OFFER TO PURCHASE

verizon
VERIZON COMMUNICATIONS INC.

Offers to Purchase for Cash
up to $3,500,000,000 Aggregate Purchase Price of Notes

The Offers (as defined below) will each expire at5:00 p.m. (Eastern time) on December 9, 2024, unless extended or earlier terminated (such date and time with
respect to an Offer, as the same may be extended with respect to such Offer, the “Expiration Date”). To be eligible to receive the Total Consideration (as defined
below) (which includes the Early Participation Payment (as defined below)), Holders (as defined below) must validly tender their Notes (as defined below) at or
prior to 5:00 p.m. (Eastern time) on November 21, 2024, unless extended or earlier terminated (such date and time with respect to an Offer, as the same may be
extended with respect to such Offer, the “Early Participation Date”). Holders who validly tender their Notes after the applicable Early Participation Date, but
at or prior to the applicable Expiration Date, will be eligible to receive the Tender Consideration (as defined below), which does not include the Early
Participation Payment. All Holders whose Notes are accepted in an Offer will receive the applicable Accrued Coupon Payment (as defined below) in add ition
to their Total Consideration or Tender Consideration, as applicable. Notes tendered for purchase may be validly withdrawn at any time ator prior to 5:00 p.m
(Eastern time) on November 21, 2024, unless extended or earlier terminated (such date and time with respect to an Offer, as the same may be extended with
respect to such Offer, the “Withdrawal Date”), but not thereafter. The Offers are being made upon the terms and subject to th e conditions set forth in this offer
to purchase (as it may be amended or supplemented from time to time, the “Offer to Purchase”).

Verizon Communications Inc. (“Verizon,” the “Company,” “we,” “us” and “our”) is offering to purchase for cash in six separate offers, upon the terms and
subject to the conditions set forth in this Offer to Purchase, the outstanding debt securities listed in the table below at prices determined by reference to U.S. Treasury
yields (for the fixed rate securities) or at specified prices (for the floating rate securities), plus, in each case, the applicable Accrued Coupon Payment. We refer to the
outstanding debt securities listed in the table below collectively as the “Notes” and to each of the listed outstanding debt securities as a “series” of Notes. We are
offering to accept for purchase validly tendered Notes using a “waterfall” methodology under which we will accept Notes in the order of their respective Acceptance
Priority Levels listed in the table below, subject to the Waterfall Cap (as defined below). We describe below the operation of this “waterfall” methodology with respect
to the Notes, which we refer to as the “Acceptance Priority Procedures.” We refer to each offer to purchase a series of Notes for cash as an “Offer,” and collectively as
the “Offers.”

The Offers
Acceptarce Principal Early Floating Rate Reference U.S.
Priority CUsIP Amount Participation Note Total Treasury Bloomberg Fixed Spread
Level Number (s) Title of Security Outstanding Payment® Consideration® Security ReferencePage  (Basis Points)®
1 92343VENO /
92343VEB6 / 3.376% notes ¢ 587 477,000 $50 N/A 2.000% due Feh FIT3 -10
U9221AAY4 due 2025 15, 2025
2 92343VEPS5 Floating Rate $873,918,000 $50 $1,010.00 N/A N/A N/A
notes due 2025 R e
3 0.850% notes 4.500% due Nov.
92343VFS8 e 2025 $1,232,569,000 $50 N/A 15, 2025 FIT4 -10
4 1.450% notes 4.625% due Mer.
92343VGG3 due 2026 $1,653,140,000 $50 N/A 15,2026 FIT4 -10
5 92343VGES Floating Rate $493,127,000 $50 $1,012.50 N/A N/A N/A
notes due 2026 =eh e
6 2.625% notes 4.375% due Aug
92343VDD3 due 2026 $1,776,821,000 $50 N/A 15, 2026 FIT4 -10
) Payable as part of the applicable Total Consideration, per each $1,000 principal amount of the specified series of Notes validly tendered at or prior to the

applicable Early Participation Date and accepted for purchase (the “Early Participation Payment™). The total consideration for each $1,000 principal amount
of each series of Notes validly tendered at or prior to the applicable Early Participation Date is referred to as the “Total Consideration” for such series. Holders
who validly tender Notes of a series after the applicable Early Participation Date, but at or prior to the applicable Expiration Date, will receive the tender
consideration for any such series accepted by us, which is equal to the Total Consideration minus the applicable Early Participation Payment (with respect to
such series, the “Tender Consideration”™).

@) Payable per each $1,000 principal amount of floating rate notes due 2025 and floating rate notes due 2026 (collectively, the “Floating Rate Notes™), as
applicable, validly tendered at or prior to the applicable Early Participation Date.

@) The Total Consideration for each series of Notes other than the Floating Rate Notes (the “Fixed Rate Notes™) (such consideration, the “Fixed Rate Note Total
Consideration”) validly tendered will be determined in accordance with standard market practice, as described in this Offer to Purchase, to result ina price as
of the Early Settlement Date (or, if there is no Early Settlement Date with respect to such series of Notes, the applicable Final Settlement Date) that equates to
ayield to the maturity date (or Par Call Date, if applicable) in accordance with the formula set forth in Annex A to this Offer to Purchase, for the applicable
series of Notes, equal to the sum of (i) the yield corresponding to the bid side price of the applicable Reference U.S. Treasury Security specified in the table
above for such series of Notes at 10:00 a.m. (Eastern time) on November 22, 2024, unless extended with respect to the applicable Offer (such date and time
with respect to an Offer, as the same may be extended with respect to such Offer, the “Price Determination Date”) quoted on the applicable Bloomberg
reference page listed in the table above plus (ii) the applicable Fixed Spread specified in the table above (the “Fixed Spread”) for such series of Notes. See
“Description of'the Offers—Determination of Consideration.” The Total Consideration does not include the applicable Accrued Coupon Payment, which will
be payable in cash in addition to the applicable Total Consideration.

The Offers are subject to the terms and conditions described in this Offer to Purchase, including (i) the Acceptance Priority Procedures and (ii) a $3.5 billion
cap on the total cash we pay to purchase the Notes validly tendered in the Offers, excluding the applicable Accrued Coupon Payments (the “Waterfall Cap”).




The operation of the Acceptance Priority Procedures and the Waterfall Cap may result in the proration or rejection of one or more series of validly tendered
Notes. Subject to applicable law, we may waive or increase the Waterfall Cap, at any time. See “Description of the Offers—Acceptance Priority Procedures”. Subject to
the satisfaction or waiver of the conditions of the Offers, the “Acceptance Priority Procedures” will operate as follows:

first, if the aggregate Total Consideration (excluding the applicable Accrued Coupon Payments) of all Notes validly tendered at or prior to the applicable
Early Participation Date by Holders does not exceed the Waterfall Cap, then we will accept all such Notes. However, if the aggregate Total Consideration
(excluding the applicable Accrued Coupon Payments) of all Notes validly tendered at or prior to the applicable Early Participation Date by Holders exceeds
the Waterfall Cap (subject to any increase in such cap at our discretion), then we will (i) accept for purchase all validly tendered Notes of each series,

starting at the highest Acceptance Priority Level (level 1) and moving sequentially to Notes of each series having a lower Acceptance Priority Level (the
lowest of which is level 6), until the aggregate Total Consideration of all validly tendered Notes of a series, combined with the aggregate Total Consideration
of all accepted Notes of series with higher Acceptance Priority Levels (in each case, excluding the applicable Accrued Coupon Payments) is as close as
possible to, but does not exceed the Waterfall Cap (subject to any increase in such Waterfall Cap at our discretion), (ii) accept on a prorated basis validly
tendered Notes of the series with the next lower Acceptance Priority Level and (iii) not accept for purchase (x) any such Notes of a series with an

Acceptance Priority Level below the prorated series or (y) any Notes validly tendered after the applicable Early Participation Date; and

second, if the Waterfall Cap is not exceeded at the applicable Early Participation Date, we will repeat the steps described in the prior bullet using the Tender
Consideration with respect to all Notes validly tendered after the applicable Early Participation Date, but at or prior to the applicable Expiration Date, in
order to determine the aggregate principal amount of such Notes that we will accept for purchase in the Offers. All Notes, regardless of Acceptance Priority
Level, that are validly tendered at or prior to the applicable Early Participation Date will have priority over Notes validly tendered after the applicable Early
Participation Date and at or prior to the applicable Expiration Date.

The Offers are not conditioned on any minimum amount of Notes being tendered, and none of the Offers is conditioned on the consummation of any of the
other Offers. Provided that all conditions to the Offers have been satisfied or timely waived by us, we will settle all Notes validly tendered at or prior to the applicable
Early Participation Date and accepted for purchase promptly following the applicable Early Participation Date (the “Early Settlement Date”), which is expected to be
the third business day thereafter. The “Final Settlement Date,” if any, is the date on which we will settle all Notes validly tendered and accepted for purchase and not
previously settled on the Early Settlement Date. The Final Settlement Date is expected to be the second business day after the applicable Expiration Date, unless
extended with respect to any Offer. We refer to each of the Early Settlement Date and the Final Settlement Date as a “Settlement Date.”

Verizon reserves the right, but is under no obligation, to increase the Waterfall Cap at any time, subject to compliance with applicable law. There is no
assurance that Verizon will increase the Waterfall Cap. If Verizon increases the Waterfall Cap, it does not expect to extend the Withdrawal Date, subject to applicable
law. See “Risk Factors—Verizon reserves the right, but is under no obligation, to increase the Waterfall Cap.”

Subject to applicable law and limitations described elsewhere in this Offer to Purchase, Verizon expressly reserves the right, with respect to each Offer, to
amend, extend or, if any of the conditions described herein is not (i) satisfied at or at any time prior to (as applicable) the applicable Early Participation Date or, if no
Notes of the applicable series are validly tendered and accepted for purchase at the Early Settlement Date, the applicable Expiration Date or (ii) timely waived,
terminate such Offer. See “Description of the Offers—Early Participation Date; Expiration Date; Extensions.”

You should consider the risk factors beginning on page 7 of this Offer to Purchase before you decide whether to participate in the Offers.

Lead Dealer Managers

BofA Securities Santander SMBC Nikko TD Securities

Co- Managers

Academy Securities R. Seelaus & Co., LLC

November 7, 2024



IMPORTANT INFORMATION

The Offersare being made uponthe terms and subjectto theconditions set forthin this Offer to Purchase.
This Offerto Purchase contains importantinformation that holders of Notes (each, a “Holder,” and collectively,
“Holders”) are urged to read before any decision is made with respect to the Offers. Any questions regarding
procedures fortendering Notes or requests for additional copies of this Offer to Purchase should be directed to the
Tender Agent (as defined below).

Verizon hereby makes the concurrent, but separate, Offers to all Holders to purchase, upon the
terms and subject to the conditions set forth in this Offer to Purchase, the Notes listed in the table on the
frontcoverof this Offer to Purchase. Subject toapplicable lawand limitations described elsewhere in this Offer to
Purchase, Verizon expressly reserves the right, with respect to each Offer, to amend, extend or, if any of the
conditions described herein is not (i) satisfied at or at any time prior to (as applicable) the applicable Early
Participation Date or, if no Notes of the applicable seriesare validly tenderedand accepted for purchase at the Early

Settlement Date, the applicable Expiration Date or (ii) timely waived, terminate such Offer.

Unlessthe contextindicates otherwise, all referencesto a valid tender of Notes in this Offer to Purchase
shallmeanthat such Notes have been validly tendered at or prior to the applicable Early Participation Date or the
applicable Expiration Date (for any Notes not settled on the Early Settlement Date), as applicable, and have notbeen
validly withdrawn at or prior to the applicable Withdrawal Date.

Verizon reserves the right to transfer orassign, in whole or from time totime in part, to one or more of its
affiliates, theright to purchaseall orany of the Notes tendered pursuantto an Offer, or to pay all or any portion of
the applicable Total Consideration or Tender Considerationand the applicable Accrued Coupon Payment for such
Notes, but any such transfer or assignment will in no way prejudice the rights of tendering Holders to receive
paymentforsuch Notes validly tendered and accepted for payment pursuantto an Offer orto receive the applicable
Total Consideration or Tender Consideration and applicable Accrued Coupon Payment from Verizon.



Important Dates and Times

Please take note of the following important dates and times in connection with the Offers.

Date

Calendar Date

Event

Commencement of the Offers

November 7, 2024

The day the Offers are announced.

Early Participation Date

5:00 p.m. (Eastern time) on
November 21, 2024, unless
extended with respect to any
Offer.

The date and time by which Holders must
validly tender Notes in order to be eligible to
receive the applicable Total Consideration and
Accrued CouponPayment on the applicable
Early Settlement Date.

Promptly after the applicable Early
Participation Date and prior to the applicable
Price Determination Date, Verizonwill issue a
press release specifying the aggregate
principal amount of each series of Notes
validly tendered at or prior to the applicable
Early Participation Date in each Offer.

Withdrawal Date

5:00 p.m. (Eastern time) on
November 21, 2024, unless
extended with respect to any
Offer.

The date and time by which Notes may be
validly withdrawn, unlessa later date andtime
is required by law. See “Description of the
Offers—Withdrawal of Tenders.”

Price Determination Date

10:00 a.m. (Eastern time) on
November 22, 2024, unless
extended with respect to any
Offer.

The date and time at which the Reference
Yield of the applicable Reference U.S.
Treasury Security for each series of Fixed
Rate Notes specified in the table on the front
cover of this Offer to Purchase will be
measured.

Promptly after the applicable Price
Determination Date, Verizon will issue a press
release specifying (i) the Offer Yield (as
defined below) and the Fixed Rate Notes
Total Consideration for each series of Fixed
Rate Notes, (i) the aggregate principal
amount of Notes validly tenderedat or priorto
the applicable Early Participation Date and
accepted in each Offer and (iii) the proration
factor (if any) to be applied.

Early Settlement Date

Promptly following the
applicable Early Participation
Date and is expected to be
November 26, 2024, the third
business day after the
applicable Early Participation
Date, unless extended with
respect to any Offer.

Applicable cashamounts will be paid for any
Notes validly tendered at or prior to the
applicable Early Participation Date and
accepted by us, in the amount and manner
described in this Offer to Purchase.

Expiration Date

5:00 p.m. (Eastern time) on
December 9, 2024, unless
extended with respect to any
Offer.

The date and time by which Holders must
validly tender Notes in order to be eligible to
receive the applicable Tender Consideration
and Accrued Coupon Payment on the
applicable Final Settlement Date.




Date

Calendar Date

Event

In the event there will be a Final Settlement
Date, promptly after theapplicable Expiration
Date, Verizon will issue a press release
specifying (i) the aggregate principal amount
of Notes validly tendered after the applicable
Early Participation Date and accepted for
purchase in each Offer and (i) the proration

factor (if any) to be applied.

Final Settlement Date

Ifany, promptly following the
applicable Expiration Date and
is expectedto be December 11,
2024, the second business day
aftertheapplicable Expiration
Date, unless extended with
respect to any Offer.

Applicable cashamounts willbe paid for any
Notes (excludingany Notes already accepted
for purchase and settled on the applicable
Early Settlement Date) validly tendered and
accepted by us in the amount and manner
described in this Offer to Purchase.

The above times and dates are subject to our right to amend, extend, and/or terminate the Offers
(subjectto applicable lawand as provided in this Offer to Purchase). Holders of Notes are advised to check
with any bank, securities broker or other intermediary through which they hold Notes as to when such
intermediarywould need to receiveinstructions froma beneficial ownerin order for thatbeneficial owner to
be able to participate in, or withdraw their instruction to participate in, or withdraw their instruction to
participatein,an Offer before the deadlines specified in this Offer to Purchase. The deadlines set by any such
intermediary and The Depository Trust Company (“DTC”) for the submission and withdrawal of tender
instructions may be earlier than the relevant deadlines specified above. In addition, Verizon reserves the
right, butis under no obligation, to increase the Waterfall Cap at any time, subject to applicable law. If
Verizonincreases the Waterfall Cap, it does notexpect to extend the Withdrawal Date, subject to applicable

law.
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IMPORTANT INFORMATION

This Offerto Purchase does not constitute an offer or an invitation by, or on behalf of, us or by, oron
behalf of, the Dealer Managers (as defined below) to participate in the Offers in any jurisdiction in which it is
unlawfulto make such an offer or solicitation. The distribution of this Offer to Purchase may be restricted by law in
certain jurisdictions. Persons into whose possessionthis Offer to Purchase comes arerequired by us and the Dealer
Managersto inform themselves about andto observe any such restrictions. This Offer to Purchase may not be used
fororin connectionwith anoffer or solicitation by anyone in any jurisdiction in which such offer or solicitation is
notauthorizedorto any personto whomit is unlawful to make such offer or solicitation. See “Notice to Certain
Non-U.S. Holders.”

This Offer to Purchase contains summaries of certain documents that we believe are accurate, and it
incorporates certain documents and information by reference. We refer youto theactual documents and information
fora more complete understanding of what is discussed in this Offerto Purchase, andwe qualify all summaries by
such reference. We will make copies of such documents and information a vailable to youuponrequest. See “Where
You Can Find More Information.”

In makinga decision regarding the Offers, youmust rely on your own examination of us and the terms of
the Offers, including the merits and risks involved. You should not consider any information in this Offer to
Purchaseto be legal, business ortaxadvice. You should consult your own counsel, accountant and other advisors for
legal, business, tax, financialand related advice regardingany aspects of anacceptance of the Offers. You may not
copy ordistribute this Offer to Purchase, in whole or in part, to anyone without our prior consent or the Dealer
Managers’ prior consent, and any disclosure ofany of this Offer to Purchase’s contents, without our prior written
consent, is prohibited.

Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any other regulatory body
has passed upon the accuracy or adequacy of this Offer to Purchase. Any representation to the contrary is
unlawful and a criminal offense.

You should contactthe Lead Dealer Managers (as defined below) with any questions about the terms of the
Offers.

Notwithstanding anything herein to the contrary, except as reasonably necessary to comply with applicable
securities laws, investors (and eachemployee, representative or otheragent ofthe investors) may disclose to any and
all persons, withoutlimitation of any kind, the United States federal and state income tax treatmentand structure of
the Offersand all materials of any kind (including opinions or other tax analyses) thatare provided to the investors
relatingto such tax treatment and tax structure. For this purpose, “tax structure” is limited to facts relevant to the
United States federaland state income tax treatment of the Offers and does not include information relating to our
identity or that of our affiliates, agents or advisors.

None of Verizon, the Dealer Managers, U.S. Bank Trust Company, National Association (as
successor ininterestto U.S. Bank National Association, as successorto Wachovia Bank, National Association,
formerly known as First Union National Bank), as trustee (the “Trustee”) under the indenture dated as of
December 1,2000 (as amended or supplemented, the “Indenture”) governing each series of Notes, or the
Tender Agent makes any recommendation as to whether or not Holders of the Notes should tender their
Notes in the Offers.

Youshould read thisentire Offer to Purchase (including the information incorporated by reference)
and related documents and any amendments or supplements carefully before making your decision to
participate in the Offers.

Holders musttender their Notes in accordance with the procedures described under “Description of the
Offers—Procedures for Tendering.”
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No dealer, salesperson or other person has been authorized to give any information or to make any
representationnot contained in, orincorporated by reference into, this Offerto Purchase, and, if given ormade, such
informationor representation may notbe relied uponas having beenauthorized by Verizon, any Dealer Manager,
the Trustee orthe Tender Agent. The delivery of this Offer to Purchase will not, underany circumstance, create any
implicationthat the information herein is current as of any time subsequent to thedate hereof or that there has been

no change in the affairs of Verizon since the date of this Offer to Purchase.

Afterthe applicable Expiration Date, Verizon or its affiliates may from time to time purchase additional
Notes of any series in the open market, in privately negotiated transactions, through tender offers or exchange offers
or otherwise, or Verizon may redeem Notes pursuantto the terms of the Indenture. Any future purchases may be on
the sameterms oron termsthat aremore or less favorable to Holders of Notes than the terms of the Offers and, in
eithercase, could be for cash or other consideration. Any future purchases will depend on various factors existing at
thattime. There canbe no assuranceas to which, if any, of these alternatives (or combinations thereof) Verizon will
choose to pursue in the future.

The Dealer Managers or their respective affiliates may from time to time purchase additional Notes for
theirown account orthe accounts of their customers in the open market or in privately negotiated transactions.



SUMMARY

Thissummary highlights selected information appearing elsewhere, or incorporated by reference, in this
Offerto Purchase and is, therefore, qualified in its entirety by themore detailed information appearing elsewhere,
orincorporated by reference, in this Offer to Purchase. It may not containall the information that is important to
you.We urgeyoutoread carefully this entire Offer to Purchase and the other documents to which it refers to
understand fully the terms of the Offers. Youshould pay special attentionto “Risk Factors” and “Forward-Looking

Statements.”

The Offers.....coevvveiieiieeese,

Offer Consideration.....................

Determination of
Consideration......ccccoeveeeeveeeesvesnenn,

Verizon hereby makes the concurrent, but separate, Offersto allHolders to
purchase, upon the terms and subject to the conditions set forth in this
Offerto Purchase, the Notes listed in the table on the front cover of this
Offer to Purchase, in each case, for cash, as described below under
“Description of the Offers—Determination of Consideration.”

Each Offer is independent of the other Offers, and Verizon may terminate
or modify any Offer without terminating or modifying any other Offer.

As of the date of this Offer to Purchase, theaggregate outstanding principal
amount of the Notes subject to the Offers is $7,317,052,000.

We referto the total consideration for each $1,000 principal amount of
each series of Floating Rate Notes and Fixed Rate Notes validly tendered at
or prior to the applicable Early Participation Date as the “Total
Consideration” for such series.

The applicable Total Consideration payable by us foreach $1,000 principal
amount of Notes thatare validly tendered at or priorto the applicable Early
Participation Date and accepted by us will be paid in cash on the applicable
Early Settlement Date.

The applicable Tender Consideration (which does not include the
applicable Early Participation Payment) payable by us for each $1,000
principalamount of Notes that are validly tendered after the applicable
Early Participation Date but at or prior to the applicable Expiration Date
will be paid in cashon theapplicable Final Settlement Date. The applicable
Total Consideration and Tender Consideration payable with respect to any
series of Notes does not includethe applicable Accrued Coupon Payment,
which will be payable, in cash, in addition to the applicable Total
Consideration and applicable Tender Consideration.

The applicable Floating Rate Note Total Consideration payable by us for
each $1,000 principalamount of Floating Rate Notes of a given series that
are validly tenderedat or priorto the applicable Early Participation Date,
and accepted by us pursuant to the applicable Offer, will be equal to the
Floating Rate Note Total Consideration for such series set forth on the front
cover of this Offer to Purchase.

The applicable Fixed Rate Note Total Consideration payable by us foreach
$1,000 principal amount of Fixed Rate Notes of a given series that are
validly tenderedatorpriorto the applicable Early Participation Date, and
accepted by us pursuant to the applicable Offer, will be determined in

accordance with standard market practice, as described in this Offer to
Purchase, usingthe applicable Offer Yield, which will be equal to the sum
of: (i) the applicable Reference Yield, which shallbe based on the bid-side




Accrued Coupon Payment

price of the applicable Reference U.S. Treasury Security specified on the
front cover of this Offer to Purchase for such series of Fixed Rate Notes on
the applicable Price Determination Date quoted on the Bloomberg
reference page specified onthe front cover of this Offer to Purchase (orany
otherrecognized quotationsource selected by the Lead Dealer Managers in
theirsole discretion if such quotation report is not available or is manifestly
erroneous) (the “Reference U.S. Treasury Security”), plus (ii) the
applicable Fixed Spread specified on the front cover of this Offer to
Purchase for such series of Notes.

Accordingly, the applicable Fixed Rate Note Total Consideration payable
by usforeach $1,000 principalamountof each series of Fixed Rate Notes
accepted for purchase by us will equal:

(i)  thepresentvalue onthe applicable Early SettlementDate or, if there
is no Early Settlement Date with respectto such series of Notes, the
applicable Final Settlement Date, as determined at the applicable
Price Determination Date, of $1,000 principalamountof such Fixed
Rate Notes dueon the maturity date (or, if applicable, in the case of
the 0.850% notes due 2025 and the 1.450% notes due 2026
(collectively, the “Par Call Notes™), the par call date for each such
Par Call Note, October 20,2025, March 15,2025 and February 20,
2026, respectively (each a “Par Call Date”)), and all scheduled
interest payments on such principalamount of Fixed Rate Notes to
be made from (but excluding) the applicable Settlement Date, up to
and including such maturity date or Par Call Date, as applicable,
discounted to the applicable Settlement Date in accordance with
standard market practice as described by the formula set forth in
Annex Ato this Offer to Purchase, at a discount rate equal to the
applicable Offer Yield, minus

(i)  the applicable Accrued Coupon Payment per $1,000 principal
amount of such Fixed Rate Notes;

such price beingroundedto thenearest cent per $1,000 principalamount of
such Fixed Rate Notes. Foreach series of Par Call Notes, if the Fixed Rate
Notes Total Consideration, as determinedin accordance with the above is
less than $1,000 per $1,000 principalamount of Notes, thenthe Fixed Rate
Notes Total Consideration will be calculated based on the scheduled
maturity date and not the Par Call Date.

The Tender Consideration payable by us foreach$1,000 principal amount
of each series of Notes validly tendered after the applicable Early
Participation Date, but at or prior to the applicable Expiration Date and
accepted by us pursuant to the Offers will be equalto the applicable Total
Consideration minus the applicable Early Participation Payment.

Inaddition tothe applicable Total Considerationor Tender Consideration,
Holders whose Notesareaccepted for purchase will be paid the accrued
and unpaid interest on such Notes from and including the immediately
preceding interest payment date for such Notes to, but excluding, the

applicable Settlement Date (the “Accrued Coupon Payment”) in cash. The
Accrued CouponPayment in respectof Notes accepted for purchase will be
calculated in accordance with the terms of such Notes. Interestwill cease to




accrue on the applicable Settlement Date for all Notes accepted in the
Offers. See “Description of the Offers—Accrued Coupon Payment.”

If a Note isaccepted for purchase on oraftera record date but prior to the
related interest payment date for such Note, then (x) any accrued and
unpaid interest will be paid to the Holder who validly tenderedand did not
validly withdraw such Note, as part of the Accrued Coupon Payment for
such Note, on the Early Settlement Date or Final Settlement Date, as
applicable,and (y) no interest will be paid in respect of that Note on the
interest payment date following its acceptance for purchase.

Acceptance Priority Subject tothe satisfaction or waiver of the conditions of the Offers, the
Procedures.........cccocovvveeeniniceennne, Acceptance Priority Procedures will operate as follows:

. first, if the aggregate Total Consideration (excluding the applicable
Accrued CouponPayments) of all Notes validly tendered at or prior
to the applicable Early Participation Date by Holders does not
exceed the Waterfall Cap, then we will accept all such Notes.
However, if the aggregate Total Consideration (excluding the
applicable Accrued Coupon Payments) of all Notes validly tendered
at or prior to the applicable Early Participation Date by Holders
exceeds the Waterfall Cap (subjectto any increasein such cap at our
discretion), thenwe will (i) accept for purchase all validly tendered
Notes of each series, starting at the highest Acceptance Priority
Level (level 1) and moving sequentially to Notes of each series
having a lower Acceptance Priority Level (the lowest of which is
level 6), until the aggregate Total Consideration of all validly
tendered Notes of a series, combined with the aggregate Total
Consideration of allaccepted Notes of series with higher Acceptance
Priority Levels (in each case, excluding the applicable Accrued
Coupon Payments) isas close as possible to, butdoes notexceed the
Waterfall Cap (subjectto anyincreasein such Waterfall Cap at our
discretion), (i) accepton a prorated basis validly tendered Notes of
the series with the next lower Acceptance Priority Leveland (iii) not
accept for purchase (x) any such Notes of a series with an
AcceptancePriority Level belowthe prorated series or (y) any Notes
validly tendered aftertheapplicable Early Participation Date; and

. second, if the Waterfall Cap is not exceeded at the applicable Early
Participation Date, we will repeat the steps described in the prior
bullet using the Tender Consideration with respect to all Notes
validly tendered after theapplicable Early Participation Date, but at
or priorto the applicable Expiration Date, in order to determine the
aggregate principal amount of such Notes that we will accept for
purchase in the Offers. All Notes, regardless of Acceptance Priority
Level,thatare validly tendered at or prior to the applicable Early
Participation Date will have priority over Notes validly tendered
aftertheapplicable Early Participation Date and at or prior to the
applicable Expiration Date.

Verizon reserves the right, but is under no obligation, to increase the
Waterfall Cap at any time, subject to compliance with applicable law.
There is no assurance that Verizon will increase the Waterfall Cap. If
Verizon increases the Waterfall Cap, it does not expect to extend the
Withdrawal Date, subject to applicable law. See “Risk Factors—WVerizon




Rounding......c.c.ccccvvnne.

Conditions to the Offers..............

Commencement of the Offers.....

Early Participation Date..............

Withdrawal Date........

Price Determination Date............

Early Settlement Date

reserves the right, but is under no obligation, to increase the Waterfall
Cap.”

In the eventthat proration of tendered Notes of a series is required pursuant
to the Acceptance Priority Procedures, we will determine the proration
factor for such series as promptly as practicable after the Price
Determination Date or Expiration Date, as applicable. In the event of
proration, we will multiply each Holder’s tender of Notes ofsuch series by
the proration factor for such series, and round the product down to the
nearest $1,000 principalamount. To avoid purchases of Notes in principal
amounts other than integral multiples of the applicable Authorized
Denomination (as defined below), we will adjustdownward to the nearest
$1,000 principalamount the principalamount of Notes that we purchase
from each Holder whose validly tendered Notes are accepted for purchase.
Dependingon the amount tendered and the proration factor applied, if the
principalamountof Notes that otherwise would be returned to a Holder as
a result of proration would result in less than the Minimum Authorized
Denomination being returnedto such Holder, we will eitheraccept or reject
all of such Holder’s validly tendered Notes in our sole discretion.

Our obligationto acceptany series of Notes validly tendered in the Offers
is subject to thesatisfaction or waiver of the conditions applicable to the
Offer for such series described under “Description of the Offers—
Conditions to the Offers,” including (1) certain customary conditions,
including thatwe will not be obligatedto consummatethe Offers upon the
occurrence of an event or events or the likely occurrence of an event or
eventsthat would or might reasonably be expected to prohibit, restrict or
delay the consummation of the Offers or materially impair the
contemplated benefits to us of the Offers, (2) the Waterfall Cap, (3) the
Acceptance Priority Procedures and (4) the rounding procedures described
in this Offer to Purchase.

Subject toapplicable lawand limitations described elsewhere in this Offer
to Purchase, we may waive any of the conditions in our sole discretion.

Fora description of the conditions to the Offers, see “Description of the
Offers—Conditions to the Offers.”

November 7, 2024.

5:00 p.m. (Eastern time) on November 21, 2024, unless extended with
respect to any Offer.

5:00 p.m. (Eastern time) on November 21, 2024, unless extended with
respect to any Offer.

10:00 a.m. (Eastern time) on November 22, 2024, unless extended with
respect to any Offer.

Promptly following the applicable Early Participation Dateand is expected
to be November 26, 2024, the third business day afterthe applicable Early
Participation Date, unless extended with respect to any Offer.




Expiration Date..................

Final Settlement Date........

Withdrawal of Tenders.....

Verizon’s Right to Amend or

Terminate.......ocooevveveeenee.

Procedures for Tendering

5:00 p.m. (Eastern time) on December 9, 2024, as the same may be
extended with respect to any Offer.

If any, promptly following the Expiration Date and is expected to be
December 11, 2024, the second business day following the applicable
Expiration Date, unless extended with respect to any Offer.

Notestenderedin an Offer may be validly withdrawnat any time at or prior
tothe applicable Withdrawal Date for such Offer. Subject to applicable
law, we may extendan Early Participation Date or Expiration Date with
respect to any Offer, with or without extending the related Withdrawal

Date. Notes tendered after the applicable Withdrawal Date may not be
withdrawn, exceptwhere additional withdrawal rights are required by law
(asdetermined by Verizon in its sole discretion). See “Description of the
Offers—Withdrawal of Tenders.”

Although Verizon hasno presentplans orarrangements to do so, Verizon
expressly reserves the right, subjectto applicable law, to (i) delay accepting
any Notes, extendthe Offer for any series of Notes, or, upon failure of a
conditionto be (A) satisfied at or at any time prior to (as applicable) the
applicable Early Participation Dateor, if no Notes of the applicable series
arevalidly tendered and accepted for purchase at the Early Settlement
Date, the applicable Expiration Date or (B) timely waived, terminate any
Offerandnotacceptany Notes of such series tendered in such Offer and
(i) amend, modify orwaive at any time, or fromtime to time, the terms of
any Offer in any respect, including waiver of any conditions to
consummation of such Offer.

Subject tothe qualifications described above, if Verizon exercisesany such
right to amend, modify orwaive theterms or conditions of the Offers with
respect to any series of Notes, Verizon will give written notice thereof to
the Tender Agent and will make a public announcement thereof as
promptly as practicable and as required by applicable law. Verizon will
extend the applicable Early Participation Date, Withdrawal Date or
Expiration Date, as the case may be, if required by applicable law.
Furthermore, if the terms of an Offer with respectto any series of Notes are
amended in a manner determined by Verizon to constitute a material
change adversely affectingany Holder, Verizon will promptly disclose any
such amendmentin a manner reasonably calculated to inform Holders of
such amendment, and Verizonwill extendsuch Offer fora time period that
Verizon deems appropriate, depending upon the significance of the
amendment and the manner of disclosure to Holders, but subject to
applicable law, if such Offer would otherwise expire during such time

period.

Fora Holder to validly tender Notes pursuant to the Offers, an Agent’s
Message (asdefined below) and any other required documents must be
received by the Tender Agent at itsaddress set forth on the back cover of
this Offerto Purchaseat or priorto the applicable Early Participation Date,
in order for such Holder to be eligible to receive the applicable Total
Consideration, orat or prior to the applicable Expiration Date, in order for
such Holderto be eligible to receive the applicable Tender Consideration.
See “Description of the Offers—Procedures for Tendering.”




Consequences of Tendering
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Co-Dealer Managers..........ccco....

Purpose of the Offers...................

Further Information; Questions

Holders of Noteswhodo not tender such Notes in the Offers at or prior to
the applicable Early Participation Date will not be eligible to receive the
applicable Total Consideration, which includes the applicable Early
Participation Payment. Instead, such Holders who validly tender Notes
after the applicable Early Participation Date and at or prior to the
applicable Expiration Date,and whose Notes are accepted for purchase,
will be eligible to receive the applicable Tender Consideration, which is
equal to the applicable Total Consideration minus the applicable Early
Participation Payment.

Verizon intends to use cash onhand and/or issuance of commercial paper
to pay theaggregate Total Considerationand/or Tender Consideration and
the applicable Accrued Coupon Payment for validly tendered Notes that are
accepted for purchase pursuant to the Offers.

Global Bondholder Services Corporation is the tender agent (the “Tender
Agent”) for the Offers. The address and telephone numbers of Global
Bondholder Services Corporationare listed onthe back cover of this Offer
to Purchase.

BofA Securities, Inc., Santander US Capital Markets LLC, SMBC Nikko
Securities America, Inc.and TD Securities (USA) LLC are the Lead Dealer
Managers (the “Lead Dealer Managers”) for the Offers. The addresses and
telephone numbers of the Lead Dealer Managers are listed on the back
cover of this Offer to Purchase.

Academy Securities, Inc. and R. Seelaus & Co., LLC are the Co-Dealer
Managers (the “Co-Dealer Managers” and, together with the Lead Dealer
Managers, the “Dealer Managers”) for the Offers.

The primary purpose of the Offers is to acquire the maximum principal
amount of Notes for which the aggregate purchase price (excluding the
applicable Accrued Coupon Payments) for the Notes does not exceed the
Waterfall Cap.

Questions concerning tender procedures and requests foradditional copies
of this Offer to Purchase should be directed to the Tender Agent at its
address or telephone numbers listed on the back cover of this Offer to
Purchase. Questionsconcerningthe terms of the Offers should be directed
to the Lead Dealer Managers attheir respective telephone numbers listed
on the back cover of this Offer to Purchase.




RISK FACTORS

Before makinga decision whether to tender Notes pursuant to the Offers, Holders of Notes should carefully
consider the risks and uncertainties described in this Offer to Purchase, including the risk factors set forth in the
documentsand reports filed with the SEC that are incorporated by reference herein. Our business, financial
condition, operating results and cash flows canbe impacted by these factors, any one of which could cause our
actual results to vary materially from recent results or from our anticipated future results.

Uncertainty as to the trading markets for Notes not purchased

To the extent tenders of Notes in the Offers are accepted by us and the Offers are completed, the trading
markets for the Notes that remain outstanding following such completion may be significantly more limited. The
remaining Notes may command lower prices than comparable issues of securities with greater market liquidity.
Reduced market values andreduced liquidity alsomay makethe trading prices of the remaining Notes more volatike.
As a result, the market prices for the Notes that remain outstanding after the completion of the Offers may be
adversely affectedasa result of the Offers. None of VVerizon, the Dealer Managers or the Tender Agent has any duty

to make a market in any remaining series of Notes.
Treatment of the Notes not purchased

Notes not purchased in the Offers will remain outstanding and will mature on their respective maturity
dates. Thetermsand conditions governing the Notes will remain unchanged. No amendments to these terms and
conditions are being sought.

From time to time after the applicable Expiration Date, Verizon orits affiliates may acquire Notes of any
series thatare not purchased in the Offers through open market purchases, privately negotiated transactions, tender
offers, exchange offers, redemptions or otherwise, upon such terms and at such prices as Verizon or its affiliates
may determine oras may be provided for in the Indenture or other documents governing such series of Notes (which
may be onterms more or less favorable thanthose contemplated in the Offersand, in either case, could be for cash
or other consideration).

Responsibility for complying with the procedures of the Offers

Holders of Notes are responsible for complying with all of the procedures for tendering Notes. If the
instructions are not strictly complied with, the Agent’s Message may be rejected. None of Verizon, the Dealer
Managers, the Trustee or the Tender Agent assumes any responsibility for informing any Holder of Notes of
irregularities with respect to such Holder’s participation in the Offers.

Consummation of one or all of the Offers may not occur

Each Offer is subject to the satisfaction or waiver of certain conditions, including, among others, the
Waterfall Cap and the application ofthe Acceptance Priority Levels. See “Description of the Offers—Conditions to
the Offers.” Evenif the Offers are completed, they maynotbe completed on theschedule described in this Offer to
Purchase. Accordingly, Holders participating in the Offers may have to wait longer than expected to receive their
consideration, duringwhich time such Holders will not be able to effect transfers of their Notes tendered in the
Offers.

Verizon reserves the right, but is under no obligation, to increase the Waterfall Cap
Verizon reserves the right, but isundernoobligation, to increasethe Waterfall Capatany time, subject to

compliance with applicable law, which could result in Verizon purchasinga greater aggregate principal amount of
Notes in the Offers.



There can be noassurance that Verizonwill increase the Waterfall Cap. If Verizon increases the Waterfall
Cap, itdoes not expectto extend the Withdrawal Date, subject toapplicable law. Accordingly, Holders should not

tender Notes that they do not wish to have purchased in the Offers.
Risks associated with tendering after the Early Participation Date

Holderswho tender their Notes after theapplicable Early Participation Date, and whose Notesare accepted
forpurchase, will only receive the applicable Tender Consideration, which will not include the applicable Early
Participation Payment. Moreover, all Notes, regardless of Acceptance Priority Level, thatare validly tendered at or
prior to the applicable Early Participation Date will have priority over any Notes validly tendered after the
applicable Early Participation Date.

Proration of Notes

Dependingon the principalamountof Notes of each series validly tendered, and whether such Notes were
tenderedatorpriorto, orafter, theapplicable Early Participation Date, allora portion ofa Holder’s tendered Notes
may not be accepted for purchase due to the operation of the Acceptance Priority Procedures and the Waterfall Cap,

which may result in proration (or rejection) of such series of Notes.
Completion, termination and amendment

Until we announce whether we haveaccepted valid tenders of Notes pursuant to the Offers, no assurance
can be given thatthe Offers will be completed. In addition, subject to applicable law and limitations described
elsewhere in this Offerto Purchase, we expressly reserve theright, with respect to each Offer, to amend, extend or,
to the extent the conditions described herein are not (i) satisfied at or at any time prior to (as applicable) the
applicable Early Participation Dateor, if no Notes of the applicable series are validly tendered and accepted for
purchase at the Early Settlement Date, the applicable Expiration Date or (ii) timely waived, terminate such Offer.

Compliance with offer and distribution restrictions

Holders of Notes are referred to “Notice to Certain Non-U.S. Holders” and the agreements,
acknowledgements, representations, warranties and undertakings contained therein, which Holders will make upon
submissionof an Agent’s Message. Non-compliance with these could result in,among other things, the unwinding
of trades and/or heavy penalties.

Responsibility to consult advisers

Holders should consult their own tax, accounting, financial and legal advisers regarding the suitability to
themselves of the tax or accounting consequences of participating in the Offers.

None of Verizon, the Dealer Managers, the Trustee or the Tender Agent or their respective directors,
employees oraffiliatesisacting foranyHolder, or will be responsible to any Holder for providing any protections
that would be afforded to its clients or for providing advice in relation to the Offers, and accordingly none of
Verizon, the Dealer Managers, the Trustee orthe Tender Agent or their respective directors, employees and affiliates
makes any recommendation whatsoever regarding the Offers, orany recommendation as to whether Holders should
tender their Notes for purchase pursuant to the Offers.

Consideration for the Notes may not reflect their fair value

The consideration offered foreach series of Notes does notreflect any independent valuation of the Notes
and does not take into account events or changes in financial markets (including interest rates) after the
commencementof the Offers. We have not obtained or requested a fairness opinion fromany banking or other firm
astothe fairess ofthe consideration for the Notes. If a Holder tenders its Notes, such Holder may or may not
receive more, or as much, value than if such Holder chose to keep them.



FORWARD-LOOKING STATEMENTS

This Offerto Purchase, including the documents that we incorporate by reference, contains both historical
and forward-looking statements. These forward-looking statements are not historical facts, butonly predictions and
generally canbe identified by use of statements that include phrases such as “will,” “may,” “should,” “continue,”
“anticipate,” “believe,” “expect,” “plan,” “appear,” “project,” “estimate,” “hope,” “intend,” “target,” “forecast” or
otherwords or phrases of similarimport. Similarly, statements thatdescribe our objectives, plans or goals also are
forward-looking statements. These forward-looking statements are subject to risks and uncertainties thatcould cause
actualresults to differ materially from those currently anticipated, including those discussed under the heading “Risk
Factors” contained in this Offer to Purchase and under similar headings in other documents thatare incorporated by
reference in this Offer to Purchase. Holders are urged to consider these risks and uncertainties carefully in
evaluating the forward-looking statements and are cautioned not to placeundue reliance on these forward-looking
statements. The forward-looking statements included in this Offer to Purchase aremade only as of the date of this
Offerto Purchase, and we undertake noobligationto update publicly these forward-looking statements to reflect
new information, future events or otherwise. In light of these risks, uncertainties and assumptions, the forward -

lookingevents might or might not occur. We cannot assure you that projected results or events will be achieved.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The
SEC maintains a website at http://www.sec.gov that contains reports, proxy and information statements, and other
informationregardingissuers thatfile electronically with the SEC. Filings that we make with the SEC also can be
foundon ourwebsite at http://mwww.verizon.com. Our SEC filings are also available to the public on the SEC’s

website at http://www.sec.gov.

The SEC allows usto incorporate by reference the informationwe file with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by
reference is consideredto be part of this Offer to Purchase, and information that we file later with the SEC will
automatically update and supersedethis information. We incorporate by referencethe following documents we have
filed with the SEC and the future filings we make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) (excluding any information furnished pursuant
to Item 2.02 or Item 7.01 on any Current Report on Form 8-K):

) our Annual Report on Form 10-K for the year ended December 31, 2023;
o our Quarterly Report on Form 10-Q for the quarter ended September 30, 2024; and
) our Current Reportson Form 8-K filed on January 17,2024, January 24,2024, February 2, 2024,

May 13,2024, May 23, 2024, June 27,2024, July 22,2024, July 31,2024, August 5, 2024,
August 20, 2024, September 5, 2024 and September 12, 2024.

We will provide without charge to each person, including any beneficial owner, to whom this Offer to
Purchaseis delivered, upon such person’s written or oral request, a copy of any orall documents referred to above
that have been or may be incorporated by reference into the Offer to Purchase, excluding exhibits to those
documents unless they are specifically incorporated by reference into those documents. You may make your request
by contacting us at:

Investor Relations

Verizon Communications Inc.

One Verizon Way

Basking Ridge, New Jersey 07920

Telephone: (212) 395-1525

Internet Site: www.verizon.com/about/investors/contact-investor-relations

You should rely only on the information incorporated by reference or provided in this Offer to Purchase.

We have notauthorized anyoneelse to provide youwith differentinformation. The information on our website is
not incorporated by reference into this document.

10


http://www.sec.gov/
http://www.verizon.com/
http://www.sec.gov/

VERIZON COMMUNICATIONS INC.

Verizon Communications Inc. is a holding company that, acting through its subsidiaries, is one of the
world’s leading providers of communications, technology, information and entertainment products and services to
consumers, businesses and government entities. With a presence around the world, we offer data, video and voice
services and solutions on our networks and platforms that are designed to meet customers’ demand for mobility,
reliable network connectivity and security. We have two reportable segments that we operate and manage as
strategic business units - Verizon Consumer Group (Consumer) and Verizon Business Group (Business). Our
Consumer segmentprovides consumer-focused wireless and wireline communications services and products. Our
wireless services are provided across one of the most extensive wireless networks in the United States under the
Verizon family of brands and throughwholesale and other arrangements. We also provide fixed wireless access
(“FWA”)broadbandthrough our5G or 4G LTE networks as analternative to traditional landline internet access. Our
wireline services are provided in nine states in the Mid-Atlantic and Northeastern United States, as well as
Washington D.C., over our 100% fiber-optic network through our Verizon Fios product portfolio and overa
traditional copper-based network to customers who are notserved by Fios. Our Consumer segment’s wireless and
wireline products and services are available to our retail customers, as well as resellers that purchase wireless
network access from us ona wholesale basis. Our Business segment provides wireless and wireline communications
servicesand products, including FWA broadband,_data, video and conferencing services, corporate networking
solutions, security and managed network services, local and long distance voice services and network access to
delivervarious Internet of Things (10T) services and products, including solutions that support mobile resource
management. We provide these products and services to businesses, government customers and wireless and
wireline carriersacross the United States and a subset of these products and services to customers around the world.
We have a highly diverse workforce ofapproximately 105,400 employees on a full-time equivalent basis as of
December 31,2023. We generated consolidated operating revenues of $134.0 billion for the year ended December
31,2023 and $33.3 billion for the three months ended September 30, 2024.

Our principal executive offices are located at 1095 Avenue of the Americas, New York, New York 10036,
and our telephone number is (212) 395-1000.



DESCRIPTION OF THE OFFERS
Purpose of the Offers

The primary purpose ofthe Offersisto acquire the maximum principal amount of Notes for which the
aggregate purchase price (excludingtheapplicable Accrued Coupon Payments) for the Notes does not exceed the
Waterfall Cap.

General

Verizon hereby makes the concurrent, but separate, Offersto allHolders to purchase, upon the terms and
subject tothe conditions set forthin this Offerto Purchase, the Notes listed in the table on the front cover of this
Offer to Purchase, in each case, for cash, as described below under “—Determination of Consideration.”

Each Offerisindependent of the other Offers and Verizon may terminate or modify any Offer without
terminating or modifying any other Offer.

As of the date of this Offerto Purchase, theaggregate outstanding principal amount of the Notes subject to
the Offers is $7,317,052,000.

Notestendered in an Offer may be validly withdrawnat any time ator prior to the applicable Withdrawal
Date forsuch Offer. Subjectto applicable law, we may extend an Early Participation Date or Expiration Date for
any Offer, with or without extending the related Withdrawal Date. Notes tendered after the applicable Withdrawal
Date may not be withdrawn, except where additional withdrawal rights are required by law (as determined by
Verizon in its sole discretion).

Determination of Consideration

The applicable Floating Rate Note Total Consideration payable by us foreach $1,000 principal amount of
Floating Rate Notes of a given series that are validly tenderedator prior to the applicable Early Participation Date,
and accepted by us pursuant to the Offers, will be equal to the Floating Rate Note Total Consideration for such
series set forth on the front cover of this Offer to Purchase.

The Fixed Rate Note Total Considerationapplicable to a series of Fixed Rate Notes will be calculated at
the applicable Price Determination Date. Theapplicable Fixed Rate Note Total Consideration payable by us foreach
$1,000 principalamount of Fixed Rate Notes of a given series that are validly tenderedat or prior to the applicable
Early Participation Date, and accepted by us pursuant to the Offers, will be determined in accordance with standard
market practice, as described in this Offerto Purchase usingthe applicable yield to maturity orthe Par Call Date, as
applicable (each, an “Offer Yield”) for such series, which will be equal to the sum of:

0] theyield (the “Reference Yield™), as calculated by the Lead Dealer Managers, that equates to the
bid-side price of the applicable Reference U.S. Treasury Security specified on the front cover of
this Offerto Purchaseforsuch series of Fixed Rate Notes at the applicable Price Determination
Date quoted on the Bloomberg reference page specified on the front cover of this Offer to
Purchase (oranyother recognized quotation source selected by the Lead Dealer Managers in their
sole discretion if such quotation report is not available or is manifestly erroneous), plus

(i) the applicable Fixed Spread specified on the front cover of this Offer to Purchase for such series of
Fixed Rate Notes.

Accordingly, the applicable Fixed Rate Note Total Consideration (which includes the applicable Early

Participation Payment) payable by us foreach $1,000 principal amountof each series of Fixed Rate Notesaccepted
by us will equal:
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0] the present value onthe applicable Early Settlement Date or, if there is no Early Settlement Date
with respect to such series of Fixed Rate Notes, the applicable Final Settlement Date), as
determinedatthe applicable Price Determination Date, of $1,000 principalamount of such Fixed
Rate Notes dueon the maturity date (or, the Par Call Date, as applicable) of such Fixed Rate Notes
andallscheduledinterest payments on such principal amount of Fixed Rate Notes to be made
from (but excluding) the applicable Settlement Date, up to and including such maturity date or Par
Call Date, as applicable, discounted to the applicable, Settlement Date, in accordance with
standard market practice as described by the formula set forth in Annex A to this Offer to
Purchase, at a discount rate equal to the applicable Offer Yield, minus

(i) the applicable Accrued CouponPayment per $1,000 principalamount of such Fixed Rate Notes;

such price being roundedto the nearest cent per $1,000 principal amount of such Fixed Rate Notes. Forthe Par Call
Notes, if the Fixed Rate Note Total Consideration, as determined in accordance with the above is less than $1,000
per$1,000 principal amount of Notes, thenthe Fixed Rate Note Total Consideration will be calculated based on the
scheduled maturity date and not the Par Call Date.

The Tender Consideration payable by us foreach$1,000 principalamount of each series of Notes validly
tendered afterthe applicable Early Participation Date, butator priorto the applicable Expiration Date, and accepted
by us, will be equalto the applicable Total Consideration for such series of Notes minus the Early Participation
Payment.

Promptly after the applicable Price Determination Date, we will issue a press release specifying the Offer
Yield and Fixed Rate Note Total Consideration for each series of Fixed Rate Note Notes.

The method for calculatingthe Fixed Rate Note Total Consideration for the Notes is set forth in Annex A
to this Offer to Purchase.

The applicable Total Consideration payable by us for each $1,000 principal amount of Notes that are
validly tenderedatorpriorto the applicable Early Participation Date and accepted by us will be payable in cash on
the applicable Early Settlement Date. The applicable Tender Consideration (which does not include the applicable
Early Participation Payment) payable by us for $1,000 principal amount of Notes thatare validly tendered after the
applicable Early Participation Date, but at or prior to the applicable Expiration Date, and accepted by us will be
payable in cash on the applicable Final Settlement Date.

The applicable Total Consideration and Tender Consideration payable with respect to any series of Notes
does not include the applicable Accrued Coupon Payment, which will be payable, in cash, in addition to the
applicable Total Consideration and applicable Tender Consideration.

Accrued Coupon Payment

In addition to the applicable Total Consideration or Tender Consideration, Holders whose Notes are
accepted for purchase will receive a cash payment equal to theaccrued and unpaid interest onsuch Notes from and
including the immediately preceding interest payment date for such Notes to, but excluding, the applicable
Settlement Date. The Accrued Coupon Payment in respect of Notes accepted for purchase will be calculated in
accordancewith the terms of such Notes. Interest will cease to accrue on the applicable Settlement Date for all
Notes acceptedin the Offers for purchase on such Settlement Date. Under no circumstances will any interest be
payable because of any delay in the transmission of funds to Holders by DTC or its participants.

Ifa Note isaccepted for purchase on oraftera record date but priorto the related interest payment date for
such Note, then (x) anyaccruedand unpaid interest will be paid to the Holder who validly tendered and did not
validly withdraw such Note, as part of the Accrued Coupon Payment for such Note, on the Early Settlement Date or
Final SettlementDate, as applicable, and (y) no interest will be paid in respect of that Note on the interest payment
date following its acceptance for purchase.



Acceptance Priority Procedures

The table below displays the Acceptance Priority Level for each series of Notes in the Offers:

Acceptance Priority Level CUSIP Number(s) Title of Security
1 92343VENO / 92343VEB6 / U9221AAY4 3.376% notes due 2025
2 92343VEP5 Floating Rate notes due 2025
3 92343VFS8 0.850% notes due 2025
4 92343VGG3 1.450% notes due 2026
5 92343VGE8 Floating Rate notes due 2026
6 92343VvDD3 2.625% notes due 2026

Subject tothe satisfaction or waiver of the conditions of the Offers, the Acceptance Priority Procedures will
operate as follows:

o first, if the aggregate Total Consideration (excluding the applicable Accrued Coupon Payments) of
all Notes validly tenderedat or prior to the applicable Early Participation Date by Holders does not
exceed theWaterfall Cap, then we will accept all such Notes. However, if the aggregate Total
Consideration (excluding the applicable Accrued Coupon Payments) of all Notes validly tendered
at or prior to the applicable Early Participation Date by Holders exceeds the Waterfall Cap
(subject to any increase in such cap at our discretion), then we will (i) accept for purchase all
validly tendered Notes of each series, starting at the highest Acceptance Priority Level (level 1)
and moving sequentially to Notes of each series having a lower Acceptance Priority Level (the
lowest of which is level 6), until the aggregate Total Consideration of all validly tendered Notes of
a series, combined with the aggregate Total Consideration of all accepted Notes of series with
higher Acceptance Priority Levels (in each case, excluding the applicable Accrued Coupon
Payments) isasclose aspossible to, butdoes not exceed the Waterfall Cap (subject to any increase
in such Waterfall Capat our discretion), (i) accept ona prorated basis validly tendered Notes of
the series with the next lower Acceptance Priority Leveland (iii) notaccept for purchase (x) any
such Notes of a series with an Acceptance Priority Level below the prorated series or (y) any
Notes validly tendered after the applicable Early Participation Date; and

) second, if the Waterfall Cap isnotexceeded at the applicable Early Participation Date, we will
repeat the steps described in the prior bullet using the Tender Consideration with respect to all
Notes validly tendered after the applicable Early Participation Date, but at or prior to the
applicable Expiration Date, in order to determine the aggregate principal amount of such Notes
that we will acceptfor purchasein the Offers. All Notes, regardless of Acceptance Priority Level,
thatare validly tenderedator prior to the applicable Early Participation Date will have priority
over Notes validly tendered after the applicable Early Participation Date and at or prior to the
applicable Expiration Date.

Verizon reserves the right, but isundernoobligation, to increase the Waterfall Capatany time, subject to
applicable law. There is no assurance that Verizon will increase the Waterfall Cap. If Verizon increases the
Waterfall Cap, it does not expect to extend theapplicable Withdrawal Date, subject to applicable law. See “Risk
Factors—Verizon reserves the right, but is under no obligation, to increase the Waterfall Cap.”

Rounding

Inthe eventthat proration of tendered Notes of a series is required pursuant to the Acceptance Priority
Procedures, we will determine the proration factor for such series as promptly as practicable after the Price
Determination Date or Expiration Date, as applicable. In the event of proration, we will multiply each Holder’s
enderof Notes of such series by the proration factor for such series and round the product down to the nearest
$1,000 principalamount. To avoid purchases of Notes in principal amounts other than integral multiples of the
applicable Authorized Denomination, we will adjust downward to the nearest $1,000 principalamountthe principal
amount of Notes that we purchase from each Holder whose validly tendered Notes are accepted for purchase.



Dependingon the amount tendered and the proration factor applied, if the principalamount of Notes that otherwise
would be returned to a Holder as a result of proration would result in less than the Minimum Authorized
Denomination being returnedto such Holder, we will either accept or reject all of such Holder’s validly tendered
Notes in our sole discretion.

Early Participation Date; Expiration Date; Extensions

The Early Participation Datewill be the dateandtime indicated as suchon thefront cover of this Offer to
Purchase, unless extended with respect to any Offer, in which casethe Early Participation Date for such Offer will

be such time and date to which the Early Participation Date is extended.

The Expiration Date will be the date andtime indicated as suchon the frontcover of this Offerto Purchase,
unless extended with respectto any Offer, in which case the Expiration Date will be such time and date to whichthe

Expiration Date is extended.

Subject to applicable law, Verizon, in its sole discretion, may extend an Early Participation Date or
Expiration Date with respectto an Offer for any reason, with or withoutextending the related Withdrawal Date. To
extendthe Early Participation Date or Expiration Date, Verizon will notify the Tender Agent and willmakea public
announcement thereof before 9:00a.m. (Easterntime) onthe next business day after the previously scheduled Early
Participation Date or Expiration Date, as applicable. Such announcement will state that Verizon is extending the
applicable Early Participation Date or Expiration Date, as the casemay be, fora specified period. During any such
extension, all Notes previously validly tenderedin an extended Offer will remain subject to such Offer and may be

accepted for purchase by us.
Settlement Dates

Settlement will occur on the applicable Early SettlementDate for all Notes validly tendered at or prior to
the Early Participation Dateandaccepted for purchase, subject to all conditions of the Offers having been either
satisfied orwaived by us. The Early Settlement Date will be promptly followingthe applicable Early Participation
Date,andis expectedto be November 26, 2024, which isthe third business day after the Early Participation Date.

Forany Notesthat have beenvalidly tenderedator prior to the applicable Expiration Date (exclusive of
Notesaccepted for purchaseon theapplicable Early Settlement Date) and accepted for purchase, settlement will
occuron the applicable Final Settlement Date, subjectto all conditions of the Offers having been either satisfied or
waived by us. The Final Settlement Date will be promptly following theapplicable Expiration Date and is expected
to be December 11, 2024, which is the second business day after the Expiration Date.

Holders whose Notesareaccepted for purchase in the Offers will receive the Total Consideration or the
Tender Consideration, as applicable, and the Accrued Coupon Payment, payable onthe applicable Settlement Date.
No tenders of Notes will be valid if submitted after the applicable Expiration Date. Inthe event of termination of the
Offers prior to the applicable Early Participation Date, the Notes tendered pursuant to the Offers prior to the
applicable Early Participation Date will be promptly returned to the tendering Holders. In the eventof termination of
the Offers after the applicable Early Participation Date, the Notes tendered pursuantto the Offersand not accepted
for purchase on the applicable Early Settlement Date will be promptly returned to the tendering Holders.

On the applicable Settlement Date, we will deposit with DTC an amountof cashsufficient to (1) purchase
all Notes validly tendered by book-entry transferand accepted by us pursuant to the Offersand (2) pay any Accrued
Coupon Payments thendueto Holders of such Notes, in each casein the amountand manner describedin this Offer
to Purchase.

We will announce our acceptance of validly tendered Notes pursuant to the Offers and the aggregate
principalamountof each series of Notesaccepted for purchase in each Offer as promptly as practicable after each of
the applicable Price Determination Date and Expiration Date, subject, in eachcase, to the satisfaction or waiver of
the conditions described in this Offer to Purchase.



Conditions to the Offers

Our obligation to accept any Notes validly tendered in the Offers is subject to the application of the
AcceptancePriority Procedures, the Waterfall Capand the rounding procedures described in this Offerto Purchase.

Notwithstandingany other provision of this Offerto Purchase, with respect to each Offer, we will not be
obligated to (i) acceptforpurchase any validly tendered Notes or (ii) pay any cash amounts or complete such Offer,
if any ofthe conditions in clauses (i) to (iii) are notmetatoratanytimepriorto, orif the condition in clause (iv) is
not met at, the applicable Early Participation Date or, forany Notes not settled on the Early Settlement Date, the
applicable Expiration Date:

0] there shallnot have beenany change or developmentthatin ourreasonable judgment materially
reduces the anticipated benefits to us of such Offer or that has had, or could reasonably be
expected to have, a material adverse effect on us, our businesses, condition (financial or
otherwise) or prospects;

(i) there shallnot have beeninstituted or threatened in writingany action, proceeding or investigation
by or before any governmental authority, including any court, governmental, regulatory or
administrative branch oragency, tribunal or instrumentality, that relates in any manner to such

Offer and that in our reasonable judgment makes it advisable to us to terminate such Offer;

(i) there shall not have occurred:

1) any general suspension of or limitation on prices for trading in securities in the U.S.
securities or financial markets;

2 any disruption in the trading of our common stock;
?3) a material impairment in the general trading market for debt securities;
4) a declarationof a bankingmoratorium or any suspension of payments with respect to

banks in the United States; or

5) a commencement or significantworsening of a war orarmed hostilities or other national
or international calamity, including, but not limited to, catastrophic terrorist attacks
against the United States or its citizens; and

(iv) we shall have obtained all governmental approvals and third-party consents that we, in our
reasonable judgment, consider necessary for the completion of such Offer as contemplated by this
Offer to Purchase and all such approvals or consents shall remain in effect.

The conditions described above are for our sole benefit, and we may assert them regardless of the
circumstances giving rise to any suchcondition, includingany action or inaction by us. The foregoing conditions
may be waived by us, in whole orin part,at any time and from time to time, in oursole discretion, but subjectto the
following sentence andapplicable law. If any of the foregoing conditions have not been met, we may (but will not
be obligated to), subjectto theterms of this Offer to Purchaseand applicable law, (a) terminate any Offer, (b) extend
any Offer, on the sameoramendedterms, andthereby delay acceptance of any validly tendered Notes, or (c) waive
the unsatisfied condition or conditions and accept all validly tendered Notes.

Subject to applicable law and as elsewhere described in this Offer to Purchase, each Offer may be
amended, extended or, upon failure of a condition to be (i) satisfied at or at any time prior to (as applicable) the
applicable Early Participation Dateor, if no Notes of the applicable series are validly tendered and accepted for
purchase at the Early Settlement Date, the applicable Expiration Dateor (i) timely waived, terminated individually
by usin oursole discretion. If we terminate an Offer, all of the Notes tendered pursuantto the applicable Offer will



not be accepted for purchase and will be returned promptly to the tendering Holders thereof in accordance with
applicable law at our expense. See “—Withdrawal of Tenders” below.

Our failure atany time to exercise any of such rights will not be deemed a waiver of any other right, and
each right will be deemed an ongoing right that may be asserted at any time and from time to time.

Denominations

Notes of a given series may be tendered only in principal amounts equal to the minimum authorized
denomination and integral multiples of $1,000 in excess of the minimum authorized denominationset forthfor such
series in the table below (each, an“Authorized Denomination™). No alternative, conditional or contingent tenders
will be accepted. Holders who tender less than all of their Notes must continue to hold Notes in the minimum
Authorized Denominations set forth below (each, a “Minimum Authorized Denomination”).

Authorized Denomination
Minimum Authorized

CUSIP Number(s) Title of Security Denominations Integral Multiples
92343VENO / 92343VEB6 / U9221AAY4 3.376% notes due 2025 $2,000 $1,000
92343VEP5 Floating Rate notes due 2025 $2,000 $1,000
92343VFS8 0.850% notes due 2025 $2,000 $1,000
92343VGG3 1.450% notes due 2026 $2,000 $1,000
92343VGES8 Floating Rate notes due 2026 $2,000 $1,000
92343VDD3 2.625% notes due 2026 $2,000 $1,000

Additional Purchases of Notes

Afterthe applicable Expiration Date, Verizon or its affiliates may from time to time purchase additional
Notes of any series in the open market, in privately negotiated transactions, through tender offers or exchange offers
or otherwise, or Verizon may redeem Notes pursuantto the terms of the Indenture. Any future purchases may be on
the sametermsoron terms that aremore or less favorable to Holders of Notes than the terms of the Offers and, in
either case, could be for cash or other consideration. Any future purchases or redemptions will depend on various
factors existing at that time. Any purchase or offer to purchase will not be made except in accordance with
applicable law.

The Dealer Managers or their affiliates may from timeto time purchase additional Notes in the open market
or in privately negotiated transactions.

Verizon’s Right to Amend or Terminate
Verizon expressly reserves the right, subject to applicable law, to:

) delay accepting any Notes, extend the Offer with respect to any series of Notes, or, uponfailure of
a condition to be (i) satisfied at or at any time prior to (as applicable) the applicable Early
Participation Date or, if no Notes of the applicable series are validly tendered and accepted for
purchase at the Early Settlement Date, the applicable Expiration Date or (i) timely waived,
terminate such Offer and not accept any Notes; and

o amend, modify orwaiveatany time, or fromtimeto time, the terms of any Offer in any respect,
including waiver of any conditions to consummation of such Offer.

Subject tothe qualifications described above, if Verizon exercises any suchright, VVerizon will give written
notice thereof to the Tender Agent and will make a public announcement thereof as promptly as practicable, and
Verizon will extendthe applicable Early Participation Date, Withdrawal Date or Expiration Date, as the case may
be, if required by applicable law. Without limiting the manner in which Verizon may choose to make a public
announcement of any extension, amendmentor termination ofany Offer, Verizon will not be obligated to publish,
advertise or otherwise communicate any such public announcement, other than by makinga timely press release and
in accordance with applicable law.



The minimum period duringwhich an Offer willremain open following material changes in the terms of
such Offer or in the information concerning such Offer will depend upon the facts and circumstances of such
changes, including the relative materiality of the changes. With respectto a change in consideration, any affected
Offerwill remain openfora minimum ten-business-day period following the date that notice of such change is first
published orsent toHolders to allow for adequate dissemination of such change. Ifthe terms of an Offer otherwise
areamended in a manner detemrmined by Verizonto constitute a material change adversely affecting any Holder,
Verizon will promptly discloseany such amendment in a manner reasonably calculated to inform Holders of such
amendment, and Verizonwill extend such Offer fora time period that Verizon deemsappropriate, depending upon
the significance ofthe amendmentand the manner of disclosure to Holders, but subject to applicable law, if such
Offer would otherwise expire during such time period.

Procedures for Tendering

The following summarizes the procedures to be followed by all Holders in tendering their Notes.

All of the Notesare heldin book-entry form and registered in the name of Cede & Co., as the nominee of
DTC. Only Holders are authorized to tender their Notes pursuant to the Offers. Therefore, to tender Notes that are
held through a broker, dealer, commercial bank, trust company or othernominee, a beneficial owner thereof must
instruct such nominee to tender the Notes onsuch beneficial owner’s behalf according to the procedure described
below. See “—Bo00k-Entry Transfer” and “—Other Matters” for a discussion of the items that all Holders who
tender Notes in any of the Offers will have represented, warranted and agreed. There is no separate letter of

transmittal for this Offer to Purchase.

Fora Holderto tender Notesvalidly pursuant to the Offers, (1) an Agent’s Message and any other required
documents must be received by the Tender Agent atitsaddress set forthon theback cover of this Offerto Purchase
atorpriorto the applicable Expiration Dateand (2) tendered Notes mustbe transferred pursuant to the procedures
forbook-entry transfer described belowand a confirmation of such book-entry transfer must be received by the
Tender Agent at or prior to the applicable Expiration Date.

To effectively tender Notes, DTC participants should transmit theiracceptance through ATOP, for which
the Offers will be eligible, and DTC will then edit and verify the acceptance and send an Agent’s Message to the
Tender Agent foritsacceptance. Delivery of tendered Notes must be made to the Tender Agent pursuant to the
book-entry delivery procedures set forth below.

Book-Entry Transfer

The Tender Agent will establish anaccountwith respect to the Notes at DTC for purposes of the Offers,
and anyfinancialinstitutionthat isa participant in DTC may make book-entry delivery of the Notes by causing
DTC to transfer such Notes into the Tender Agent’s account in accordance with DTC’s procedures for suchtransfer.
DTC will then sendan Agent’s Message to the Tender Agent. The confirmation of a book -entry transfer into the
Tender Agent’s accountat DTC as described above is referred to herein as a “Book-Entry Confirmation.” Delivery

of documents to DTC does not constitute delivery to the Tender Agent.

The term “Agent’s Message” means a message transmitted by DTC to, and received by, the Tender Agent
and forminga part of the Book-Entry Confirmation, which states that DTC has received anexpress acknowledgment
from the participantin DTC described in such Agent’s Message, stating the aggregate principal amount of Notes
that have beentendered by suchparticipant pursuant to the Offers, that such participant has received this Offer to
Purchaseandthatsuch participant agrees to be bound by and makes the representations and warranties contained in
the terms of the Offers and that VVerizon may enforce such agreement against such participant.

The tenderby a Holder pursuantto the procedures set forth herein will constitute an agreement between
such Holder and us in accordance with the terms and subject to the conditions set forth herein.

By tendering Notes pursuant toan Offer,a Holder will haverepresented, warranted and agreed that such
Holder isthe beneficial owner of, ora duly authorized representative of one or more such beneficial owners of, and



hasfull powerand authority to tender, sell, assign and transfer, the Notes tendered thereby and that when such Notes
areacceptedandthe applicable consideration is paid by us, we will acquire good, indefeasible, marketable and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any
adverseclaim orright and thatsuch Holder will cause such Notesto be delivered in accordance with theterms of the
relevant Offer. The Holder, by tendering Notes, will also have agreed to (a) not sell, pledge, hypothecate or

otherwise encumber or transfer any Notes tendered from thedate of suchtenderand that any such purported sale,
pledge, hypothecation or other encumbrance or transfer will be void and of no effect and (b) execute and deliver
such further documents and give such further assurances as may be required in connection with such Offer and the
transactions contemplated thereby, in each case onandsubject to the terms and conditions of such Offer. | n addition,
by tendering Notes, a Holder willalso havereleased us, our affiliatesand the Trustee from any and all claims that

Holders may have arising out of or relating to the Notes.

Holdersdesiring to tender Notes pursuantto ATOP must allow sufficient time for completion of the
ATOP procedures during normal business hours of DTC. Exceptas otherwise provided herein, delivery of Notes
will be made only whenthe Agent’s Message is actually received by the Tender Agent. No documents should be
sentto usorthe Dealer Managers. If you are tendering through a nominee, youshould check to see whether there is

an earlier deadline for instructions with respect to your decision.
Other Matters

Subject to, and effective upon, theacceptance of, andthe payment ofthe applicable consideration for the
principalamountof Notes tenderedin accordance with the terms and subject to the conditions of the applicable
Offer, a tendering Holder, by submitting or sendingan Agent’s Message to the Tender Agent in connection with the
tender of Notes, will have:

o irrevocably agreed to sell, assign and transfer to or upon our order or our nominees’ order, all
right, title and interest in and to, and any andallclaims in respect of orarisingor having arisen as
aresult of the tenderingHolder’s status asa holder of, all Notes tendered, such that thereafter it
shallhaveno contractual or other rights or claims in law or equity against us or any fiduciary,
trustee, fiscalagent or other person connected with the Notes arisingunder, fromorin connection

with such Notes;

) waived any and all rights with respect to the Notes tendered (including, without limitation, any
existingor past defaults and their consequences in respect of such Notes and the Indenture);

) released and discharged usand the Trustee from any and all claims the tendering Holder may
have, now or in the future, arising out of or related to the Notes tendered, including, without
limitation, any claims that the tendering Holder is entitled to receive additional principal or
interest payments with respect to the Notes tendered (other thanas expressly provided in this Offer
to Purchase) orto participate in any repurchase, redemption or defeasance of the Notes tendered;

o irrevocably constituted and appointed the Tender Agent the true and lawfulagent and attorney -in-
fact of suchtendering Holder (with fullknowledge thatthe Tender Agent also acts as our agent)
with respect to any tendered Notes, with full power of substitution and resubstitution (such power
of attorney beingdeemed tobe anirrevocable power coupled with an interest) to (a) deliver such
Notes ortransfer ownership of such Notes on theaccountbooks maintained by DTC together with
all accompanying evidences of transferand authenticity, to or upon our order, (b) present such
Notes fortransfer on the register, and (c) receive all benefits or otherwise exercise all rights of
beneficial ownership of such Notes, all in accordance with the terms of such Offer; and

o represented, warranted and agreed that:
. it is the beneficial owner of, ora duly authorized representative of one or more beneficial

owners of, the Notes tendered thereby, and it hasfullpower and authority to tender the
Notes;



. the Notes being tendered were owned as of the date of tender, free and clear of any liens,
charges, claims, encumbrances, interests and restrictions of any kind, and Verizon will
acquire good, indefeasible and unencumbered title to those Notes, free and clear of all
liens, charges, claims, encumbrances, interests and restrictions ofany kind, when Verizon
accepts the same;

. it will notsell, pledge, hypothecate or otherwise encumber or transfer any Notes tendered
thereby fromthedate of suchtender,and any purported sale, pledge, hypothecation or
other encumbrance or transfer will be void and of no effect;

. it is a person to whomiit is lawfulto make available this Offer to Purchase orto make the
Offersin accordancewith applicable laws (including the offering restrictions set out in
this Offer to Purchase);

. it hashadaccess to such financial and other information and has been afforded the
opportunity to ask such questions of representatives of Verizon and receive answers
thereto, asit deems necessary in connectionwith its decision to participate in the Offers;

. it acknowledges that Verizon, the Dealer Managers and others will rely upon the truth
and accuracy of the foregoing acknowledgements, representations and agreements and
agreesthat if any of the acknowledgements, representations and warranties made by its
submissionofthe Agent’s Message, are, at any timeatorprior to the consummation of
any of the Offers, no longer accurate, it shall promptly notify Verizon and the Dealer
Managers. If it is tendering the Notes as a fiduciary or agent for one or more investor
accounts, it representsthat it has sole investment discretion with respect to each such
accountandit has full powerto make the foregoing acknowledgements, representations
and agreements on behalf of such account;

. in evaluatingtheapplicable Offer and in making its decision whether to participate in
such Offerby thetender of Notes, the Holder has made its own independent appraisal of
the matters referred to in this Offer to Purchase and in any related communications;

. the tender of Notes shall constitute anundertaking to execute any further documents and
give any furtherassurances thatmay be required in connection with any of the foregoing,
in each case onandsubject to the terms and conditions described or referred to in this
Offer to Purchase;

. it and the personreceiving the applicable consideration have observed the laws of all
relevantjurisdictions, obtained all requisite governmental, exchange control or other
required consents, complied with all requisite formalities and paid any issue, transfer or
othertaxesorrequisite payments due from any of them in each respect in connection
with any offeroracceptancein anyjurisdiction, and that it and such person or persons
have not taken or omitted to take any actionin breach of the terms of such Offer or which
will or may result in Verizon or any other person acting in breach of the legal or
regulatoryrequirements of any such jurisdiction in connection with such Offer or the
tender of Notes in connection therewith; and

. neither it northe person receiving the applicable consideration isactingon behalf of any
person who could not truthfully make the foregoing representations, warranties and
undertakings or those set forth in the Agent’s Message.

By tendering Notes pursuantto an Offer,a Holderwill have agreed that the delivery and surrender
of the Notesis noteffective, and the risk of loss of the Notes does not pass to the Tender Agent, until receipt
by the Tender Agentof a properly transmitted Agent’s Message. All questions as to the form of all documents



and the validity (including time of receipt) and acceptance of tenders and withdrawals of Notes will be
determined by us, in our sole discretion, which determination shall be final and binding .

Notwithstanding any other provision of this Offer to Purchase, payment of the applicable Total
Consideration or Tender Consideration, and theapplicable Accrued Coupon Payment, if any, with respect to the
Notes tendered for purchase and accepted by us pursuant to the Offers will occur only after timely receipt by the
Tender Agent of a Book-Entry Confirmation with respect to such Notes, together with an Agent’s Message and any
otherrequired documentation. The tender of Notes pursuant to the Offers by the procedures set forth above will
constitute an agreement between the tendering Holder and us in accordance with the terms and subject to the
conditions of the applicable Offer. Themethod of delivery of Notes, the Agent’s Message and all other required
documents is at the election and risk of the tendering Holder. In all cases, sufficient time should be allowed to
ensure timely delivery.

Alternative, conditional or contingent tenders will not be considered valid. We reserve the right to
rejectanyoralltenders of Notes thatare not in proper form orthe acceptance of which would, in our opinion, be
unlawful. We also reserve the right, subjectto applicable lawandthelimitations described elsewhere in this Offer to
Purchase, to waiveany defects, irregularities or conditions of tenderas to particular Notes, including any delay in
the submission thereof orany instruction with respectthereto. Awaiver of any defect or irregularity with respect to
the tender of one Note shallnot constitutea waiver of the same orany other defector irregularity with respect to the
tender of any other Note. Our interpretations of theterms and conditions of the Offers will be final and binding on
all parties. Any defect or irregularity in connection with tenders of Notes must be cured within such time as we
determine, unlesswaived by us. Tenders of Notes shall not be deemed to have been made until all defects and
irregularities have beenwaived by us orcured. Noneof us, any Dealer Manager, the Trustee orthe Tender Agent or
any other personwill be under any duty to give notice of any defects or irregularities in tenders of Notes or will
incur any liability to Holders for failure to give any such notice.

Compliance with “Short Tendering” Rule

Itis a violationof Rule 14e-4 (promulgated under the Exchange Act) fora person, directly or indirectly, to
tender Notes for his orher own accountunless the person so tendering (a) has a net long position equal to or greater
than the aggregate principalamount of the Notes being tendered and (b) will cause such Notes to be delivered in
accordance with the terms of the Offers. Rule 14e-4 provides a similar restriction applicable to the tender or
guarantee of a tender on behalf of another person.

Atender of Notes in any Offer under any of the procedures described above will constitute a binding
agreement between the tendering Holder and us with respect to such Offer upon the terms and subject to the
conditions of such Offer, including the tendering Holder’s acceptance ofthe terms and conditions of such Offer, as
well as the tendering Holder’s representation and warranty that(a) such Holder has a net long position in the Notes
beingtendered pursuantto such Offer within the meaning of Rule 14e-4 under the Exchange Actand (b) the tender
of such Notes complies with Rule 14e-4.

No Guaranteed Delivery

We have notprovided guaranteed delivery provisions in connectionwith the Offers. Notes being tendered
and any Agent’s Message must be delivered to the Tender Agent in accordance with the procedures described
above, ator prior to the applicable Early Participation Date (in order to be eligible receive the applicable Total
Consideration) orafterthat date andator priorto the applicable Expiration Date (in order to be eligible to receive
the applicable Tender Consideration).

Withdrawal of Tenders

Notes tendered in an Offer may be validly withdrawnat any time ator prior to the applicable Withdrawal
Date forsuch Offer. Subjectto applicable law, we may extend theapplicable Early Participation Date or Expiration
Date with respect toany Offer, with or withoutextending the Withdrawal Date for such Offer, unless required by
law. Notes tendered after the applicable Withdrawal Date may notbe withdrawn, except in limited circumstances.



Afterthe applicable Withdrawal Date for a given Offer, for example, Notes tendered in such Offer may not be
validly withdrawn unless we amend or otherwise change the applicable Offer in a manner material to tendering
Holders orare otherwise required by law to pemit withdrawal (as determined by us in our reasonable discretion).
Underthese circumstances, we will allow previously tendered Notes to bewithdrawn fora period of time following
the datethatnotice ofthe amendmentor other change is first published or given to Holders that we believe gives
Holders a reasonable opportunity to consider such amendment or other change and implement the withdrawal
procedures described below. If an Offer is terminated, Notes tendered pursuant to such Offer will be returned
promptly to the tendering Holders.

For a withdrawal of a tender of Notes to be effective, a written or facsimile transmission notice of
withdrawal must be timely received by the Tender Agent at itsaddress set forth on the back cover of this Offer to
Purchaseatorpriorto the applicable Withdrawal Date, by facsimile transmission, mail, overnight courier or hand
delivery orby a properly transmitted “Request Message” through ATOP. Any such notice of withdrawal must:

@) specify the name of the Holder who tendered the Notes to be withdrawnand, if different, the name
of the registered holder of such Notes (or, in the case of Notes tendered by book -entry transfer, the
nameof the DTC participant whose name appears on the security position as the owner of such
Notes);

() contain a description of the Notes to be withdrawn (including the principalamount of the Notes to
be withdrawn); and

(©) except in the case of a notice of withdrawal transmitted through ATOP, be signed by such
participant in the same manner as the participant’s name is listed in the applicable Agent’s
Message, or be accompanied by evidence satisfactory to us thatthe person withdrawing the tender
has succeeded to the beneficial ownership of such Notes.

The signature ona notice of withdrawal must be guaranteed by a recognized participant in the Securities
Transfer Agents Medallion Program, the New York Stock Exchange, Inc. Medallion Signature Program or the Stock
Exchanges Medallion Program unless such Notes have beentendered for theaccountof an Eligible Institution. Ifthe
Notes to be withdrawn have been delivered or otherwise identified to the Tender Agent, a signed notice of
withdrawal will be effective immediately upon the Tender Agent’s receipt of written or facsimile notice of
withdrawal. An “Eligible Institution”is one of the following firms or other entities identified and defined in Rule
17Ad-15 under the Exchange Act:

° a bank;

o a broker, dealer, municipal securities dealer, municipal securities broker, government securities
dealer or government securities broker;

o a credit union;
) a national securities exchange, registered securities association or clearing agency; or
) a savings institutionthat isa participant in a Securities Transfer Association recognized program.

A withdrawal of a tender of Notes may not be rescinded, and any Notes properly withdrawn will thereafter
not be validly tendered for purposes of the Offers. Withdrawal of Notes may only be accomplished in accordance
with the foregoing procedures. Notes validly withdrawn may thereafter be retendered at any time at or prior to the

applicable Expiration Date by following the procedures described under “—Procedures for Tendering.”

We will determine all questions as to the form and validity (including time of receipt) of any notice of
withdrawal of a tender, in our sole discretion, which determination shall be final and binding. None of us, the
Trustee, the Dealer Managers orthe Tender Agent orany other personwill be underany duty to give notification of



any defect orirregularity in any notice of withdrawal of a tender or incur any liability for failure to give any such
notification.

Ifwe are delayed in ouracceptance for purchase of any Notes forany reason, then, without prejudice to our
rights hereunder, but subjectto applicable law, tendered Notes may be retained by the Tender Agent on our behalf
and may not be validly withdrawn (subject to Rule 14e-lunder the Exchange Act, which requires that we issue or
pay the consideration offered or return the Notes deposited by or on behalf of the Holders promptly after the
expiration or termination of an Offer).

Acceptance of Notes

Assumingthe conditions to the Offers are timely satisfied or waived, we will pay the applicable Total
Considerationandapplicable Accrued Coupon Payment on the applicable Early SettlementDate for Notes that are
validly tenderedatorpriorto the applicable Early Participation Date and accepted in the Offers. Assuming the
conditions to the Offers are timely satisfied or waived, we will pay the applicable Tender Consideration and
applicable Accrued Coupon Payment onthe applicable Final Settlement Date for Notes that are validly tendered
aftertheapplicable Early Participation Date andat or priorto the applicable Expiration Date and accepted in the
Offers, if any.

Verizon reserves the right to transfer orassign, in whole or from time totime in part, to one or more of its
affiliates, theright to purchaseall orany ofthe Notes tendered pursuantto an Offer, or to pay all or any portion of
the applicable Total Consideration or Tender Considerationandthe applicable Accrued Coupon Payment for such
Notes, but any such transfer or assignment will in no way prejudice the rights of tendering Holders to receive
paymentforsuch Notes validly tendered and accepted for payment pursuantto an Offer orto receive the applicable
Total Consideration or Tender Consideration and applicable Accrued Coupon Payment from Verizon.

We reserve the right, in our sole discretion, but subject to applicable law and limitations described
elsewhere in this Offerto Purchase, to (a) delay acceptance of Notes tendered under any Offer (subjectto Rule 14e-I
underthe Exchange Act, which requires that we pay the consideration offered or return Notes deposited by or on
behalf of the Holders promptly after theexpirationortermination of the Offer) or (b) terminate any Offer at any
time atorpriorto the applicable Expiration Date if the conditions theretoarenot (i) satisfied at or at any time prior
to (asapplicable) the applicable Early Participation Date or, if no Notes of theapplicable seriesare validly tendered
and accepted for purchase at the Early Settlement Date, the applicable Expiration Date or (ii) timely waived.

Forpurposes of the Offers, we will have accepted for purchase validly tendered Notes (or defectively
tendered Notes with respectto which we havewaived such defect) if, asand whenwe give oral (promptly confirmed
in writing) or written notice thereof to the Tender Agent. We will pay any applicable cash amounts by depositing
such paymentwith DTC. Subjectto the terms and conditions of the Offers, on the relevant Settlement Date the
Tender Agent will cause payment of any cash amountsto be madeupon receipt of such notice. The Tender Agent
will actasagent for participating Holders of the Notes for the purpose of receiving Notes from, and transmitting
cash payments to, such Holders.

If, foranyreason, acceptance for purchase of tendered Notes or delivery of any cash amounts for validly
tenderedand accepted Notes pursuant to the Offers is delayed, or we are unable to accept tendered Notes for
purchase ordeliverany cashamounts for validly tendered and accepted Notes pursuant to the Offers, then the
Tender Agent may, nevertheless, on behalf of us, retain the tendered Notes, without prejudiceto our rights described
under “—Early Participation Date; Expiration Date; Extensions” and “—Conditions to the Offers” and “—
Withdrawal of Tenders” above, but subjectto Rule 14e-lunderthe Exchange Act, which requires that we pay the
consideration offered or return the Notes tendered promptly after the expiration or termination of the Offers.

If any tendered Notes arenot accepted for purchase forany reason pursuantto the termsand conditions of
an Offer, such Notes will be credited to the account maintained at DTC from which such Notes were tendered
promptly following the applicable Expiration Date or the termination of such Offer.



Holders of Notes tendered and accepted by us pursuant to the Offers will be entitled to accruedand unpaid
interest on their Notes to, but excluding, the applicable Settlement Date, which interest shall be payable on such
Settlement Date. Under no circumstances will any additional interestbe payable because of any delay by DTC or
any other third party in the transmission of funds to Holders of accepted Notes or otherwise.

Tendering Holders of Notes accepted in the Offers will not be obligatedto pay brokerage commissions or
feesto us,the Dealer Managers orthe Tender Agent or, exceptas set forthbelow, to pay transfer taxes with respect
to the tender of their Notes.

Transfer Taxes

We will pay alltransfertaxes, if any, applicable to the purchase of Notes by us in the Offers. If transfer
taxesare imposed forany reason otherthan the tender and transfer of Notesto us, theamount of those transfer taxes,
whetherimposed onthe registered holders orany other persons, will be payable by the tendering Holder. Transfer
taxes that will not be paid by us include taxes, if any, imposed:

o if tendered Notes are tobe registered in the name of any person other than the person on whose
behalf an Agent’s Message was sent; or

) if any cashpaymentin respect ofanOfferis beingmade to any person other than the person on
whose behalf an Agent’s Message was sent.

If satisfactory evidence of paymentof orexemption from transfer taxes that are notrequired to be borne by
us is not submitted with the Agent’s Message, the amount of those transfer taxes will be billed directly to the

tendering Holder and/or withheld from any payments due with respect to the Notes tendered by such Holder.
Tender Agent

Global Bondholder Services Corporation has been appointed as the Tender Agent for the Offers. All
correspondence in connectionwith the Offers should be sent ordelivered by each Holder of Notes, or a beneficial
owner’s custodian bank, depositary, broker, trust company or other nominee, to the Tender Agent at the address and
telephone numbers set forth on theback cover ofthis Offer to Purchase. We will pay the Tender Agent reasonable
and customary fees for its services and will reimburse it for its out-of-pocket expenses in connection therewith.

Dealer Managers

We have retained BofA Securities, Inc., Santander US Capital Markets LLC, SMBC Nikko Securities
America, Inc.and TD Securities (USA) LLC to act as the Lead Dealer Managers in connection with the Offers and
Academy Securities, Inc. and R. Seelaus & Co., LLC to act as the Co-Dealer Managers in connection with the
Offers. We will pay the Dealer Managers a reasonable and customary fee for soliciting tenders in the Offers. We
also will reimburse the Dealer Managers for their reasonable out-of-pocket expenses. The obligations of the Dealer
Managersto perform such function are subject to certain conditions. We have agreed to indemnify the Dealer
Managers against certain liabilities, including liabilities under the federal securities laws, in connection with their
services, orto contribute to payments the Dealer Managers may be required to make because of any of those
liabilities. Questions regarding theterms of the Offers may be directedto the Lead Dealer Managers atthe addresses
and telephone numbers set forth on the back cover of this Offer to Purchase.

At any given time, the Dealer Managers may trade Notes or other of our securities for their own accounts
or forthe accountsof their customers and, accordingly, may holda long orshort position in the Notes. To the extent
the Dealer Managers hold Notes during the Offers, they may tender such Notes under the Offers.

The Dealer Managers and their respectiveaffiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financingand brokerage activities. Certain of the
Dealer Managers have performed commercial banking, investmentbanking oradvisory services forus from time to



time forwhich they have received customary fees and reimbursement of expenses. The Dealer Managers, from time
to time, mayengagein transactions with and perform services for us in the ordinary course of their business for
which they may receive customary fees and reimbursement of expenses. In addition, certain Dealer Managers or
theiraffiliates may provide credit to usas lenders. If any of the Dealer Managers or their affiliates provide credit to
us, certain of those Dealer Managers or their affiliates routinely hedge, certain other of those Dealer Managers or
theiraffiliates have hedged andarelikely to continue to hedge and certain other of those Dealer Managers or their
affiliates may hedge, their credit exposure to us consistent with their customary risk management policies.

Typically, these Dealer Managers and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the notes offered hereby. In the ordinary course of their various business
activities, the Dealer Managers and their respective affiliatesmay makeor hold a broad array of investments and
actively trade debtand equity securities (or related derivative securities) and financial instruments (including bank
loans) fortheir own account and for theaccounts of their customers, and such investment and securities activities
may involveour securities or instruments. The Dealer Managers and their respective affiliates may also make
investment recommendations or publish or express independent research views in respect of such securities or
instruments and may atany time hold, orrecommend to clients that they acquire, long or short positions in such
securitiesand instruments. In addition, the Dealer Managers purchase telecommunications services from us in the
ordinary course of business.

Other Fees and Expenses
The expenses of the Offers will be borne by us.
Tendering Holders of Notes will not be required to pay any fee or commission to the Dealer Managers.

However, if a tendering Holder handles thetransaction through its broker, dealer, commercial bank, trust company
or other institution, the Holder may be required to pay brokerage fees or commissions to any such entity.



CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The followingis a summary of certain U.S. federal income tax consequences of the Offers that may be
relevantto a beneficial owner of Notes. The summary is based on laws, regulations, rulings and decisions now in
effect, allof which are subject to change. The discussion does not deal with special classes of Holders, such as
dealersin securities or currencies, banks, financial institutions, insurance companies, tax-exempt organizations,
entities classified as partnerships and the partners therein, nonresident alien individuals present in the United States
for more than 182 days in a taxable year, persons holding Notes as a position in a “straddle” or conversion
transaction, oras part ofa “synthetic security” or other integrated financial transaction or U.S. Holders (as defined
below) that havea functional currency otherthanthe U.S. dollar. This discussion assumes that the Notesare held as
“capital assets” within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the
“Code”). The discussion does not address the alternative minimum tax, the Medicare tax on net investment income
or otheraspects of U.S. federalincomeor state and local taxation that may be relevant to a Holder in light of the
Holder’s particular circumstances.

As used herein, a “U.S. Holder” is a beneficial owner of a Note that is, for U.S. federal income tax
purposes, (i) a citizen or resident of the United States, (ii) a domestic corporation or (iii) otherwise subject to U.S.
federalincome taxon a net income basis in respect of a Note. A “Non-U.S. Holder” is a beneficial owner of a Note
thatis nota U.S. Holder.

Tax Considerations for U.S. Holders

Sales of Notes pursuant tothe Offers by U.S. Holders will be taxable transactions for U.S. federal income
tax purposes. Subject to the discussion of the market discount rules set forth below, a U.S. Holder selling Notes
pursuantto the Offers will recognize capital gain or loss in an amountequal to the difference betweenthe amountof
cashreceived (other than Accrued Coupon Payments, which will be taxed as interest) and the U.S. Holder’s adjusted
tax basisin the Notessold atthe time ofsale. AU.S. Holder’s adjusted tax basis in a Note generally will equal the
amount paid therefor, increased by the amount of any market discount previously taken into account by the U.S.
Holderandreduced by any payments received by the U.S. Holder other than payments of qualified stated interest
and by theamount ofany amortizable bond premium previously amortized by the U.S. Holder with respect to the
Notes. Any gain or loss generally will be long-term capital gain or loss if the U.S. Holder’s holding period for the
Notes on the date of sale was more thanone year. Certain non-corporate U.S. Holders (including individuals) may
beeligible for preferential rates of U.S. federal incometax in respect of long-term capital gains. The deductibility of
capital losses is subject to limitations.

In general, if a U.S. Holderacquired the Notes with marketdiscount, any gain realizedby a U.S. Holderon
the sale of the Notes will be treated as ordinary income to the extent of the portion ofthe market discount that has
accruedwhile the Notes were held by the U.S. Holder, unless the U.S. Holder has elected to include market discount
in income currently as it accrues. A Note will be considered to have beenacquired with market discount if the U.S.
Holderpurchased the Note foranamount less than the Note’s stated principal amount, subject to a statutory de
minimis exception. Marketdiscount accrues on a ratable basis unlessa U.S. Holder elects toaccrue market discount
on a constant-yield basis.

A U.S. Holderwho does nottender its Notes pursuant to the Offers should not recognize any gain or loss
for U.S. federal income tax purposes as a result of the Offers.

Tax Considerations for Non-U.S. Holders

A Non-U.S. Holderwill not be subjectto U.S. federal income or withholding tax onthe proceeds from the
Offers, including Accrued Coupon Payments, provided that the Non-U.S. Holder (a) does not actually or
constructively own 10 percentormore of thecombined voting power of all classes of Verizon’s stock and is not a
controlled foreign corporation related to Verizon through stock ownership, and (b) has provided a properly
completed Internal Revenue Service (“IRS”) Form W-8BEN or W-8BEN-E or other applicable IRS Form W-8,
signed under penalties of perjury, establishing its status as a Non-U.S. Holder (or satisfies certain documentary
evidence requirements for establishing thatit is a Non-U.S. Holder) and satisfying applicable requirements under
rules dealing with foreign account tax compliance. IRS forms may be obtained from the IRS website at
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www.irs.gov. If you provideanincorrect taxpayer identification number, youmay be subject to penalties imposed
by the IRS.

A Non-U.S. Holder who does not tender its Notes pursuant to the Offers should not recognize any gain or
loss for U.S. federal income tax purposes as a result of the Offers.

Information Reporting and Backup Withholding for U.S. Holders and Non-U.S. Holders

In general, payments to a U.S. Holder for tendering Notes pursuant to the Offers may be subject to
information reporting unless the U.S. Holder is an exempt recipient. Backup withholding may apply to such
paymentsunlessthe U.S. Holder (i) is an exemptrecipient and establishes this fact if required, or (ii) provides an
accurate taxpayer identification numberand certifies that it isa U.S. person and that no loss of exemption from
backup withholding has occurred. Non-U.S. Holders may be required to comply with applicable certification
procedures to establish that they are not U.S. taxpayers in order to avoid the application of such information
reporting requirements and backup withholding. Backup withholdingis not an additional tax. The amount of any
backupwithholdingfroma payment to a U.S. Holder or Non-U.S. Holder will be allowed as a credit against the
Holder’s U.S. federal income tax liability and may entitle the Holder to a refund, provided that the required
information is timely furnished to the IRS.


http://www.irs.gov/

NOTICE TO CERTAIN NON-U.S. HOLDERS
General

No action hasbeen or will be taken in any jurisdiction that would permit the possession, circulation or
distribution of this Offer to Purchase orany material relating to us or the Notes in any jurisdiction where action for
that purpose is required. Accordingly, neither this Offer to Purchase nor any other offering material or
advertisements in connection with the Offers may be distributed or published, in or from any such country or
jurisdiction, except in compliance with any applicable rules or regulations of such country or jurisdiction.

The distribution of this Offer to Purchasein certain jurisdictions may be restricted by law or regulations.
Persons into whose possessionthis Offer to Purchase comes are required by us, the Dealer Managers and the Tender
Agent to inform themselves about, and to observe, any such restrictions.

This Offerto Purchase does not constitutean offerto buy orsellora solicitation of an offer to sell or buy
Notes, asapplicable, in any jurisdiction in which, orto orfrom any personto or fromwhom, it is unlawful to make
such offerorsolicitation under applicable securities laws or otherwise. The distribution of this document in certain
jurisdictions (including, but not limited to, the United States, the United Kingdom, ltaly, France, Belgium, the
Republic of Ireland and Switzerland) may be restricted by law or regulations. In those jurisdictions where the
securities, blue sky or other laws require the Offers to be made by a licensed broker or dealer and the Dealer
Managers orany of their respectiveaffiliatesissuch a licensed broker or dealer in any such jurisdiction, the Offers
shallbe deemed tobe made bythe Dealer Managers or such affiliate (asthe case may be) on behalf of Verizon in

such jurisdiction.

This Offerto Purchase and any other documents or materials relatingto the Offersare not being made by,
and suchdocumentsand /or materials, havenot beenapproved by anauthorized person for the purposes of Section
21 of the Financial Services and Markets Act 2000, as amended (the “FSMA”). Accordingly, this Offerto Purchase
is not beingdistributed to, and must not be passed on to, persons within the United Kingdom save in circumstances
where section 21(1) of the FSMA does not apply.

Accordingly, this Offerto Purchaseand any other documents or materials relating to the Offers are only
addressed to and directed at (i) persons who are outside the United Kingdom, or (ii) persons falling within the
definition of investmentprofessionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the “Financial Promotion Order”)), or (iii) within Article 43 of the Financial
Promotion Order, or (iv) high net worth companies and other persons to whom it may lawfully be communicated
falling within Article 49(2)(a) to (d) of the Financial Promotion Order (such persons together being “relevant
persons”). Any person who is not a relevant person shouldnot actorrely on any document relating to the Offers or

any of their contents.

The Offerto Purchase andany other documents or materials relating to the Offerare only addressed to and
directed at persons in member states ofthe European Economic Area (the “EEA”), who are “Qualified Investors”
within the meaning of Article 2(1)(e) of Regulation (EU) 2017/1129. The Offeris only available to Qualified
Investors. Noneof theinformation in the Offerto Purchase andany other documents and materials relating to the
Offer should be acted upon or relied upon in any member state of the EEA by persons who are not Qualified
Investors.

Each Holder participating in the Offers will give certain representations in respect of the jurisdictions
referred to aboveand generally as set out herein. Any tender of Notes for purchase pursuant to the Offers from a
Holder that is unable to make these representations will not be accepted. Each of Verizon, the Dealer Managers and
the Tender Agent reserves the right, in its absolutediscretion, to investigate, in relation to any tender of Notes for
purchase pursuant to the Offers, whether any such representation given by a Holder is correct and, if such
investigation isundertaken and as a result Verizon determines (for any reason) that such representation is not
correct, such tender shall not be accepted.
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ANNEX A

FORMULA TO CALCULATE THE FIXED RATE NOTE TOTAL CONSIDERATION AND TENDER

YLD

CFi

exp

e

...
1l
[y

CPN

Accrued
Coupon
Payment

CONSIDERATION
The Offer Yield, expressed as a decimal number.

The aggregateamount of cash per $1,000 principal amount scheduled to be paid on the
“ith” out of the N remaining cash payment dates, assuming for this purpose that Notes are
redeemed onthe applicable maturity or Par Call Date, as applicable, in accordance with
market practice.

For Notes other thanthose with a Par Call Date, the number of remaining cash payment
dates forsuch Notes being priced from but excludingthe Early SettlementDate (or, if there
is no Early Settlement Date with respect to such series of Notes, the applicable Final
Settlement Date) to and including the applicable maturity date for such Notes. For Notes
with a Par Call Date, the number of remaining cash payments for such Notes being priced
from but excludingtheEarly Settlement Date (or the Final Settlement Date, if we elect not
to have anEarly Settlement Date) to and including the Par Call Date or the maturity date, as
applicable. The application ofthe Par Call Date will be in accordance with standard market
practice.

The number of days fromand including the semi-annual interest payment date immediately
precedingthe applicable Settlement Date up to, butnotincluding, the applicable Settlement
Date. The number of days is computed using the 30/360-day count method.

Divide. The term immediately to the left of the division symbol is divided by the term
immediately to the right of the division symbol before any addition or subtraction
operations are performed.

Exponentiate. The term to the left of the exponentiation symbol is raised to the power
indicated by the term to the right of the exponentiation symbol.

Summate. The term in the brackets to the right of the summation symbol is separately
calculated “N” times (substituting for “i”’ in that term each whole number shown between 1
and N (and in the case of the 3.376%notes due 2025, eachwhole number shown between 0
and N), inclusive, except that in the case of the Par Call Notes, where “N” maybe based on
the ParCallDate, Nneed not be a whole number) and the separate calculations are then

added together.

Multiply. The term tothe left of multiplication symbol is multiplied by theterm to the right
of the multiplication symbol.

The contractualannual rate of interest payable on a Note, expressed as a decimal number.

$1,000 (CPN/2) (S/180)
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Total
Consideration

Tender
Consideration

Total
Consideration
Formula (in the
case of each of
the Notes
except for the
3.376% notes
due 2025)

Total
Consideration
Formula (in the
case of the
3.376% notes

due 2025)

The price per $1,000 principal amount of the Notes (excluding the Accrued Coupon
Payment). Atendering Holder thatvalidly tenders and does not validly withdraw Notes at
or prior to the Early Tender Time will be entitled to receive a total amount per $1,000
principalamount(roundedto the nearest cent) equal to the Total Consideration plus the
Accrued CouponPayment. Forthe Par Call Notes, if the Total Considerationas determined
in accordancewith the above is less than $1,000 per $1,000 principalamountof Notes, then
the Total Considerationwill be calculated based on the scheduled maturity date and not the
Par Call Date.

Total Consideration minus the Early Participation Payment.

N [ CFi
=1 | (1+YLD/2)exp (i-5/180)

] — Accrued Coupon Payment

N [ CFi

A y 1C "
=0 1+(YLD/2)»{E-S;‘130}] Accrued Coupon Payment
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Any questions regarding procedures for tendering Notes or requests for additional copies of this Offer to
Purchase should be directed to the Tender Agent.

Tender Agent

Global Bondholder Services Corporation
By facsimile:

(For Eligible Institutions only):
(212) 430-3775
Confirmation:

(212) 430-3774

By Mail: By Overnight Courier: By Hand:
65 Broadway — Suite 404 65 Broadway — Suite 404 65 Broadway — Suite 404
New York, NY 10006 New York, NY 10006 New York, NY 10006

Questions or requests for assistance related to the Offers or for additional copies of this Offer to Purchase
may be directed to the Tender Agent at its telephone numbers and address listed above.

You mayalso contact your broker, dealer, commercial bank, trustcompany or other nominee for assistance
concerningthe Offers. Questions regarding the terms of the Offers may be directed to the following Lead Dealer
Managers at their respective addresses and telephone numbers listed below.

Lead Dealer Managers

BofA Securities, Inc. Santander US Capital Markets LLC ~ SMBC Nikko Securities America, Inc. ~ TD Securities (USA) LLC
H th
620 S Tryon Street, 20th 437 Madison Avenue 1 Vanderbilt Avenue, 11
Floor New York, NY 10022 271 Park Avenue Floor
. o New York, NY 10172 New York, NY 10017
Charlotte, North Carolina Call Collect: (212) 350-0660 L . L
. Attention: Debt Capital Markets — Attention: Liability
28255 Toll Free: (855) 404-3636 e
. . e Liability Management Management Group
United States of America Attn: Liability Management Toll Free: (888) 284-9760 Telephone (U.S. Collect):
Attention: Liability Email: AmericasL M@santander.us Phone (Collect): (212) 224-5163 11 (212) 827-2842
Management Group i
Collect: (980) 387-3907 o Email: ) Telephone (U.S. Toll-
Toll-Free: (888) 292-0070 I|ab|I|tymanaggment@smbcn|kko- Free): +1 (86§)_584-2096
Email: si.com Email:

debt_advisory@bofa.com L M@tdsecurities.com



