Agreement, filed with the Commissiarsyant to the Securities Act of
1933, as amended (the “ At is effective under the Act. The Prospectusaisful for use for the purposes specified in the, Act
connection with the offer for sale and sale oftleav Notes in the manner therein specified, suligcbmpliance with the provisions of
securities or Blue Sky laws of certain States inn@xtion with the offer for sale or sale of the Niates in such States. To the best of
our knowledge, the Registration Statement remaireffect at this date.

6. The Registration Statement, as of its effedfi@e (including each deemed effective date purswaRule 430B(f)(2)), the
Pricing Prospectus, as of the Applicable Time, tredProspectus, as of the date thereof (excepfirenycial statements or other
financial data included in or omitted from, or imgorated by reference in, the Registration Statémethe Prospectus as to which no
opinion is expressed) appear on their face to peogpiately responsive, in all material respecltsvant to the offering of the New
Notes, to the requirements of the Act and the S@esiExchange Act of 1934, as amended, as apdicahd the applicable rules and
regulations of the Commission thereunder.

We express no opinion as to matters governed byaavg/other than the laws of the State of New Yk, Federal laws of the United

States of America, the corporate laws of the Siaf@elaware and, to the extent the foregoing omisimvolve laws other than the laws of the
State of New York, the Federal laws of the Unitéat&s of America or the corporate laws of the Stht@elaware, in reliance upon the
opinion of even date herewith of the General Couafsthe Company, such other laws.

The opinions contained herein are rendered to yduaae solely for your benefit and the benefithaf Purchasers represented by you in

connection with the transaction contemplated byRthechase Agreement. These opinions may not kedrafion by you for any other purpc
or furnished to, quoted or relied upon by any offenson, firm or corporation for any purpose, withour prior written consent.

Very truly yours,

MILBANK, TWEED, HADLEY & McCLOY LLP



EXHIBIT B-2
MILBANK, TWEED, HADLEY & McCLOY LLP
1 Chase Manhattan Plaza
New York, New York 10005
VERIZON COMMUNICATIONS INC.
$ ,000,000 Notes due
and the other several Purchasers
referred to in the Purchase Agreement
dated , among such
Purchasers and Verizon Communications Inc.

Ladies and Gentlemen:

We acted as counsel for the Purchasers in conmegtta the purchase by you of $ ,000,80@Qregate principal amount of
Notes due (the “ New Notes) issued by Verizon Communications Inc. (the “ Qmany”) pursuant to the terms of a
Purchase Agreement dated tingldo the New Notes (the_* Purchase Agreenigrgntered into by you with the Company. We

are furnishing this letter to you pursuant to theedAase Agreement. Capitalized terms used heratratie not defined herein shall have the
meaning ascribed thereto in the Purchase Agreement.

As counsel for the Purchasers, we reviewed thed®agjpn Statement, the Pricing Prospectus, thedeaius and each Issuer Free
Writing Prospectus identified in Schedule B to Bnechase Agreement which constitutes part of thee@é Disclosure Package (each such
document being prepared by the Company), we reviegetain corporate records and documents furnished by the Company and we
participated in discussions with counsel for argtesentatives of the Company, independent regésublic accountants for the Company
and your representatives regarding the contertfsedRegistration Statement, the Pricing ProspettiesiProspectus and such Issuer Free
Writing Prospectus(es) and related matters. We thetiewe did not participate in the preparationhef documents incorporated by referenc
the Registration Statement, the General DiscloBakage or the Prospectus, although we have redisueh documents and considered the
factual matters set forth therein as a part oRbgistration Statement, the General Disclosure &peland the Prospectus as of the dates set
forth in this letter. The purpose of our professioengagement was not to establish or confirm &ahatters set forth in the Registration
Statement, the General Disclosure Package or tiepctus and we have not undertaken to verify iedeégntly any of such factual matters.
Moreover, many of the determinations required tontaele in the preparation of the Registration Statdnthe General Disclosure Package
and the Prospectus involve matters of a non-legiira. Accordingly, we are not passing upon anda@assume any responsibility for the
accuracy, completeness or fairness of the statangentained in the Registration Statement, the GéDésclosure Package or the Prospectus
and we make no representation that we have indepdgderified the accuracy, completeness or fasngf such statements except to the
extent set forth in paragraph 4 of our separatriopiletter to you dated the date hereof. In addjtive are not passing upon and do not
assume any responsibility for ascertaining whetihhavhen any of the General Disclosure PackageeoPthspectus was conveyed to any
person for purposes of Rule 159 under the Act.

On the basis of and subject to the foregoing wdignrto you that nothing has come to our attentiwst causes us to believe that: (i)
Registration Statement (other than the financatkestents and schedules and other financial andiatiog information and data and
management’s report on the effectiveness of intematrol over financial reporting, as to which express no belief and make no statement),
as of the effective date of the Registration Stat@nfincluding each deemed effective date pursieeRule 430B(f)(2)), contained an untrue
statement of a material fact or omitted to stateraaterial fact required to be stated therein @essary to make the statements therein not
misleading; (ii) the General Disclosure Packagbdpthan the financial statements and other firsmeid accounting information and data
and management’s report on the effectiveness efriat control over financial reporting, as to whieé express no belief and make no
statement), as of the Applicable Time, containedrnue statement of a material fact or omittedtéde a material fact necessary in order to
make the



statements therein, in the light of the circumsésnender which they were made, not misleadingiiipti{ie Prospectus (other than the
financial statements and other financial and acttogrinformation and data and management’s repothe effectiveness of internal control
over financial reporting, as to which we expresdalief and make no statement), as of its dateaaraf the Closing Date, contained or
contains an untrue statement of a material faohatted or omits to state a material fact necessaoyder to make the statements therein, in
the light of the circumstances under which theyeneade, not misleading.

This letter is furnished to you by us as counsé¢h&Purchasers, is solely for the benefit of thecRasers in connection with the closing
under the Purchase Agreement of the sale of the N®es occurring today and may not be used, quodiidd upon or otherwise referred to

by any other person or for any other purpose witlbow express written consent in each instancedlatdaim any obligation to update
anything herein for events occurring after the dhetie=of.

Very truly yours,

MILBANK, TWEED, HADLEY & McCLOY LLP



EXHIBIT C
LETTER OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINERM

The letter of independent registered public accanstto be delivered pursuant to Article IV, paegdr (D) of the document entitled
Standard Debt Securities Purchase Agreement PoogigiSeptember 20Hition) shall be to the effect that:

At the closing, the Purchasers shall have recesuett number of copies as are necessary to promeléoo each Purchaser of a letter
satisfactory to the Purchasers or the Represeasatind counsel to the Purchasers, dated as otabm@Date and encompassing the
performance of certain procedures described inetiter as of a date not more than five business gagr to the Closing Date (the * Cutoff
Date”), from Ernst & Young LLP confirming that they are emkndent registered public accountants with regped¢erizon Communicatior
Inc. (the “_Company) within the meaning of the Securities Act of 1933 amended (the * At), and the applicable published rules and
regulations of the Commission thereunder, spetifi¢dule 2-01 of Regulation S-X, and stating inexff (1) that in their opinion, the financial
statements and schedules audited by them and medepl by reference in the Pricing Prospectus laadPtospectus comply as to form in all
material respects with the applicable accountingiirements of the Act, and the Securities Exchakgeof 1934, as amended (the “
Exchange Act) and the published rules and regulations theregn@) that although they have not audited angrfoial statements of the
Company as of any date or for any period subsedoght prior-year audit, and although they havwedoeted an audit for that period, the
purpose (and therefore the scope) of the audittavasable them to express their opinion on thenfired statements as of that date and for the
year then ended, but not on the financial statesnfentany interim period within that year; therefpthey are unable to and do not express
opinion on the unaudited condensed consolidatezhbalsheet as of the latest available interim dai the unaudited condensed
consolidated statements of income, reinvested mgenand cash flows for the latest available imgyeriod subsequent to that prigrar audi
which are included in the Pricing Prospectus aedtfospectus and for the comparable period of ibeeping year; they have performed the
procedures specified by the Public Company Accogn@versight Board for a review of interim finaridigformation as described in AU
722, Interim Financial Information, on the lategadable unaudited interim condensed consolidaitgahtial statements prepared by the
Company, inquired of certain officials of the Compaesponsible for financial and accounting mattersl read the minutes of the Board of
Directors and shareholders of the Company, alllittvprocedures have been agreed to by the Purshasghing has come to their attention
which caused them to believe that: (a) any unadditeerim condensed consolidated financial statésmcorporated by reference in the
Pricing Prospectus and the Prospectus (i) do mapboas to form in all material respects with tipplécable accounting requirements of the
Exchange Act as it applies to Form 10-Q and thetedl published rules and regulations thereundéi) ¢trave not been presented in
conformity with generally accepted accounting pipies applied on a basis substantially consistetit that of the audited financial
statements incorporated by reference in the Prieiogpectus and the Prospectus; or (b) (i) aseofittte of the latest available unaudited
condensed consolidated interim financial staterpesppared by the Company, there have been any chamtfee capital stock or any increase
in the short-term indebtedness or long-term debh®iCompany or any decrease in net assets, inocaaehas compared with the amounts
shown on the latest balance sheet incorporatedfeyence in the Pricing Prospectus and the Praspd@) for the period from the date of the
latest financial statements included or incorpatdtg reference in the Pricing Prospectus and thegectus to the specified date referred to in
the preceding clause (i), there were any decreéasgserating revenues, operating income or netriresan each case as compared with the
comparable period of the preceding year, or (8ipathe Cutoff Date there have been any chang®inapital stock or any increase in the
debt of the Company, or any decreases in net agsetach case as compared with amounts showmilatbst balance sheet included or
incorporated by reference in the Pricing Prospeatukthe Prospectus, and (iv) for the period frbendate of the latest available interim
financial statement referred to in clause (b)(dabto the Cutoff Date, there were any decreasepénating revenues, operating income or
net income, in each case as compared with the caleaperiod of the preceding year, except inrstances for changes or decreases which
the Prospectus discloses have occurred or may oc@s disclosed in such letter and except for geamccasioned by the declaration and
payment of dividends on the stock of the Compangooasioned by sinking fund payments made on thes#urities of the Company, and
(3) that they have performed the following addiibprocedures with respect to the ratios of eamiodixed charges included or incorpore
by reference in the Pricing Prospectus and thepeatss: (i) compared the amounts used in the catipatof such ratios with the amounts
included in the financial statements incorporateddference in the Pricing Prospectus and the Ratsp and noted agreement in all material
respects, and (ii) recomputed the ratios and nageeement in all material respects.
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EXHIBIT 4.1

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDXO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BL7
ISIN No: US92343VBL71
Common Code: 092890406

Verizon Communications Inc.
Floating Rate Note due 2016

Verizon Communications Inc., a corporation dulyarged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdg to Cede & Co., or registered assigns, the jpathcum of Dollars ($ )

on September 15, 2016, and to pay interest ongaidipal sum at the floating rate per annum deteechin accordance with the provisions
below (the “interest rate”), until the principalreef shall have become due and payable, and onargue principal and (to the extent that
payment of such interest is enforceable under eqiplé law) on any overdue installment of interésha same rate per annum. This Debt
Security (or one or more Predecessor Securitiedefased in the Indenture) shall bear interest r@it@ per annum equal to LIBOR (as defined
below) plus 1.53%, which rate will be reset qudytéass described below), and will be payable qubrte arrears on each

March 15, June 15, September 15 and December &b agd'interest payment date.” If any interest paghdate falls on a day that is not a
business day (as defined below), the Company védkerthe interest payment on the next succeedingdsssday unless such business day is
in the next succeeding calendar month, in whicle ¢as Company will make the interest payment onirttreediately preceding business day.

Interest on this Debt Security will accrue fromgdancluding, September 18, 2013 to, but excludthg,next applicable interest payment date
or the maturity date, as the case may be (eaclnt@nest period”). The amount of accrued intepsgable for any interest period shall be
calculated by multiplying the face amount of thistid Security by an accrued interest factor. Suchuad interest factor is computed by
adding the interest factor calculated for eachfday September 18, 2013, or from the immediatecpding interest payment date to which
interest has been paid or duly provided for, todate for which accrued interest is being calcdlaide interest factor for each day shall be
computed by dividing the interest rate applicablsuch day by 360.

If the maturity date of this Debt Security falls amay that is not a business day, the paymentmdipal, premium, if any, and interest shall
be made on the next succeeding business dayiresl# on the date such payment was due, and neshtar such payment shall accrue on
such payment for the period from and after the nitgtdate to the date of such payment on the nesteeding business day.

The interest installment so payable, and punctysiy or duly provided for, on any interest paymastie will, as provided in the Indenture
hereinafter referred to, be paid to the persontinse name this Debt Security (or one or more Pesdec Securities, as defined in said
Indenture) is registered at the close of busineghe regular record date for such interest insgtit, which shall be the

March 1, June 1, September 1 or December 1, asademay be (whether or not a business day), neseging such interest payment date.
However, interest that the Company pays on the rityatiate shall be payable to the person to whoarpttincipal



hereof shall be payable. Any such interest instatitmot so punctually paid or duly provided forlsfathwith cease to be payable to the
registered holder on such regular record datenaadbe paid to the person in whose name this Detuiry (or one or more Predecessor
Securities) is registered at the close of business special record date to be fixed by the Trufstethe payment of such defaulted interest,
notice whereof shall be given to the registered éid of this series of Debt Securities as providetie Indenture, or may be paid at any time
in any other lawful manner not inconsistent wita tequirements of any securities exchange on whielDebt Securities may be listed, and
upon such notice as may be required by such exehatigas more fully provided in the Indenture lieaéer referred to.

As used herein, “business day” means any day tila@ra Saturday or a Sunday that is neither a legjalay nor a day on which commercial
banks are authorized or required by law, regulatioexecutive order to close in The City of New K.gorovided, that such day is also a
London business day. “London business day” meapsiay on which commercial banks are open for bssinecluding dealings in U.S.
dollars, in London.

The interest rate on this Debt Security shall Heutated by the calculation agent, which will beiadependent investment banking or
commercial banking institution of internationalrsiang appointed by the Company and shall be equialBOR (as defined below) plus
1.53%; provided, however, that the interest ratefiact for the period from September 18, 2013ubdxcluding December 15, 2013, the
initial interest reset date, shall be % (the “initial interest rate”). The calculationexg will reset the interest rate on each interaghgent
date, each of which is an “interest reset dateg€ 3&cond London business day preceding an intersst date will be the “interest
determination date” for that interest reset date ihterest rate in effect on each day that isananterest reset date shall be the interest rate
determined as of the interest determination dateipéng to the immediately preceding interest tefse; provided, however, that the interest
rate in effect for the period from and includingo&mber 18, 2013, to but excluding the initial et reset date shall be the initial interest
rate. The interest rate in effect on any day thain interest reset date shall be the interestieitgmined as of the interest determination date
pertaining to such interest reset date.

“LIBOR” shall be determined by the calculation agenaccordance with the following provisions:

(i) With respect to any interest determination datBOR shall be the rate for deposits in U.S. dallhaving a maturity of
three months commencing on the first day of thdiegiple interest period that appears on the DesgghlBOR Page as of 11:00 A.M.,
London time, on such interest determination dditeolsuch rate appears, then LIBOR, in respectith interest determination date, shall be
determined in accordance with the provisions dbsdrin (ii) below.

(ii) With respect to an interest determination datewvhich no rate appears on the Designated LIB@gePas specified in (i) above,
calculation agent will request the principal Londwffices of each of four major reference banksimtondon interbank market, as selected
by the calculation agent, to provide the calcutaigent with its offered quotation for deposit&is. dollars for the period of three months,
commencing on the first day of the applicable ies¢period, to prime banks in the London interbeuakket at approximately 11:00 A.M.,
London time, on such interest determination datkiara principal amount that is representativeafgingle transaction in U.S. dollars in such
market at such time. If at least two such quotatiare so provided, then LIBOR on such interestrdeteation date shall be the arithmetic
mean of such quotations. If fewer than two suchtaficms are so provided, then LIBOR on such intedlegermination date shall be the
arithmetic mean of the rates quoted at approximdt&l00 A.M., in The City of New York, on such intst determination date by three major
banks in The City of New York selected by the ckdtian agent for loans in U.S. dollars to leading@&pean banks, having a three month
maturity and in a principal amount that is repréatve for a single transaction in U.S. dollarsuth market at such time; provided, however,
that if the banks so selected by the calculati@nagre not providing quotations in the manner dlesd in this sentence, LIBOR determined
as of such interest determination date shall beJRBn effect on such interest determination date.

“The Designated LIBOR Page” means the Reuters s¢tdBORO01” page, or any successor page on Resiected by the Company with
the consent of the calculation agent, or if the @any determines that no such successor page gislba Reuters, an equivalent page on
any successor service selected by the Companythdtbonsent of the calculation agent.

The calculation agent (which initially shall be UBBnk National Association, as successor to WaiehBsnk, National Association, and
which may be changed by the Company from timene}ishall calculate the interest rate on this [Esaturity on or before each calculation
date and, upon request, provide holders of the Beburities the interest rate then in effect ahdeiermined, the interest rate which shall
become effective as a result of a determinationenfadthe next succeeding interest reset date mgpect to this Debt Security. The
calculation agent’s determination of any interas¢ ishall be final and binding absent error inddleulation thereof. The “calculation date”
pertaining to any interest determination date shallhe earlier of (a) the tenth calendar day afieh interest determination date, or if any
such day is not a business day, the next succeedsigess day, or (b) the business day immediatelgeding the applicable interest payn
date or the maturity date, as the case may be.



Notwithstanding the other provisions herein, theriest rate hereon shall in no event be higher tirmaximum rate permitted by New Y
law, as the same may be modified by United State<of general application.

Except as otherwise provided herein, all percestaggulting from any calculation shall be roundédecessary, to the nearest one hundred-
thousandth of a percentage point, with five ondiomiths of a percentage point rounded upwards,(®8.876545% (or .09876545) would be
rounded to 9.87655% (or .0987655)), and all amousésl in or resulting from such calculation shalrbunded to the nearest cent (with one-
half cent being rounded upward).

The principal of and the interest on this Debt Siggshall be payable at the office or agency & @ompany maintained for that purpose in
the City of New York, State of New York in any caincurrency of the United States of America whathhe time of payment is legal tender
for payment of public and private debts; provideolwever, that payment of interest may be madeeadiion of the Company by check
mailed to the registered holder at such addresbabappear in the Security Register. This Delou8ty shall not be entitled to any benefit
under the Indenture hereinafter referred to, ovdiel or become obligatory for any purpose, uiitéd Certificate of Authentication hereon
shall have been signed by or on behalf of the €rust

The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imiee.

U.S. Bank National Association
as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesenf Debt Securities of the Company (herein sanmetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&IFunding Corp. and U.S. Bank National Assoeigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, litmgta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companalythe holders of the Securities. By the termsieflidenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects abénlindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabggefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Deposjtarotifies the Company that it is unwilling or utalo continue as the Depository or if at
any time such Depository is no longer registereith@ood standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the Meposhall direct. Debt Securities
represented by this global Debt Security that magXxchanged for Debt Securities in definitive famaer the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositaryyoa nominee of such Depository to such Depositoranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payalilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohes&eies affected at the time outstanding, as ééfin the Indenture, to execute supplem:s
indentures for the purpose of adding any provisions changing in any manner or eliminating anyhef provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsextend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeagfient of interest thereon, or reduce any premiayabple upon the redemption thereof,
without the consent of the holder of each Debt 8gcso affected or (ii) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such suppléhementure, without the consent of the holddrsaxh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containedeérinbdenture, or established pursuant to the Indemtith respect to such series, and its
consequences, except a default in the paymenegdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhnisfDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsuturity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisf this Debt Security or of the Indenture shdtier or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescribed.

The Debt Securities are issuable as registered Bahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 ioess of $2,000. Debt Securities may
be exchanged, upon presentation thereof for thaose, at the office or agency of the Company inGity of New York, State of New York,
for other Debt Securities of authorized denominatjand for a like aggregate principal amount amiks, and upon payment of a sum
sufficient to cover any tax or other governmentarge in relation theret



Other than as set forth below, the Debt Secunitiag not be redeemed prior to maturity.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thectapMandatory Redemption Date at the
Special Mandatory Redemption Price. The Companthe Trustee on the Company'’s behalf, shall pthnmgause the notice of Special
Mandatory Redemption to be distributed following titcurrence of the event triggering redemptioaatch holder. On the date that funds
sufficient to pay the Special Mandatory Redempkuoice of the Debt Securities to be redeemed o ffeeial Mandatory Redemption Date
are deposited with the paying agent or the TrushteeDebt Securities shall cease to accrue intarektother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfiy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the eatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (ii) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid int:
from the date of initial issuance (or the most redeterest payment date on which interest was)paijdout not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redgéonmpdescribed above may not be waived or modifiégtl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Ya@&companied by a written instrument or instrumenftsansfer in form satisfactory to
the Company or the Security Registrar duly execbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servagelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmentedrge payable in relation thereto.

Prior to due presentment for registration of transf this Debt Security the Company, the Truséey, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagmpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposespaittier the Company nor the Trustee nor any paggremt nor any Security Registrar for the
Debt Securities shall be affected by any notictéocontrary.

No recourse shall be had for the payment of thecipal of or the interest on this Debt Securityfarrany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttlerlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.

The Depository by acceptance of this global Delouity agrees that it will not sell, assign, trarsfr otherwise convey any beneficial
interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®sétin the Indenture.
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EXHIBIT 4.2

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDXO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BM5
ISIN No: US92343VBM54
Common Code: 092890520

Verizon Communications Inc.
Floating Rate Note due 2018

Verizon Communications Inc., a corporation dulyamged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdy to Cede & Co., or registered assigns, the jpahsum of Dollars ($ )

on September 14, 2018, and to pay interest ongaidipal sum at the floating rate per annum deteechin accordance with the provisions
below (the “interest rate”), until the principalreef shall have become due and payable, and ooardue principal and (to the extent that
payment of such interest is enforceable under egiple law) on any overdue installment of interésha same rate per annum. This Debt
Security (or one or more Predecessor Securitiedefased in the Indenture) shall bear interest@ta per annum equal to LIBOR (as defined
below) plus 1.75%, which rate will be reset qudytéass described below), and will be payable qubrte arrears on each

March 14, June 14, September 14 and December @M againterest payment date.” If any interest paghdate falls on a day that is not a
business day (as defined below), the Company vdkterthe interest payment on the next succeedirigdsssday unless such business day is
in the next succeeding calendar month, in whicle ¢he Company will make the interest payment orirtireediately preceding business day.

Interest on this Debt Security will accrue fromdancluding, September 18, 2013 to, but excludihg,next applicable interest payment date
or the maturity date, as the case may be (eaclntanest period”). The amount of accrued integgsable for any interest period shall be
calculated by multiplying the face amount of thistid Security by an accrued interest factor. Suchuad interest factor is computed by
adding the interest factor calculated for eachfday September 18, 2013, or from the immediatecpding interest payment date to which
interest has been paid or duly provided for, todate for which accrued interest is being calcdlatde interest factor for each day shall be
computed by dividing the interest rate applicablsuch day by 360.

If the maturity date of this Debt Security falls amay that is not a business day, the paymentmdipal, premium, if any, and interest shall
be made on the next succeeding business daypaslié on the date such payment was due, and neshtar such payment shall accrue on
such payment for the period from and after the nitgtdate to the date of such payment on the ngsteeding business day.

The interest installment so payable, and punctysiy or duly provided for, on any interest paymastie will, as provided in the Indenture
hereinafter referred to, be paid to the persontinse name this Debt Security (or one or more Pesdec Securities, as defined in said
Indenture) is registered at the close of busineghe regular record date for such interest insitit, which shall be the

March 1, June 1, September 1 or December 1, asademay be (whether or not a business day), neseging such interest payment date.
However, interest that the Company pays on the rityatiate shall be payable to the person to whoarpttincipal



hereof shall be payable. Any such interest instatitmot so punctually paid or duly provided forlsfathwith cease to be payable to the
registered holder on such regular record datenaadbe paid to the person in whose name this Detuiry (or one or more Predecessor
Securities) is registered at the close of business special record date to be fixed by the Trufstethe payment of such defaulted interest,
notice whereof shall be given to the registered éid of this series of Debt Securities as providetie Indenture, or may be paid at any time
in any other lawful manner not inconsistent wita tequirements of any securities exchange on whielDebt Securities may be listed, and
upon such notice as may be required by such exehatigas more fully provided in the Indenture lieaéer referred to.

As used herein, “business day” means any day tila@ra Saturday or a Sunday that is neither a legjalay nor a day on which commercial
banks are authorized or required by law, regulatioexecutive order to close in The City of New K.gorovided, that such day is also a
London business day. “London business day” meapsiay on which commercial banks are open for bssinecluding dealings in U.S.
dollars, in London.

The interest rate on this Debt Security shall Heutated by the calculation agent, which will beiadependent investment banking or
commercial banking institution of internationalrsiang appointed by the Company and shall be equialBOR (as defined below) plus
1.75%; provided, however, that the interest ratefiact for the period from September 18, 2013ubdxcluding December 14, 2013, the
initial interest reset date, shall be % (the “initial interest rate”). The calculationexg will reset the interest rate on each interaghgent
date, each of which is an “interest reset dateg€ 3&cond London business day preceding an intersst date will be the “interest
determination date” for that interest reset date ihterest rate in effect on each day that isananterest reset date shall be the interest rate
determined as of the interest determination dateipéng to the immediately preceding interest tefse; provided, however, that the interest
rate in effect for the period from and includingo&mber 18, 2013, to but excluding the initial et reset date shall be the initial interest
rate. The interest rate in effect on any day thain interest reset date shall be the interestieitgmined as of the interest determination date
pertaining to such interest reset date.

“LIBOR” shall be determined by the calculation agenaccordance with the following provisions:

(i) With respect to any interest determination datBOR shall be the rate for deposits in U.S. dlhaving a maturity of three
months commencing on the first day of the applieablerest period that appears on the DesignatB@RIPage as of 11:00 A.M., London
time, on such interest determination date. If nthswate appears, then LIBOR, in respect to suarést determination date, shall be
determined in accordance with the provisions dbsdrin (ii) below.

(ii) With respect to an interest determination datewvhich no rate appears on the Designated LIB@gePas specified in (i) above,
calculation agent will request the principal Londwffices of each of four major reference banksimtondon interbank market, as selected
by the calculation agent, to provide the calcutaigent with its offered quotation for deposit&is. dollars for the period of three months,
commencing on the first day of the applicable ies¢period, to prime banks in the London interbeuakket at approximately 11:00 A.M.,
London time, on such interest determination datkiara principal amount that is representativeafgingle transaction in U.S. dollars in such
market at such time. If at least two such quotatiare so provided, then LIBOR on such interestrdeteation date shall be the arithmetic
mean of such quotations. If fewer than two suchtaficms are so provided, then LIBOR on such intedlegermination date shall be the
arithmetic mean of the rates quoted at approximdt&l00 A.M., in The City of New York, on such intst determination date by three major
banks in The City of New York selected by the ckdtian agent for loans in U.S. dollars to leading@&pean banks, having a three month
maturity and in a principal amount that is repréatve for a single transaction in U.S. dollarsuth market at such time; provided, however,
that if the banks so selected by the calculati@nagre not providing quotations in the manner dlesd in this sentence, LIBOR determined
as of such interest determination date shall beJRBn effect on such interest determination date.

“The Designated LIBOR Page” means the Reuters s¢tdBORO01” page, or any successor page on Resiected by the Company with
the consent of the calculation agent, or if the @any determines that no such successor page gislba Reuters, an equivalent page on
any successor service selected by the Companythdtbonsent of the calculation agent.

The calculation agent (which initially shall be UBBnk National Association, as successor to WaiehBsnk, National Association, and
which may be changed by the Company from timene}ishall calculate the interest rate on this [Esaturity on or before each calculation
date and, upon request, provide holders of the Beburities the interest rate then in effect ahdeiermined, the interest rate which shall
become effective as a result of a determinationenfadthe next succeeding interest reset date mgpect to this Debt Security. The
calculation agent’s determination of any interas¢ ishall be final and binding absent error inddleulation thereof. The “calculation date”
pertaining to any interest determination date shallhe earlier of (a) the tenth calendar day afieh interest determination date, or if any
such day is not a business day, the next succeedsigess day, or (b) the business day immediatelgeding the applicable interest payn
date or the maturity date, as the case may be.



Notwithstanding the other provisions herein, theriest rate hereon shall in no event be higher tirmaximum rate permitted by New Y
law, as the same may be modified by United State<of general application.

Except as otherwise provided herein, all percestaggulting from any calculation shall be roundédecessary, to the nearest one hundred-
thousandth of a percentage point, with five ondiomiths of a percentage point rounded upwards,(®8.876545% (or .09876545) would be
rounded to 9.87655% (or .0987655)), and all amousésl in or resulting from such calculation shalrbunded to the nearest cent (with one-
half cent being rounded upward).

The principal of and the interest on this Debt Siggshall be payable at the office or agency & @ompany maintained for that purpose in
the City of New York, State of New York in any caincurrency of the United States of America whathhe time of payment is legal tender
for payment of public and private debts; provideolwever, that payment of interest may be madeeadiion of the Company by check
mailed to the registered holder at such addresbabappear in the Security Register. This Delou8ty shall not be entitled to any benefit
under the Indenture hereinafter referred to, ovdiel or become obligatory for any purpose, uiitéd Certificate of Authentication hereon
shall have been signed by or on behalf of the €rust

The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name:
Title:



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imiee.

U.S. Bank National Association
as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesof Debt Securities of the Company (herein sonetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&I[Funding Corp. and U.S. Bank National Assooigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, liidta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companlythe holders of the Securities. By the termdiefihdenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects afénindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Depositerotifies the Company that it is unwilling or umalbo continue as the Depository or if at
any time such Depository is no longer registereith good standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the ieposhall direct. Debt Securities
represented by this global Debt Security that magixchanged for Debt Securities in definitive farnder the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositoryyoa nominee of such Depository to such Deposiboranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payialilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplem
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anyhaf provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsxtend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeaghgent of interest thereon, or reduce any premiayaple upon the redemption thereof,
without the consent of the holder of each Debt 88cso affected or (i) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such supplehementure, without the consent of the holddrsazh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containederrdenture, or established pursuant to the Indentith respect to such series, and its
consequences, except a default in the paymengedgdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhniefDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsduurity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisi this Debt Security or of the Indenture shidtér or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescribed.

The Debt Securities are issuable as registered Bahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 ioess of $2,000. Debt Securities may
be exchanged, upon presentation thereof for thaose, at the office or agency of the Company inGity of New York, State of New York,
for other Debt Securities of authorized denominejand for a like aggregate principal amount amis, and upon payment of a sum
sufficient to cover any tax or other governmentedrge in relation theret



Other than as set forth below, the Debt Secunitiag not be redeemed prior to maturity.

In the event (i) the Company does not completeditruisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thecdpMandatory Redemption Date at the
Special Mandatory Redemption Price. The Companthe Trustee on the Company’s behalf, shall ptymgause the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptioaatch holder. On the date that funds
sufficient to pay the Special Mandatory RedempRoice of the Debt Securities to be redeemed osfieeial Mandatory Redemption Date
are deposited with the paying agent or the TruskeeDebt Securities shall cease to accrue intarekstother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfiy/odafone 4 Limited’s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the eatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (i) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid intt
from the date of initial issuance (or the most rédeterest payment date on which interest was)gaicbut not including, the Special
Mandatory Redemption Date (subject to the rightaltiers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redgéonmpdescribed above may not be waived or modifiégt respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumeftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servagelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmenterge payable in relation thereto.

Prior to due presentment for registration of transf this Debt Security the Company, the Trustes, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagmpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposesnaitter the Company nor the Trustee nor any paggremnt nor any Security Registrar for the
Debt Securities shall be affected by any noticéhéocontrary.

No recourse shall be had for the payment of thecipal of or the interest on this Debt Securityfarrany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttlerlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.

The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial
interest in this global Debt Security unless suehdiicial interest is in an amount equal to an atigled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®gétin the Indenture.
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EXHIBIT 4.3

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDXO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BN3
ISIN No: US92343VBN38
Common Code: 092890449

Verizon Communications Inc.
2.50% Notes due 2016

Verizon Communications Inc., a corporation dulyarged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdg to Cede & Co. or registered assigns, the gratc@um of
Dollars ($ ) on September 15, 2016 and to pay interest onpsaidipal sum from September 18, 2013, or fromrtieest recent
interest payment date to which interest has beehgualuly provided for, semiannually on March Tsle&September 15 in each year,
commencing March 15, 2014, at the rate of 2.50%apeum until the principal hereof shall have becaue and payable, and on any ovel
principal and (to the extent that payment of suntlrest is enforceable under applicable law) onasgydue installment of interest at the si
rate per annum. The interest installment so payalolé punctually paid or duly provided for, on amgrest payment date will, as provided in
the Indenture hereinafter referred to, be paidhéogerson in whose name this Debt Security (oroomaore Predecessor Securities, as defined
in said Indenture) is registered at the close afrimss on the regular record date for such intémettliment, which shall be the March 1 or
September 1, as the case may be (whether or natimglss day), next preceding such interest paydaat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(aitpne or more Predecessor Securities) is regita the close of business on a special
record date to be fixed by the Trustee for the payof such defaulted interest, notice whereofldieabiven to the registered holders of this
series of Debt Securities as provided in the Ingientor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtuereinafter referred to. The principal of angl ititerest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or

currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secstisll not be entitled to any benefit under theehitdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beeneggoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By
Name:
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imiee.
U.S. Bank National Association

as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signator

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesof Debt Securities of the Company (herein sonetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&I[Funding Corp. and U.S. Bank National Assooigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, liidta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companlythe holders of the Securities. By the termdiefihdenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects afénindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Depositerotifies the Company that it is unwilling or umalbo continue as the Depository or if at
any time such Depository is no longer registereith good standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the ieposhall direct. Debt Securities
represented by this global Debt Security that magixchanged for Debt Securities in definitive farnder the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositoryyoa nominee of such Depository to such Deposiboranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payialilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplem
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anyhaf provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsxtend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeaghgent of interest thereon, or reduce any premiayaple upon the redemption thereof,
without the consent of the holder of each Debt 88cso affected or (i) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such supplehementure, without the consent of the holddrsazh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containederrdenture, or established pursuant to the Indentith respect to such series, and its
consequences, except a default in the paymengedgdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhniefDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsduurity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisi this Debt Security or of the Indenture shidtér or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescribed.



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upon presentation thereof for that merpat the office or agency of the Company in the & New York, State of New York, fc
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and segad upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @wvided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the greaté) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairicigeduled payments of principal and interest tretéscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiowgsef twelve 30-day months) at the Treasury Réiis 30 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalnt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemnpdate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is r@starday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmezgt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldtlized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indepdrideastment banking or commercial banking insiatatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independeastment banking or commercial banking institutémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbéa primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yindependent Investment Banker and approvediting/by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thecapMandatory Redemption Date at the
Special Mandatory Redemption Price. The CompantheTrustee on the Company’s behalf, shall préymqatuse the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptiogatch holder. On the date that funds
sufficient to pay the Special Mandatory RedempRoice of the Debt Securities to be redeemed osfieeial Mandatory Redemption Date
are deposited with the paying agent or the TrusteeDebt Securities shall cease to accrue intarekstother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the eatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (i) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid int:
from the date of initial issuance (or the most rédeterest payment date on which interest was)gaicbut not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redéonmpdescribed above may not be waived or modifiégtl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumeftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servargelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmenterge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trusteg, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagrpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposesnaitter the Company nor the Trustee nor any paggemnt nor any Security Registrar for the
Debt Securities shall be affected by any noticéhéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial

interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®sétin the Indenture.
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EXHIBIT 4.4

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSIMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BPS8
ISIN No: US92343VBP85
Common Code: 092890554

Verizon Communications Inc.
3.65% Notes due 2018

Verizon Communications Inc., a corporation dulyarged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdg to Cede & Co. or registered assigns, the gpatc@um of
Dollars ($ ) on September 14, 2018 and to pay interest onpsaidipal sum from September 18, 2013, or fromrttest recent
interest payment date to which interest has beehgualuly provided for, semiannually on March Iie&September 14 in each year,
commencing March 14, 2014, at the rate of 3.65%apeum until the principal hereof shall have becaue and payable, and on any ovel
principal and (to the extent that payment of suntlrest is enforceable under applicable law) onasgydue installment of interest at the si
rate per annum. The interest installment so payalolé punctually paid or duly provided for, on amgrest payment date will, as provided in
the Indenture hereinafter referred to, be paidhéogerson in whose name this Debt Security (oroomaore Predecessor Securities, as defined
in said Indenture) is registered at the close afrimss on the regular record date for such intémettliment, which shall be the March 1 or
September 1, as the case may be (whether or natimglss day), next preceding such interest paydaat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(aitpne or more Predecessor Securities) is regibta the close of business on a special
record date to be fixed by the Trustee for the payof such defaulted interest, notice whereofldieabiven to the registered holders of this
series of Debt Securities as provided in the Ingkentor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtuereinafter referred to. The principal of angl ititerest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or

currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secstisll not be entitled to any benefit under theehitdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beeneggoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.
U.S. Bank National Association
as Trustee, Authenticating Agent and

Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesof Debt Securities of the Company (herein sonetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&I[Funding Corp. and U.S. Bank National Assooigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, liidta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companlythe holders of the Securities. By the termdiefihdenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects afénindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Depositerotifies the Company that it is unwilling or umalbo continue as the Depository or if at
any time such Depository is no longer registereith good standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the ieposhall direct. Debt Securities
represented by this global Debt Security that magixchanged for Debt Securities in definitive farnder the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositoryyoa nominee of such Depository to such Deposiboranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payialilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplem
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anyhaf provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsxtend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeaghgent of interest thereon, or reduce any premiayaple upon the redemption thereof,
without the consent of the holder of each Debt 88cso affected or (i) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such supplehementure, without the consent of the holddrsazh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containederrdenture, or established pursuant to the Indentith respect to such series, and its
consequences, except a default in the paymengedgdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhniefDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsduurity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisi this Debt Security or of the Indenture shidtér or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescrib



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upon presentation thereof for that merpat the office or agency of the Company in the & New York, State of New York, fc
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and segad upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @wvided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the greaté) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairicigeduled payments of principal and interest tretéscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiowgsef twelve 30-day months) at the Treasury Réiis 35 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalnt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemnpdate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is r@starday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmezgt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldtlized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indepdrideastment banking or commercial banking insiatatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independeastment banking or commercial banking institutémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbéa primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yindependent Investment Banker and approvediting/by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thecapMandatory Redemption Date at the
Special Mandatory Redemption Price. The Companthe Trustee on the Company’s behalf, shall ptymgause the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptiogatch holder. On the date that funds
sufficient to pay the Special Mandatory RedempRoice of the Debt Securities to be redeemed osfieeial Mandatory Redemption Date
are deposited with the paying agent or the TrusteeDebt Securities shall cease to accrue intarekstother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfiy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel&@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the etdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (i) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid intt
from the date of initial issuance (or the most rédeterest payment date on which interest was)gaicbut not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redéonmpdescribed above may not be waived or modifiégtl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumeftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servargelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmenterge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trusteg, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagrpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposesnaitter the Company nor the Trustee nor any paggemnt nor any Security Registrar for the
Debt Securities shall be affected by any noticéhéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial

interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®sétin the Indenture.
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EXHIBIT 4.5

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSIMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BQ6
ISIN No: US92343VBQ68
Common Code: 092890546

Verizon Communications Inc.
4.50% Notes due 2020

Verizon Communications Inc., a corporation dulyamged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdy to Cede & Co. or registered assigns, the graicdum of
Dollars ($ ) on September 15, 2020 and to pay interest onpsaidipal sum from September 18, 2013, or fromrtieest recent
interest payment date to which interest has beghgealuly provided for, semiannually on March Islé&September 15 in each year,
commencing March 15, 2014, at the rate of 4.50%apeum until the principal hereof shall have becalme and payable, and on any ovel
principal and (to the extent that payment of suntlrest is enforceable under applicable law) onagydue installment of interest at the si
rate per annum. The interest installment so payalolé punctually paid or duly provided for, on amgrest payment date will, as provided in
the Indenture hereinafter referred to, be paidhéoperson in whose name this Debt Security (oroomaore Predecessor Securities, as defined
in said Indenture) is registered at the close airirss on the regular record date for such inté@redllment, which shall be the March 1 or
September 1, as the case may be (whether or netiaglss day), next preceding such interest paydstat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(oitpne or more Predecessor Securities) is regista the close of business on a special
record date to be fixed by the Trustee for the paymof such defaulted interest, notice whereofldi@abiven to the registered holders of this
series of Debt Securities as provided in the Ingkentor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtoereinafter referred to. The principal of angl ithiterest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or

currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secsgtigll not be entitled to any benefit under theehtdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beenegigoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name:
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imiee.
U.S. Bank National Association
as Trustee, Authenticating Agent and

Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesof Debt Securities of the Company (herein sonetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&I[Funding Corp. and U.S. Bank National Assooigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, liidta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companlythe holders of the Securities. By the termdiefihdenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects afénindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Depositerotifies the Company that it is unwilling or umalbo continue as the Depository or if at
any time such Depository is no longer registereith good standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the ieposhall direct. Debt Securities
represented by this global Debt Security that magixchanged for Debt Securities in definitive farnder the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositoryyoa nominee of such Depository to such Deposiboranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payialilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplem
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anyhaf provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsxtend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeaghgent of interest thereon, or reduce any premiayaple upon the redemption thereof,
without the consent of the holder of each Debt 88cso affected or (i) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such supplehementure, without the consent of the holddrsazh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containederrdenture, or established pursuant to the Indentith respect to such series, and its
consequences, except a default in the paymengedgdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhniefDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsduurity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisi this Debt Security or of the Indenture shidtér or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescrib



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upopresentation thereof for that purpose, at the efficagency of the Company in the City of New Y@tate of New York, fo
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and segad upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @vided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the greaté) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairicigeduled payments of principal and interest tretéscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiowgsef twelve 30-day months) at the Treasury Réiis 35 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalnt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemnpdate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is rgstarday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmegt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldtlized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indepdrideastment banking or commercial banking insiatatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independeastment banking or commercial banking institutémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbéa primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yindependent Investment Banker and approvediting/by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thecapMandatory Redemption Date at the
Special Mandatory Redemption Price. The CompantheTrustee on the Company’s behalf, shall préymqatuse the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptiogatch holder. On the date that funds
sufficient to pay the Special Mandatory RedempRoice of the Debt Securities to be redeemed osfieeial Mandatory Redemption Date
are deposited with the paying agent or the TrusteeDebt Securities shall cease to accrue intarekstother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the eatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (i) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid int:
from the date of initial issuance (or the most rédeterest payment date on which interest was)gaicbut not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redéonmpdescribed above may not be waived or modifiégtl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumeftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servargelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmenterge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trusteg, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagrpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposesnaitter the Company nor the Trustee nor any paggemnt nor any Security Registrar for the
Debt Securities shall be affected by any noticéhéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial

interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®sétin the Indenture.

4



EXHIBIT 4.6

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSIMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $
CUSIP No: 92343V BR4

ISIN No: US92343VBR42

Common Code: 098290511

Verizon Communications Inc.
5.15% Notes due 2023

Verizon Communications Inc., a corporation dulyamged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdy to Cede & Co. or registered assigns, the graicum of Dollars ($

) on September 15, 2023 and to pay interest ongsaidipal sum from September 18, 2013, or fromrtiest recent interest payment
date to which interest has been paid or duly pexifibr, semiannually on March 15 and SeptembenXach year, commencing March 15,
2014, at the rate of 5.15% per annum until theqipad hereof shall have become due and payableparhy overdue principal and (to the
extent that payment of such interest is enforceabtier applicable law) on any overdue installménni@rest at the same rate per annum.
interest installment so payable, and punctuallg jpaiduly provided for, on any interest paymenedaill, as provided in the Indenture
hereinafter referred to, be paid to the persontinse name this Debt Security (or one or more Pesdec Securities, as defined in said
Indenture) is registered at the close of busineghe regular record date for such interest instatit, which shall be the March 1 or
September 1, as the case may be (whether or netiaglss day), next preceding such interest paydsatat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(oitpne or more Predecessor Securities) is regista the close of business on a special
record date to be fixed by the Trustee for the payof such defaulted interest, notice whereofldi@abiven to the registered holders of this
series of Debt Securities as provided in the Ingikentor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtoereinafter referred to. The principal of angl ititerest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or
currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secsgtigll not be entitled to any benefit under theehtdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beenegigoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name:
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghherein referred to in the within-mentioned imiee.
U.S. Bank National Association

as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesof Debt Securities of the Company (herein sonegtireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemIi280D, duly executed and delivered by
the Company, as successor in interest to Verizab&I[Funding Corp. and U.S. Bank National Assooigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, litdta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companlythe holders of the Securities. By the termdiefihdenture, the Securities are issuable
in series which may vary as to amount, date of nitgtuate of interest and in other respects abénindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Depositerotifies the Company that it is unwilling or utalbo continue as the Depository or if at
any time such Depository is no longer registereith good standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the ieposhall direct. Debt Securities
represented by this global Debt Security that magixchanged for Debt Securities in definitive farnder the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositoryyoa nominee of such Depository to such Deposiboranother nominee of such
Depository.

In case an Event of Default, as defined in the mhgie2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payialilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohesries affected at the time outstanding, as ééfin the Indenture, to execute supplem
indentures for the purpose of adding any provistonsr changing in any manner or eliminating anyhaf provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsxtend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeaghgent of interest thereon, or reduce any premiayaple upon the redemption thereof,
without the consent of the holder of each Debt 88cso affected or (i) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such supplehementure, without the consent of the holddrsazh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containederrdenture, or established pursuant to the Indentith respect to such series, and its
consequences, except a default in the paymengedgdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhnisfDebt Security (unless revoked as providedhélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsuurity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisi this Debt Security or of the Indenture shidtér or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescrib



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denominetiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upon presentation thereof for that merpat the office or agency of the Company in the & New York, State of New York, fc
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and segad upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @wvided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the greaté) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairicigeduled payments of principal and interest tretéscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiowgsef twelve 30-day months) at the Treasury Réiis 40 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalnt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemnpdate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is r@starday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmezgt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldtlized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indepdrideastment banking or commercial banking insiatatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independeastment banking or commercial banking institutémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbéa primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yindependent Investment Banker and approvediting/by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thecapMandatory Redemption Date at the
Special Mandatory Redemption Price. The CompantheTrustee on the Company’s behalf, shall préymqatuse the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptiogatch holder. On the date that funds
sufficient to pay the Special Mandatory RedempRoice of the Debt Securities to be redeemed osfieeial Mandatory Redemption Date
are deposited with the paying agent or the TrusteeDebt Securities shall cease to accrue intarekstother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the eatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (i) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid int:
from the date of initial issuance (or the most rédeterest payment date on which interest was)gaicbut not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redéonmpdescribed above may not be waived or modifiégtl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumeftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servargelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmenterge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trusteg, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagrpent of or on account of the principal hereof ésubject to Section 310 of the Indenture)
interest due hereon and for all other purposesnaitter the Company nor the Trustee nor any paggemnt nor any Security Registrar for the
Debt Securities shall be affected by any noticéhéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or sgoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial

interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of
this series.

Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®sétin the Indenture.
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EXHIBIT 4.7

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSIMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $
CUSIP No: 92343V BS2

ISIN No: US92343VBS25

Common Code: 097270678

Verizon Communications Inc.
6.40% Notes due 2033

Verizon Communications Inc., a corporation dulyaniged and existing under the laws of the Staeeddware (herein referred to
as the “Company”), for value received, hereby ps@sito pay to Cede & Co. or registered assignrtheipal sum of
Dollars ($ ) on September 15, 2033 and to pay interest onpsaidipal sum from September 18, 2013, or fromrttest recent
interest payment date to which interest has beghgealuly provided for, semiannually on March Islé&September 15 in each year,
commencing March 15, 2014, at the rate of 6.40%apeaum until the principal hereof shall have becalme and payable, and on any ovel
principal and (to the extent that payment of suntlrest is enforceable under applicable law) onagydue installment of interest at the si
rate per annum. The interest installment so payalolé punctually paid or duly provided for, on amgrest payment date will, as provided in
the Indenture hereinafter referred to, be paidhéoperson in whose name this Debt Security (oroomaore Predecessor Securities, as defined
in said Indenture) is registered at the close airirss on the regular record date for such inté@redllment, which shall be the March 1 or
September 1, as the case may be (whether or netiaglss day), next preceding such interest paydstat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(oitpne or more Predecessor Securities) is regista the close of business on a special
record date to be fixed by the Trustee for the payof such defaulted interest, notice whereofldi@abiven to the registered holders of this
series of Debt Securities as provided in the Ingkentor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtoereinafter referred to. The principal of angl ithiterest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or

currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secstigll not be entitled to any benefit under theehtdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beenegigoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name:
Title:



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghberein referred to in the within-mentioned Imtdee.
U.S. Bank National Association
as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signatory

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesenf Debt Securities of the Company (herein sanmetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&IFunding Corp. and U.S. Bank National Assoeigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, litmgta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companalythe holders of the Securities. By the termsieflidenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects abénlindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabggefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Deposjtarotifies the Company that it is unwilling or utalo continue as the Depository or if at
any time such Depository is no longer registereith@ood standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the Meposhall direct. Debt Securities
represented by this global Debt Security that magXxchanged for Debt Securities in definitive famaer the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositaryyoa nominee of such Depository to such Depositoranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payalilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohes&eies affected at the time outstanding, as ééfin the Indenture, to execute supplem:s
indentures for the purpose of adding any provisions changing in any manner or eliminating anyhef provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsextend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeagfient of interest thereon, or reduce any premiayabple upon the redemption thereof,
without the consent of the holder of each Debt 8gcso affected or (ii) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such suppléhementure, without the consent of the holddrsaxh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containedeérinbdenture, or established pursuant to the Indemtith respect to such series, and its
consequences, except a default in the paymenegdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhnisfDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsuturity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisf this Debt Security or of the Indenture shdtier or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescrib



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denomimegiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upon presentation thereof for that merpat the office or agency of the Company in thg & New York, State of New York, fc
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and sedrd upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @vided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the great@) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairsicigeduled payments of principal and interest thrediscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiogses twelve 30-day months) at the Treasury Rdibs 40 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalunt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemndate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is r@atarday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmergt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldthized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indeperideastment banking or commercial banking insigtatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independesstment banking or commercial banking institudémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbd@ primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yIndependent Investment Banker and approveditima by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thectapMandatory Redemption Date at the
Special Mandatory Redemption Price. The CompantheTrustee on the Company’s behalf, shall préymqatuse the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptioaatch holder. On the date that funds
sufficient to pay the Special Mandatory Redempkuoice of the Debt Securities to be redeemed oS ffeeial Mandatory Redemption Date
are deposited with the paying agent or the TrushteeDebt Securities shall cease to accrue intarektother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfiy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the exatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (ii) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid intt
from the date of initial issuance (or the most redeterest payment date on which interest was)paijdout not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redgéonmpdescribed above may not be waived or modifiétl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, ilDebt Security is transferable by the registérelder herec
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumenftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servagelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmentedrge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trustes, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagmpent of or on account of the principal hereof éubject to Section 310 of the Indenture)
interest due hereon and for all other purposespaittier the Company nor the Trustee nor any paggremt nor any Security Registrar for the
Debt Securities shall be affected by any notictéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or ssoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial
interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of

this series.
Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®gatin the Indenture.
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EXHIBIT 4.8

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEDXO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOMOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.

No. $

CUSIP No: 92343V BTO
ISIN No: US92343VBTO08
Common Code: 097270708

Verizon Communications Inc.
6.55% Notes due 2043

Verizon Communications Inc., a corporation dulyamged and existing under the laws of the Stateeddware (herein referred to as the
“Company”), for value received, hereby promisepdy to Cede & Co. or registered assigns, the graicum of
Dollars ($ ) on September 15, 2043 and to pay interest onpsaidipal sum from September 18, 2013, or fromrtieest recent
interest payment date to which interest has beghgealuly provided for, semiannually on March Islé&September 15 in each year,
commencing March 15, 2014, at the rate of 6.55%apaum until the principal hereof shall have becalme and payable, and on any ovel
principal and (to the extent that payment of suntlrest is enforceable under applicable law) onagydue installment of interest at the si
rate per annum. The interest installment so payalolé punctually paid or duly provided for, on amgrest payment date will, as provided in
the Indenture hereinafter referred to, be paidhéoperson in whose name this Debt Security (oroomaore Predecessor Securities, as defined
in said Indenture) is registered at the close airirss on the regular record date for such inté@redllment, which shall be the March 1 or
September 1, as the case may be (whether or netiaglss day), next preceding such interest paydstat However, interest that the
Company pays on the maturity date shall be payalilee person to whom the principal hereof shalbagable. Any such interest installment
not so punctually paid or duly provided for shalithwith cease to be payable to the registeredenald such regular record date, and may be
paid to the person in whose name this Debt Sec(oitpne or more Predecessor Securities) is regista the close of business on a special
record date to be fixed by the Trustee for the payof such defaulted interest, notice whereofldi@abiven to the registered holders of this
series of Debt Securities as provided in the Ingkentor may be paid at any time in any other lawifahner not inconsistent with the
requirements of any securities exchange on whielDibt Securities may be listed, and upon suclt@as may be required by such
exchange, all as more fully provided in the Indemtoereinafter referred to. The principal of angl ithiterest on this Debt Security shall be
payable at the office or agency of the Company taaiad for that purpose in the City of New Yorkatetof New York in any coin or

currency of the United States of America whichhattime of payment is legal tender for paymentuddlic and private debts; provided,
however, that payment of interest may be madeeapption of the Company by check mailed to thesteged holder at such address as shall
appear in the Security Register. This Debt Secstigll not be entitled to any benefit under theehtdre hereinafter referred to, or be valid or
become obligatory for any purpose, until the Ciediie of Authentication hereon shall have beenegigoy or on behalf of the Truste




The provisions of this Debt Security are continoedhe reverse side hereof and such continuedgioma shall for all purposes have the
same effect as though fully set forth at this place



IN WITNESS WHEREOF, the Company has caused thisunmsent to be executed.

Dated: VERIZON COMMUNICATIONS INC.

By

Name
Title:



CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series desgghberein referred to in the within-mentioned Imtdee.
U.S. Bank National Association

as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Signator

Dated:



(FORM OF REVERSE OF DEBT SECURITY)

This Debt Security is one of a duly authorizedesenf Debt Securities of the Company (herein sanmetireferred to as the “Securities”), all
issued or to be issued in one or more series wm@Epursuant to an Indenture dated as of DecemI280D, duly executed and delivered by
the Company, as successor in interest to Verizab&IFunding Corp. and U.S. Bank National Assoeigtas successor to Wachovia Bank,
National Association, formerly known as First Unidational Bank (hereinafter referred to as“Trustee”), as amended and supplemented
(the “Indenture”), to which Indenture referencééseby made for a description of the rights, litmgta of rights, obligations, duties and
immunities thereunder of the Trustee, the Companalythe holders of the Securities. By the termsieflidenture, the Securities are issuable
in series which may vary as to amount, date of ntgtuate of interest and in other respects abénlindenture provided. This Debt Securit
one of the series designated on the face hereddithealled the “Debt Securities”) unlimited in aggate principal amount.

Beneficial interests in this global Debt Securitgynbe held in minimum denominations of $2,000 artegral multiples of $1,000 in excess
$2,000. This global Debt Security shall be exchabggefor Debt Securities in definitive form regigté in the names of persons other than the
Depository or its nominee only if (i) the Deposjtarotifies the Company that it is unwilling or utalo continue as the Depository or if at
any time such Depository is no longer registereith@ood standing under the Securities ExchangeoAt934 or other applicable statute and
a successor depository is not appointed by the @agnwithin 90 days or (ii) the Company executes @gliVers to the Trustee an Officers’
Certificate that the global Debt Security shallsbeexchangeable. To the extent that the global Bebtirity is exchangeable pursuant to the
preceding sentence, it shall be exchangeable fbt Becurities registered in such names as the Meposhall direct. Debt Securities
represented by this global Debt Security that magXxchanged for Debt Securities in definitive famaer the circumstances described in this
paragraph will be exchangeable only for Debt Séiesrin definitive form issued in minimum denomioat of $2,000 and integral multiples
of $1,000 in excess of $2,000. Notwithstanding ather provision herein, this global Debt Securitgynmot be transferred except as a whole
by the Depository to a nominee of such Depositaryyoa nominee of such Depository to such Depositoranother nominee of such
Depository.

In case an Event of Default, as defined in the mhge2, with respect to the Debt Securities shalehaccurred and be continuing, the principal
of all of the Debt Securities may be declared, @poh such declaration shall become, due and payalilee manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrsldf not less than a majority in
aggregate principal amount of the Securities ohes&eies affected at the time outstanding, as ééfin the Indenture, to execute supplem:s
indentures for the purpose of adding any provisions changing in any manner or eliminating anyhef provisions of the Indenture or of
any supplemental indenture or of modifying in argnmer the rights of the holders of the Securifiesyided, however, that no such
supplemental indenture shall, among other thingsextend the fixed maturity of any Securities afaeries, or reduce the principal amount
thereof, or reduce the rate or extend the timeagfient of interest thereon, or reduce any premiayabple upon the redemption thereof,
without the consent of the holder of each Debt 8gcso affected or (ii) reduce the aforesaid petage of Debt Securities, the holders of
which are required to consent to any such suppléhementure, without the consent of the holddrsaxh Debt Security then outstanding
and affected thereby. The Indenture also contaimgigions permitting the holders of a majority ggaegate principal amount of the
Securities of any series at the time outstandindyehalf of the holders of Securities of such seti@ waive any past default in the
performance of any of the covenants containedeérinbdenture, or established pursuant to the Indemtith respect to such series, and its
consequences, except a default in the paymenegdrincipal of, or premium, if any, or interestamy of the Securities of such series. Any
such consent or waiver by the registered holdéhnisfDebt Security (unless revoked as providedélbhdenture) shall be conclusive and
binding upon such holder and upon all future haderd owners of this Debt Security and of any [Bsuturity issued in exchange herefor or
in place hereof (whether by registration of transieotherwise), irrespective of whether or not aoyation of such consent or waiver is made
upon this Debt Security.

No reference herein to the Indenture and no prowisf this Debt Security or of the Indenture shdtier or impair the obligation of tt
Company, which is absolute and unconditional, tptha principal of and interest on this Debt Seguat the times and place and at the rate
and in the money herein prescrib



The Debt Securities are issuable as registered Sahirities without coupons.

The Debt Securities shall be in minimum denomimegiof $2,000 and integral multiples of $1,000 iness of $2,000. Debt Securities ma
exchanged, upon presentation thereof for that merpat the office or agency of the Company in thg & New York, State of New York, fc
other Debt Securities of authorized denominatiansl, for a like aggregate principal amount and sedrd upon payment of a sum sufficient
to cover any tax or other governmental charge laticn thereto.

The Debt Securities may be redeemed on not less3®a@or more than 60 days’ prior notice given @vided in the Indenture, in whole or
from time to time in part, at the option of the Quamy, at a redemption price equal to the great@) @D0% of the principal amount thereo
(ii) the sum of the present values of the remairsicigeduled payments of principal and interest thrediscounted to the date of redemptior
a semi-annual basis (assuming a 360-day year tiogsef twelve 30-day months) at the Treasury Rdibs 45 basis points, plus, in either
case, accrued and unpaid interest on the prinaipalunt being redeemed to such redemption date.

“Treasury Rate” means, with respect to any redemndate, (i) the yield, under the heading whichr@epnts the average for the immediately
preceding week, appearing in the most recentlyighibdl statistical release published by the Boat@afernors of the Federal Reserve
System designated as “Statistical Release H.15(%k9ny successor publication which is publishedkiyely the Board of Governors of tl
Federal Reserve System and which establishes yaldstively traded United States Treasury seegr#idjusted to constant maturity under
the caption “Treasury Constant Maturities,” for thaturity corresponding to the Comparable Treatssye (if no maturity is within three
months before or after the Remaining Life, yieldsthe two published maturities most closely cqroesling to the Comparable Treasury
Issue shall be determined and the Treasury Ratebshmterpolated or extrapolated from such yiefda straight-line basis, rounding to the
nearest month) or (i) if such release (or any sasor release) is not published during the weetegiing the calculation date or does not
contain such yields, the rate per annum equalg@é&mi-annual equivalent yield to maturity of tran{parable Treasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable Treasury Price
such redemption date. The Treasury Rate shallloalated on the third Business Day preceding thlemgtion date.

“Business Day” means any calendar day that is r@atarday, Sunday or legal holiday in New York, Néark and on which commercial
banks are open for business in New York, New York.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmergt Banker as having a maturity
comparable to the remaining term (“Remaining Lifefthe Debt Securities to be redeemed that woeldthized, at the time of selection and
in accordance with customary financial practicepriicing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such Debt Securities.

“Comparable Treasury Price” means (i) the averddbree Reference Treasury Dealer Quotations foh sademption date, or (ii) if the
Independent Investment Banker is unable to obtagetsuch Reference Treasury Dealer Quotationsviliage of all such quotations
obtained.

“Independent Investment Banker” means an indeperideastment banking or commercial banking insigtatof national standing appointed
by the Company.

“Reference Treasury Dealer” means any independesstment banking or commercial banking institudémational standing appointed by
the Company and any of its successors, providedeher, that if any of the foregoing shall ceasbd@ primary U.S. Government securities
dealer in The City of New York (a “Primary Treasidgaler”), the Company shall substitute therefathear Primary Treasury Dealer and

(ii) any other Primary Treasury Dealer selectedh®yIndependent Investment Banker and approveditima by the Company.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Independent Investment Bankeheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Independent Investment Banker at 3:30, :New York City time, on the third
Business Day preceding such redemption date. Ie\bet of redemption of this Debt Security in party, a new Debt Security of like tenor
for



the unredeemed portion hereof and otherwise hatimgame terms as this Debt Security shall be dssuthe name of the holder hereof upon
the presentation and surrender hereof.

In the event (i) the Company does not completeditrguisition on or prior to September 2, 2014 ortfie Acquisition Agreement is
terminated on or at any time prior thereto, the @any shall redeem all the Debt Securities on thectapMandatory Redemption Date at the
Special Mandatory Redemption Price. The CompantheTrustee on the Company’s behalf, shall préymqatuse the notice of Special
Mandatory Redemption to be distributed following ticcurrence of the event triggering redemptioaatch holder. On the date that funds
sufficient to pay the Special Mandatory Redempkuoice of the Debt Securities to be redeemed oS ffeeial Mandatory Redemption Date
are deposited with the paying agent or the TrushteeDebt Securities shall cease to accrue intarektother than the right to receive the
Special Mandatory Redemption Price, all rights uride Debt Securities shall terminate.

“Acquisition” means the acquisition by the Comparfiy/odafone 4 Limited’'s 45% indirect ownership irgst in Cellco Partnership d/b/a
Verizon Wireless.

“Acquisition Agreement” means the stock purchaseagent, dated as of September 2, 2013, among dieel@roup PLC, Vodafone 4
Limited and the Company, as may be amended from tintime.

“Special Mandatory Redemption Date” means the exatdi occur of (i) October 2, 2014, if the propogedjuisition has not been completed
on or prior to September 2, 2014 or (ii) the twethtibusiness day following the termination of thegisition Agreement.

“Special Mandatory Redemption Priceieans 101% of the aggregate principal amount ob#i& Securities, plus accrued and unpaid intt
from the date of initial issuance (or the most redeterest payment date on which interest was)paijdout not including, the Special
Mandatory Redemption Date (subject to the rightaltlers of record on the relevant record date ¢eive interest due on the relevant interest
payment date).

The provisions relating to Special Mandatory Redgéonmpdescribed above may not be waived or modifiétl respect to the Debt Securities
without the written consent of holders of at [e26% in principal amount of the Debt Securities tanding.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debt Secuigyransferable by the registered holder he
on the Security Register of the Company, upon sdeeof this Debt Security for registration of tséar at the office or agency of the
Company in the City of New York, State of New Y@&companied by a written instrument or instrumenftsansfer in form satisfactory to
the Company or the Security Registrar duly exechbiethe registered holder hereof or his attorndy duthorized in writing, and thereupon
one or more new Debt Securities of authorized démations and for the same aggregate principal amaueh series will be issued to the
designated transferee or transferees. No servagelwill be made for any such transfer, but then@any may require payment of a sum
sufficient to cover any tax or other governmentedrge payable in relation thereto.

Prior to due presentment for registration of transff this Debt Security, the Company, the Trustes, paying agent and any Security
Registrar for the Debt Securities may deem and thearegistered holder hereof as the absolute phereof (whether or not this Debt
Security shall be overdue and notwithstanding astica of ownership or writing hereon made by anyotieer than the Security Registrar for
the Debt Securities) for the purpose of receiviagmpent of or on account of the principal hereof éubject to Section 310 of the Indenture)
interest due hereon and for all other purposespaittier the Company nor the Trustee nor any paggremt nor any Security Registrar for the
Debt Securities shall be affected by any notictéocontrary.

No recourse shall be had for the payment of thecjral of or the interest on this Debt Securityfarany claim based hereon, or otherwis
respect hereof, or based on or in respect of ttierlture, against any incorporator, stockholdeiceiffor director, past, present or future, as
such, of the Company or of any predecessor or ssoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.



The Depository by acceptance of this global Delouity agrees that it will not sell, assign, traarsfr otherwise convey any beneficial
interest in this global Debt Security unless suehdjicial interest is in an amount equal to an atitled denomination for Debt Securities of

this series.
Capitalized terms used herein and not otherwisimel@herein shall have the respective meaning®gatin the Indenture.
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